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My Lords, we were pressed very much in argument with considerations as ¢
the motives of those who made this statement, and it was pointed out with great
aceuracy that upon a trial inthe nature of criminal proceeding it had been held
that they were not chargeable with that which was laid to their charge in that
proceedings.... and so far as motive is concerened they may be absolved from
any charge of a wilful design or motive to mislead or to defraud the public. But
in a civil proceeding of this kind all that your lordship have to examine is the
question, Was there or was there not misrepresentation in point of fact? {(Peek
v. Gurney (1873} L.R. 6’ H.L. 377, 409).
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:(F.S.A. :171%) *923x7 Financial Services Act 1986-% (1)47 7°yob 10113 nnaT 71 97w
Any person who —
(a) makes a statement, promise or forecast which he knows 1o be misleading,
false or deceptive or dishonestly conceals any material facts; or
(b} recklessly makes (dishonestly or otherwise) a statement, promise or forecast
which is misleading, false or deceptive,
is guilty of an offence if he makes the statement, promise or forecast or
conceals the facts for the purpose of inducing, or is reckles as to whether it may
induce, another person (whether or not the person to whom the siatement,
promise or forecast is made or from whom the facts are concealed) to enter or
offer to enter into, or to refrain from entering or offering to enter into, an
investment agreement or to excercise, or refrain from exercising, any rights
conferred by an investment.
:¥2p7 Financial Services Act 19867% (2)47 fywo x17 mo33K3 P apnm yon 12
Any person who does any act or engages in any course of conduct which
creates a false or misleading impression as to the market in or the price or value
of any investments is guilty of an offence if he does so for the purpose of
creating that impression and of thereby inducing another person to acquire,
dispose of, subscribe for or underwrite those investments or to refrain from
deing so or to exercise, or refrain from exercising, any rights conferred by
those investments.
L IO 1 8 7vn B, miman o 102 T poba TBIR 1072 nuswn Y Anwn T 13
Sy ™81 ,RTIR Iy 13 e IR LSTI2RT AR POATE DAY IR OITY YD 12 N TOYn v
#9¥1D2 AV MPEEDD MR Yy yaenay nyvann
Prevention of Fraud (investment) Act™ 13 PYOW 720 ,1968 Mw2 mneh ZJI0AIID DI IR
120 Pt avpwan ovaxn® Tptva e (FS.ACY (147 Yo Yo opwmn 1Pubay of 1958
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anxY 203 WR (The Law of Investment Markets (Oxford 1990) 387-388) “n1* wns 11003
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TEORY AATT, 70D DWW 110 *07RY ,(1)47 TED TR W By NIvom: Tyva nyawna
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(2§47 ¥0 7 YOYR “act” 21 K17 M2'EY AYOA YT 0070 ,TRR TYDY s meRan aotbnb
Yy yowsy T3 12 UM ORI pIND (2KR)54 YD i omhyw onn 711 IR LFS.AY
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How Chih Lee Market Maripulation in the UL.S. and UK., Part 2: The Company W1 .47
Lawver X1V, No. 7, 123 (“A Manipulation Contrary to S 47(2) will often involve elements
af a S 47(1) offence”); F.B. Palmer Company Law (London, 25th ed., 1992} {103/2 (“it is
arguable that a statement or concealment within subsection (1) could also fail within the
Jerms of subsection (2} and thus be criminal even if honest™)
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Tarling v. Government of Singapore, 7192 17" p0B2 R1XAY [N 17 NI noon a0 21
i owKa®> on»% N7 bx PRER 1T aw (1977) 70 Criminal Appeal Reports 77, 139-140
VAP T PIVA (1)47 PED 57T WU MI2AT AT 7pY ¥ERY WTUIRe vId anoa
:19p7712 Keith of Kinkel T™n%n
1 do not consider it sufficient to say that what was done in the presentation of
the accounts must necessarily have an effect on the market in HPBIL shares. It
does not in my opinion follow from that that the aileged conspirators held the
intention of inducing members of the public to acquire HPBIL shares either at
any particular price or at all.
AR 93 RY XIT 02,910 I3V WA oWRIN DR Yty w0 1 7ae wr L Dithorne TR
QWRIT Y WTYE Y M2 Arsan et 10 5r )b, 120e0 nryon ory by 1w inpon
(127 '2¥2,aw) 72 118 $¥a -5y 7nann nran bw asn neyne
Scotr v. Brown Doering McNab & Co. (1892) 2 Q.B. 724; U.S. v. Mulheren 938 5wn% w1 22
.F.2d 364 (2nd Cir., 1991)
TR ApRwa NEY AYRT ¥eo Yow cvn semi-strong” T {2m2 MPYD wn TR DR 23
R.A. Brealey & S.C. Myers Principles of 1R P03 TWipa™ ono) 19w Thna
.Corporate Finance (New York, 4th ed., 1991) 295-296
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B.A. Barber, P.A. Griffin & B, Lev “The Fraud on the Market Theory and the Indicators of
.Common Stocks Efficiency” 19 Jowa J. of Corp. L. (1994) 285, 294

72122 Loy P NN TR MR T TIVY 206 Ara 23 mwn b Brealey and Myers 25
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D.C. Langevoort “Theories Assumptions, and Securities : 14 .p i 90T ¥ x37 o poo
Regulation: Market Efficiency Revisited” 140 U. Pa. L. Rev. {1992) 851, 857 (“it is
entirely plausible to claim that prices reflect the most rational possible assessment of
present value. As we shall see, much of the recent revisionism in the finance literature
criticizes only the rationality of stock prices. Speed of adjustment (at least with respect to
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The work of the securities analyst can be subdivided into two basic functions,
First, the analyst searches for information obtainable from non-issuer sources
bearing on the value of a corporate security. Often, this information is critical
because the tssuer's performance may be substantiatly dependant on exogenous
factors, e.g., interest rates, the behavior of competitors, government actions,
consumer attitudes, and demographic trends — about which the issuer has no
special knowledge or the analyst has superior access. Second, the analyst
verifies, tests, and compares the issuer's disclosures, both to prevent deliberate
fraud and to remove the unconscious bias that usually affects all forms of
information transfer {J.C. Coffee “Market Failure and the Economic Case for a
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.231-230 ATt 120D WY 13700 .9 TR S pIrmTan Ty e 93

279



TV 1D ONJAYM PoTY

TIIW XTI I IAYIWON ARRIND MDY PRIT AR WK MDY Y120 83 N3
YNRA” (AN D30N3 TV DPIOIRN AYRYIY TIponY ¥7anY Tap 110018 1k
DR P°20 1IR3 P1pwh 7107 330N ¥ DX P9 7200 Yt P amne & vhun
NIATINAY Xoan PHY prIn nYuAw PIYLY I3 ,0%Y P mby M pran nyan mby
OPARWH I MD IR N IIPW?T AIRT IXTT 1270 TON U AN 13 A
7% DPINENM B 0190 ATR PITR DVIY PPYna by avinnn H4yTnn nuKa
Y HW YDWmT YLD I AN YTHRY 1900 X7 TR onv Innw v
JODAR KT QYT 30BN PIWT 593 38N 131THWI LTIV YW DY nvuna
8130 73,01 D173 M0NIW Y35 — P INCHI AR YN awrpwa’ Mosa
T¥AY 3% Y SW NI37 YD AN M2 BY0DR OTRM0N DUV PYLY 1§03
P2 INCRT AP 0N DA NDWNA 15T 12 DRYY WY KWW PR IR YR
1971 I0TMA A3 RPR P N0RT AP DR TR axnn IR dw nbioon
DR DWASHN RPN PP poda nbuw 1AW P 17 A¥na IETY AR
YR DR DY PIWI DUINIST BUTRTAR ONIX DIRWHT 0 DR YA ovvaon
DYPYR o ANd I 20 DYITY DA DYPwHT KpMT :ent oAb qomn
IR D1 DI A3 (TR — 3387 2Y anbW MOBNCAT R 0 107 YR NIRa
PR3 ORY BT PYIT WIR DYI? A0 721 NP7 ,19 axX LA oimot .avon
SV YRR 3 A

BID YW NIEITR YRRk At w nwynt 09120 a3 93 Yran oy v
TP IR NDIPN 17173 AVED BB PV INTINITH Y1AY 30%I13° a1 pwna nvvn
YITR DRIP? NI RO NI7 IR AYED B0 1Y .Nn0ton fhannw
TIP3 ONTRMIANY BTPRN TWR PITO0NY TAVRTRT ,DOANN AW KT — W
T9wiY P DOR XY 1790 DR .IXTT [DIXD PPUNT 22270y DRIXM 773 Yoy S
npwn IV PPwNn DI0IB DRI ApDIIN DR 0¥V mIann A1 ,.onnvwn DR
o™myon *0%3 MR PIINY 703 IONY MIPWIN DANT NDDOE Awnn
IPRDY 232 DX 1I02Y TNIK 270N RO [9W ,MIRIY MY 1Yy Yon wnn piws
72190 RN PWYH PR AMWDRTNYI 1 RN poIDTNR wnnn 10N
SRR 2pMinnd BN Y 13T YW 19102 1997 UK nImsy mmbya

ny 7 2we? nWwBRA A PPwnn Yy ovnnnn Traw Nt 2wn 03y
PR 1INV 7T DNV LIWD "YINRI RIR 701D IRKT PN 11T Y ’YY prn
7DYION DR PPYNA 17X07 329137 O, NRM0K NITITNITYM 219 DN DIRY

G. Calabresi The Costs of Accidents {1970) 148-149; G. Calabresi J.T. Hirschoff “Toward 94
.a Test For Strict Liability in Tort” 81 Yale L./ {1972) 10535, 1060

280



NWHN PP RIVTIED PIZ PPUIYHN DPINND M1 PR T DYOOYD

TYYAN "D DRRY YY AR7 7331 959m i1 ApBIT PRn 27 IR I ¥1IIn
Sy Awdw Y3 173 PR CWHR PIWY YT D0IDAY B NXT DRWY LNPPRe8ImD
RN PIWA Y152 NI YT MIPAT NIV 13 00T AT Yw TWATION e
77 AYPIN WA 00137 wRR P oMIMOY oW ,AYan Y193 IR NIORA R
70D 1ADYT 1173 1122 OR [77 VDI YDA I¥M 2PY T0DTT 13E0Y NP WS OR
nx ynab 9nra AV 711 DAY DIPH DMK BP0 10D AYLH 3D 3pY
P7W3a 7 Y1veY 10°1 77308 NINAn NP3 10D WHEHR RIET 7YY R7 PN

IR

nare nNIY 3

WHRM 7T PIOW LR TWOMIY MDY P YW YRt NG NPT DNk
LYPwn YU am MR oy 2T phn? (RePtwaTya wa by oarh
YR DYpwn SW DEDOT P20 LDTNIPYT DR BIMN DWpRAnY N
*DWEDOR TID°0 12T DWW AR DWPWHY N0 19799 vy uynd wn
TV PRI 5w T TI0D DwAws MW KIWTIED P2 NPINK DY 265
N2°0n AR Pupn? ovazna MY o amxey S7ovon 1 phn onrn e
ARVT,OYIPWHT MDX 1D, RN 03 TR 70aR BY MWD 1Ty omazna 73100
21730 APy MYy Javn LR soenoian b H1a anon 173 novon ek

b1m73) TIRCATIL X PR3 YROWTI DD 1Rt AR NI I3 APDAT 1A N3XN YW T DTWBR 95
NYPATRT Y233 DUPDPRN TR YT TPPERI [T (1995-77X0NA (VW NRTIM) "33 PR
WY 1 CIB) AINET BRPVPAT TR AT YT Y W 1w v mobwRm muswnn
S.M, Tinic “Anatomy of Initial Public 189 7 713 3°pn 7712 122121 ,91 ©> Ubw»
Offerings of Common Stock™ 43 J. of Finance (1988) 789; J.C. Alexander “The Lawsuit
Avoidance Theory of Why Initial Public Offerings Are Underpriced” 41 U.C.LA. L. Rev.
L1993 |7
.139-136 93,23 myn Yy Brealey & Myers 96
180 VD 65 MIIT WY D 1 W R AT PPt 97
7T ,I30 AN ORI OWIBR 23 aay Anw AT 19R ovpnn a0 ovon
PEIR2IRTT P93 BY N1 IR MIND AMW T 2THND D3 ¥ TR 1T
B°37 MKW T TIBA P2 FIpR3 1017 1 ow NP PUYD TR pTEa T TR DR Y32 pee
TIPS WK TOTTNIWR — DUWPWRA Pab OB 'R oINS 31T NIMYa 1o
N Pyt 13% 17 DETIRG DWPRAY TIDON RIW OUarhn 119Ti DR TAvay v18 1phws
JITSATANANT NIRRT 2 WP 1T 21T MR (UIva  DOITINRT YER 11900 nR TRenh
NOT TR 97731 ,MBTSTRNANY 19T KIW MOY3AT (R 113VB0 NNavt X0 ominn P2 wx
JTRITAAM 1 N APV nuan

281



W D DY0AYD PO rIny

“nRanm N S nuan XN PIVRY MNP MIW M0 w3 NEO1 NWRNa
: M3

ML RNIDY NUIABT P2 PERVBIR MWD KT MURTHNN 932 1 wya
“NManY Mbn — Adverse Selection MAIBR AVDINY BN YR AUXHTDOIKR
DYMP X7 ,DRUIRT 1 IAR YOm YINR P00 DR A% nyIr AR mwean
M 27NN NP I DVIP TIING LY 712°0 NOpUAR NN 7RI
13907 N IR NN VPV DAVIIMT 3 ARPIAN PR TN [12°07 1T
TWRNTY IR M 23 P20 YYD DNLIR PR NYRwmn THIen nR obwh
MY T THIBT DR AYYR WRID W AYDIN 92I1%N MUrIaTman murantnng
73 909 DOYITR TRPTIBIRT WHW 733 .aYYR WM avswnn 9Imin 13
VTR MR XIZRY SR I RY OUNRPT 0™pRaY Nt MIMax nrnen
@'37157 D190 NRY LRI DX INT 330 73D NUINTY 70T KD ORI
M"Y IR 730 93 PR LAURN WM R0 1opn 73 ,myna
nR TIY X9mn YPUNT 127 W [ 0T 3L TN TIART DR 7V
nWn MYy MR 07 197 oYW AYpwnn nuhng IR w2k 1S 71ann Spoy
MYYR 1 MILR RWTAZHD D7YINT DIID0N DR 1D 13 ypwn’ oy prnw
127wET ,PYMINY TIANT oY DRIIM MDA 23 PR TP WK MEenantnnane
Dw 9aRna Y3 DR “npant mwhan [any TeIn ,pwn ,thy e wpwnt
MIAD [I21037 NN 70 NTRDKRT SRIYHYA (DRI 7ILp 131 N1PROVIAN nMans
W 15902 NRWII MLAT NUETRAW PR C2hTmivian mwpnann fpannnbe
,OPM¥YI MY DX POOY DITINRD 197V DpUnT — POPYIY ,A7ann 137
.DiPBY2 NIMART 18 1AWARTRI IR 079Mnh DR 1IN (1vn

3% 9% T 92 : 1%0moral hazard OB MWYITMIAY NMITSIRT 70N PYaR
MRY yanTw 008 NRPRT MDY qRWY R VLR DLID A2 NTTINRI XYW
nLIADT IV ,NRM0R [12°0 An1Y DRNMS PRIDT AYaPN B3NN DAY
3D IZY P2 7T D°0IVIK TN MILATTANN DR 7NaPr 102 11200 DR Ynand
TTER DR 270D RN 12T, PIMEIantann IR TIRD 9pTE 91 RwTaRTan pab

.R.A. Epstein “Product Liability as an Insurance Market” 14 J. Legal Stud. (1985) 645, 653 98

n%IPY NP MR DTN < Adverse Selection NYDIN IRTPAY WY WA PR 03 99
pwan 1Y nR

.S. Shavell “On Moral Hazard and Insurance” 93 Q. L of Econ, (§1979) 54 100

PRIV MIENOWTA NPTAR TTRY 1T TRNBR RYTAT TTTYY 0 yeanah M1 meean-ann 1pe 101
PR YR NRIIET AR NI2TTRI D0T0PRT T DR APUPD IRV MBNRWNR [umnn Sw
NTW D KW NIZP0N 7 PO KT T IRYY MBANWT YW RRWRT 03 117 LW 10X P

282



AN PIV NIWTRNA PAT IIOUDI BPIRND M WD 170 DW0Un

IPR 71D DDIVIR TILLAMP YD NR Y235 mana by quiw 10183 npok mwean
VY APRIAW 093 PR cMYTIN 1721 49302 DYRYRT MrnaTeya 12 ovp
g3 129 Dypwan v mi nYMN YND IR RWTIID TIIWW O0N
“due diligence” 9¥ 71NN TARWA AR N1 XY TIARRTYMOW DI DYPUATR
DLPTIIEI AN PIIeR P e o v e J19%mann poy Yw Tann
MY YENY Yoo — mvER 133 wan» M n15oa 1 0Ra RYpws Jannw
Y TP pNTD MND YT 0URMRT T3 MEn 93,0 nien mann bw
%23 1973 .INT M2 DD WA DWLD DTIED 1IETW 12700 1971 vp™en
FOW TIWATAT™I YW SR DTRTINR N T A myysa mon Naonw
TIva oY omias obwb oMby DOYnmanw o™ITDRWw RS N1 oM
T I ,ME PII0 YR DURTIIB YPUR MEAnNY DrNIYn DVpunIY
=TI DR RWTIEH 752 BITIRRT D13 10%maann Yo nmam nbmin nx Y1t
mMayn . 19%4mnD @RI A1 NS DTN DPURTYIBA MR IR 27Y° A1ann
YA NN NNEN RY [AY oMWphn DTN mwean n1an® poeon m o phn
TIANMY @100 DR 123AP [HEY MUNARTATARY WR ,ANR PN R I
DUP™IET YR 1200 NPT By Aty mvaIn MnRD nxy 5y Ywrh nerwn

19172 DPPRTDBIRT NPNEYA MBNNWTT 2,10 2133 QUILPRE T Y22 ,qwyn’ 100 RO
JIGTSTHNN PR D0 — 100G YW X7 NHRYR MBRRWTTT 12Y Mgtpn mipa? 1y Nt
MYaRoRR” $ 78 'Ry ,65 TR b b 23 i DI (TR 1IRING) RWIA 120 1HEN e Y 102
75w DWW ..TTEBNA XY IR BY R pvnk nben S amew oot e meb
£'0a W RY VR XIMD T3 UKD L ITRIRYAR NPTTas 0037 DUaRwn ypwnh 1eier
MIRZITA 71367 2% AR RYRY YA A e Ys A e 076 v avthwn man®
i atelply
572 WY ANT BT UPTTIBN [ MBER MW JD WM M3 BPTTIDR TR 1R Y03 103
.162-161 192,23 mwn 59 oM
179 '0V3,65 7N Yy b o3 v POIVE (TN TIRIND) RN 135 AbY o pe 104
0y YY wene paw Nated N1 nmbyy o1ab swy monT myvan® wwnn
YR WR WK 00T RPPTRY R0 1310 01E0> pwran namn pueben
11272 By Mo peby
TPhN ROND YW MWURT MTINRI T 1311 kY MO 1raws ey Smm bpn oo abi o™t
YU INDAAT W PIIT NNSH KT MINATY BT TR T ,MNeN DTINKD ®YR L2700
L8 TV 2199 303077 13 PUSR (YA PTITTPOD MR ®ATTY MPYY OR ,130MIP3 DR DRwh anra
P PEATRARIT AN YR 2y nearn nbuna 1on

283



TN Vo OW0YNn o My

APITThYa CILPRY NITANE TN DYPRINE DIYHD 082 NaMyn AT
1037933

SIWRIT PIWA DA 737 IR N3 NP 2N PR DD KN P Nvn
YT P12 IRW OOIPWARY KT 7273 115707 NTE WIPWA OIPnNN ORY 1RO
7777 92230 19R DRYUD LIOR IWHT T2 1 MWRIT WA 10 07Ihw ovaenn
7713 &3 ,NRT oy 106 pwna vn 1D 1732 NTINRT PN DR D3 3pTIRRTIZAIRT
MY Sw nYISTY 2 PV UIAY 433 AWK OWRA O NWRIT pWws 77 W
1281 QAP NI APV TIRNOW DOI0BAN H5p°F DR MDY SRR 1w 0ED
“TSVAN NP1 .0AYY MITINRA AP0 DR NIDE? PRwni by onna Y nviovhn
PIW3 T7XA MIZTW NMIRTINTION MR 1271 07X AP P AR TYRY nome
DUPTIWR "IWa 77 DWW DAW MIFINT IPMR OR PDRW [Xo81 12 077D wan
7 9rIx PO L mmw 0790t DY 3RRD MR Sw (i IR 119708 T Anon
XX ,D°¥INA DR MDY wYTT yaniw wWANn Y211 IR 337302 7Na7 noon
,2'YANIA IXH I AT N0 MYENI MOTIDN DUNRYA 7RI mRnn
D7A7 TIXY DMV MNP oYW (Xon L 108mavnn mxy Sw pueama aviaom
mYvana 1snot X5Ww Tabay ,Aptyn e puad @Yoy anw miman phi by o
YIIA7 UTIONR 21098 TIT0Y YRy [ MWK PIWI AYANT DR ,INRS N0sws
N AR 109Ny IR [pRIN NR NIRT TR IR 71307 "235 WERT N3
SI0BA PP 87010 217Dy 3YAnD DR 1 7172 b

99 NYYIN .4

DRaW ©7a¥DA MIND K1 ITTAT AN AYLR Y 713 YY vdwsn P1YRRa TR
M7 AT YT 00IORY LDIPIITYELR DYR1 OTTTIVRT OTIRR DAY DI
D731 DTTX P2 AP0V NBTRT R TR NTUYLAR WA e iR ranmn
NV NPR DIONDY NN WRIVIBT NOVBYH TYAINI TIE DIND D7p 1379

1% MY VP 177-166 NN oY UM 1w PhAa 1 1R 105

192 DIIVA 707 WOnAT pIDa PPWRA NYOD B0 135 IIDWHT NTINRT 5P PP N1 18T 106
.y b vopLm 208

bW nweRa DR I o oY ’OR S,J12°0R DR Trmne M X2 myrani Sw mnwn nban 107
G.L. Priest “The Current Insurance Crisis and Modern Tort w1 77 p2av2 omnon meez
.Law™ 96 Yale L. J. (1987) [52]

1.C. Alexander “Do the Merits Matter — A Study of Settlement in Securities 189 77 11y 108
{Class Actions™ 43 Stanford L. Rev. (1991) 497

.95 My Db 109

284




SN PV NN 131 MOSUHN APINND M) VUM 11 DY0IUD

Y IHWA IDIRIT NWUARA TR T 0w pomma qoiona b oerRan
T IPRY AN AR TID PR WR MR N30 7Oy won» 1vw mann
~13 MR DR 1907 YMnG YW eUnna vape 13 382 .02 PO TNV AR TRY
M5YT NIPYARI 703N MNP T30 Y237 TRISIYA IR 713783 PUBDT DY O3
DPARTRYD IRZAT TRV TACIE WK veYIR v penan .nmp? omab 1hx
IR TINT XuT v

MYEsRI MPTY NP2 I5IR IPMT IR PPYNA AYLID YTH 00IpRT Yhn
MRBA Y PUIINI AYIIDN TAD R L1 03 DAY PUNNT DX D°I003 ,RIWTIED
NPPUDIR N1TYE TED 1387 IFT AR (2710 MYy M el apoya @ miab
TYORITOARPA WY OPAY DMpRR 1R Manm By nenios m2vna yepn
VIR VT UMD NTAWI 1 DIWPRAW 73 PY 7107 N fwp ,Apoya 1rnvn
Jinppwn MTAR DYV TN DT TN OMER YD PIRY

DOMHNM YRR 12T 2ZH "2 Y730 U7 ,7p0YA [UNIYS X IR IXHT 131 170K
TN LYK DWIR PW Y230 1500 MD3 A3 YTRT 13w 2x1 P IYE e
PRIMPYY TRIMPY IR DY Syan mona AR MR omph avon apraw
T2 IR N2 719 P TAID PIWR BTXPIDW [RONT P12 Y BroRRIvIDN
R Manp oy nmw 21970 112083 govons ¥R anaw atipha TWKRe

.331 2V ,(1989-07 W) YrIwYd 2N DTS YT TYXPTID R R 110

WRI D2 PP T2 VA NPAY WY TRNNRSIAW 0 7 e BV IMWen RYipa 1)
NYTID TIANTTRININ I AT KT A IPDIRA TpRR SIWRT WY mbmna 210183 e
“nbmam Y ORI oMpnR TaRa revbw v prnwn mmann nbnath Py o g
DIMOR I R7AY T3 T 100 YTR NN W LRNWRN NPV RrwR Ry Tians
2N Sw nrin vys YW DT0PRA INT nmyY e o mbyay 15 oviab o pa mobnenn
,1991 1% Jomin yrnn Yy 1o 1190 kY ¥ ubnesmn vbnwnb 1 pedn mannv Xin
Mpropn MIYR T 7o ubnwnh wbs M nona eont otpr wr M mpne2 nwmb
Moy 190" . Morgan Crucible v. Hill Samuel Bank T All ER. [1991] 148 17 imYbaixz
WA 73 PO TV ARYINT Nk pr1End D2 171,64 7wTa Sy mananw by — mo
WPYRI Do NIK 122 712N2 NI YW R51T MND WD 03 13717 RO 101 D
“OYT aRA TYPWIN 1B VI OEED0T B0V W wpwa ’YX PRIV DR enn
Qvpna 07Ia¥Y [I972 SR DTTRIN LTTI0D D337 TA (RS TR 0ONR D0 03 ]2
S0 e YW e BV Y1 o0IDhR oW

53 Pt y7InY MBIP MUY DTN OLIPHTIT OV KN Ay DT 0Mvnin T90a ROW »Han awn 112
MINY (1)(R)54 PO TV YYIE RIT TRT VUK AMID NIVERRI NYT 1970 QRN 0nen
NS0 01D L(2XR)54 YT DI 7T RIT 010993 NER Y0¥ M ok R Anwh 7w nvn
TRV DURPIIT WY (D00 BI0) 1M 13 NDY 2910/94 DY Ywnb 0 .nvan b onrd (nn

285



POWI I DYOAD PoTr py

TYPIBN 71 7IpR3 MR MpY DY APOY YEaY IMR yIswY 713 IR mphv 1avmn
P27 2T PUIIBG NNTRA MY IRNAY WY INR MpY "1y 9pnan putnsa
DYERKR Sya RIN IR MIpOT DR XY PAvHY 0y 9pam IR mphn orya
D'YNID 07 27 AVLD YR DUXUDHN DUWIKD 121 WRI ,ART DY N ovan
210 M0 YR antw 1Ina

0 TPWPR 71373 1R ODIDMT ANAW DMPRA YA KM YR B3R N7 Raponn
PROT NTEPI0 IWAR PIWI BUIMEY Mnn aven 0018 YW fpna ma mvvnn
K? — MwDwnRR TIPI0I CwRR TNY PRI NBX 0I1075% bon pian npoon
17737032 12172 TWRD T2 MUBWR 7PEPI02 TR Y. YER R2W ORTHA NIIRG
PINY (2} (R)54 MPYD IV AP avMpn® LR NIW IR DR DOIORAT W
J39y nys

LR OTIPWY DAZN T3 NPUDWH TTPEPI0 IYI MBIIDA NTINT MIVLE nnR
— e rhy npyd awpw coonn dw cwol axa Sv nooian aannw
X7, OPIR 1727 022 193,715 30D A3 RIINRGT T WA BTy Ay
nnTYonR TRLY ¥Ra? Man Ax YT OIR WRD LN LNTPIN T PRY CVINK
RIPN2°01 MW Q¥Ya 0 ,12197 POy YEIAN XIT Drapndy MIpWw a3n MvEnxa
T YR 0UA%NI INTPTY YD U0 A8 18T 707 AMKRAY ox1 nmnb 1o iR
137 W myTIRg 2237 NPRI DRIAR YN PRINRA prvnY T1wD”a onen 11T
SWRD 873 DPOW NRW 01PN IR LA meeana R 1339t MmpwY axnn
MR AYNEeR MUl by yaenb mnr Mkn mep 1915 12°%% Mo 0w
AXR? I ATI™M 132 DOIDANY MIIWR IPDR LOTp TORINW D LMD Wwn
rn® nerpreR wow® Y5577172 010 R nvIp by phnnw

DOYLR DI M0NBw DN R’y APOY YYaD pI mmph IR WINw 0wWs {(1)(K)54 o by
RIRU
SV NI PRI N RO T TAN2IR PN IR - ONYT? — TR TWR 0P XeaT
nPEARPw ®YR VIRD PIWA 2107 5Y IMMIRN 121 WUR 2N3D 0wk bw 2173 1ponb nbwe mvpwnn
ARY? WIT W T2 JPRPUDIR DI — NIRRT peEnnbt Aaton IR nvn )15 oavmin
D¥DIT B3 ,NPDII AMIAN TP RI0 SRRW (0NN [ DUENR) O73TWR Yw Y113 1s0n vy
M) 3673 MNP AYRD D210 MTUEN WIRY 0D CNYENAYI IPRDIR MO anvensb
PN NPTITUD AR prTTR2 K2 P10 TR *0IPD [N 12T DVINWAT (DIRIT Dvmsn
W3 PR DIPIY TR D130 RY MPPUATTTYTY TN 1817 DUYD WAn pIEY R —
.2¥372 PPeen o N 0o

P 352 PFD YY 77I¥ 03 173 AN DUDTEOR TTTYY NPDIR IPUWONA ARITN ONAW 87pRa 113
SRR

.136 7Y 120,70 Avan wopiMm 75-74 nyivn P 114

286




NYRT PV KIY™NINE 11 POUANN NPIRND MmN PIOWN T DY0AYN

Sw mbYen by *»w DPDR TA NTRY WY NNYYY A3 MEpI0Y ,en wn
NN T3 ABTORANOIWE

Sy tanant arwn 931 1°¥pna nYann ,Yhon ww XTI ,AEvaRnovn v
Y33 .NTPATN TAI ADIORATNOIYAN APYIY IRWH KN D7IYWN DWYD YW nDUIR
TWYRT 7R RPN 8P KD oMIbeR DwYh I N9Uhan mepioaw
DWRIT AR NPT DRI MR WIDNR YA G5°9RT DM 197150 10nn
53p% NTIWDRA DYINT NI JWRD MK 3Y7AN2 77T 19IXA N30 Ioman2
FIRSY .NTRINR NDPWNA DARWR DYPWTD WIRY O, MY YW DrpnD b v
azn By Iy M MY wM oWy 1w DRDITIY PY KT nIsnwnn
RWI 19070 ¥anIn XY 0pni 3193 TwYn® R ONEAP DMR IREDM 10T 12w
"nHW IR MY .72 TWARTRYII DX ADWHA 7307 IR 7I0TInTNNan XOR P2
DTIRW 7TV NIPTINAR QYIRS 1on Snean 5w apna oentwnab orr
77730 DR 2% Qntaw DY, PTID KW ADWBE AR WK MIIRTINAN DY Py
n"a% MWHRT TWR BPRY DRIND MY NP Y xynnb 3N ubwnntmaw o
733 AY°an Pw nronTAmIn MIWDRMW (X076 xn” yanimw pion? wdwad
Dosory TN 1 70 UTuownn ppatmRg 17 70UREY70 DR M ey nuben
PN YW MY nx

SY YPIDR DMWY LNMINI YIX WRID YMYAn a2 o0Mpp2 3 Py Aom
DMVRTI WD — NIRINT NYWR YY NN DWIR DNIR A 0MYYT oUvn
D°19N0M DAY DWW, 0720 INRY 1R or bR ik — Ywnd ,avnnTrm
J99TEMP AMIR IR RPW IR TMN00H MRANG DX I RPW 30 P¥ Aveana
YPOY N ATARw m DR NTMYR mabwn Yy ORRplonw LR ORIN
J18ananoma

7310 TYONN NIET P RY ML 31 MLOWHn IPIONY XU Mponn
“N9DUR” PIUR NXPI0 NP0 TA AYNITT DR 73985 BpOR D1 Y W NrEIn
T, AYR M0 MwH D1HINY RPN AW NPDen AR 77K N1IPWID 2uT

J[@TR AB AM2MT DTpRY (3)-(2)T96 YT 1981-R7AWA MLPAN AT PN 26 Y0 115
.1983-3"npwn

nSWwnT TIanY W MWIEN DR 1YY 1210 1071 130 .79 7va P P.G. Mahoney 180 116
AT AT 31 MDY VAN Y9 PO DR R

136 mvn et DA w117

1. Arlen “The Potentially Perverse Effects of Corporate Criminal Liability” 23 J. Legal 118
Stud. (1994) 833

287



TIIUM 1D PVSYN P27y

S19°0% ™IYWIT 07A%AN IR TRYT 1TEIN Y MspIo Y vownnw Y, 1IN
PR

YN NYav .5

AP S 1Ysw X7 ,19150 AMWRT R, TIVATIMTI pIN YW DTNt InR
PuOWwR NINK NPLA LK (%2 MEnT ¥R Dunthp Mnvd NPT by
P DR SP5wY 15921,0070N07 ¥TRT DIPAR DR 1Y TWY IYvR DI0ID PA2
1D IMIARY IR ;YT MR QMIRYD PPYRY TNER AR DWpwnn jp Tien
992 12010705 00D YR PMAY Y DR YR XT TIDN LPDR DI YT
by DHaNwn 13135 DYPYA D13 WD 7190Wa NTdwHn DTINRA DY
IRO1 ApDIEY INXIT IS WK WTTRR T2 0Tp RPHD WR YT MR
A0 $510n pwt B3 K00 KD 9N 3NN MUBYH PTINR DT

£°02 DX 2'ma YB3 17323 YR NPBR DR 12T Cubwn Y2 13 ayonn
MYV IPINT PIN TTBAR YW YT MpYAna M Rvhb oWy yTnn
nY73An ¥IuA) PR 1930 %Y N33 neowni NMINRT YU *3Tnn upoRIw
(Y7°m7 DIBS NIPR ApY) TOW W vpoRAR YT (@7pa YTIn Sw nusnnn
N .AIPTIRR NIYYa 150N D aven 1 3,10 MMnR nbuan vt 9Ty —
12°%D Y OoDIENT AYR MR 12772 PUTIAN M2 0P CAPRITW 02 110 Y
YT AT% RN axy YY Y uun YW avownm SRR 9 yTRnw RTY
by MRS oYY 19T N20RTRIW vORIRT W PIIT 12 amne AP mnate o
N3°07 1 ¥RY I ,MARTINZ DI OPR WK VTR qwnt X7 apnw
AYIDY DY PEUAM 0°313 A%I0n DRYLY

Ty AR 7393 0MIDXA MW DX WIBNY 197 1R LDWHT 13w %N [N
T VY YRR N3 NPT — MIND YUVPDR PV 13 ARTWRI TpRn® UDWATY
DYPWHT MPPIR (A2 NITW NTIRA DRYLT DX TR 0°59%0nWwI (200 DRpINND
Ny RNz goMp RY T Y ymn v onunthng nTod uwnt piwa
Sw oMYy’ ; pRIDT NP1 " 10N due diligence ¥¥3% 773N7 31°R3 N11I0T MBIZYR
MY ML PT MDY PIWAY VDT ;32192 YT ORI IWHN PN A

.62 R PwY Suter 119

R. Dennis “Mandatory Disclosure Theory and Managment Projections — A Law and [20
.Economics Prespective” 46 Maryland L. Rev. (1987) 1197, 1217-1218

B. Trueman “Why ,50n% ;187 370 3137 2000 DW X7 WR pI0aw W91 973 193 PR 121

Do Managers Voluntarily Release Earnings Forcasts” 8 J. of Acenunting and Economics
{1986) 53

288



NURT TIVI MNIYTIEN NI NV APINND M) I WD 0D

KPMT IPRSWRA MMINRT NNRDA 2 ,WRNA 72 7YINY IVDE ;DR IETD
DOWRPWR 13 IMWT DR 777330

TR ,PWY DINAT YR MPIY NTINRD [P0 1P 7190 O 8YpW 7IVeN 1A
NPATD TMIPHI WY APR T YL LOWRY DI MMINNG Chw movab
X LYINEN 010002 AMAD ABRT IET 002,330 1) 1"?’& R Caparo v. Dickman
PYDwH MMNRY ONDHIT 1291 ¥ Y07 OrR MY nAINY OUHIDIR DMID
1°3 TINAR APTIRA W DTN TIRDY YRR DR JnT DMNNIA yaon XY niann
DTIDAAN RIWIRS 1AV PN 1WBT MPT NNI0RN2 D°H0IDNBT RIWTNIID
271 YTRAW DWR ,INT AMAA DI A3 DUWRIN Y MIMINRT N (DK
ADMY DAITINRT 2 AYINRT 1R 11 DR TTIVE IR PRI NRY A0 nead
U MraRy 1ok M0 ®50 I yRR pIhn ANRY 2100 I Mup nrnY
nMInR S hwn vporT [p 0PYRAY PR XY 0¥ L122200mon a2 1ramn o
TIanT 1PBR MW READ YT AN 930 120 TR YY nhann nuown
DI07® DR DTIWRY T1EANT DR NETRD MTHTT D LYTRa DR mbab nannn
P17 PID DR A37IRD DRI A2 DPINRT PITID PTIN WIPHRY Y yIREn
W OTUAR AT DR NRDIR TIANAW 1Y ADPNRT aP0n W YITTRAD 1Wa
™12 PRDYRR NIMIARI T MY NAIN MTT GR3 aYIpnR 2BRY IROM NEIpna
123309199939 IR 070 RPN YN DINS3 oY

"2 07A¥n3 12IATI 03 O YT 2TV 2 Sw MDA nyien wwnn ,nw
3 TY¥ °BYS 1w MW AxD 13 213 BV RINR Yo e 1nn hond foow”

TV nIm BV R ST APIAR aoie® NTIAN U2MA arX NMISNTMEIR2 TIWRTNTT PN 122
TOND DYIAN UMY RY DTN I PTIORT JWORTTY DWR 712 Avinn 1ot
TINAN T #TON YRIWN PRI 03 LJRY TMPIT LOpRM 231-230 N1 Od — TRd
SY% 3 A3 MTINTH YD RITYRIO L 1968-n7SWN 1Y DI pITY 53 §UYD3 ¥3p NI 11D
PRWIDT : pPINDT W AT IP0N D BOWHRRTNI LMW AT MWD WR NUITI KIWTIED
ST MY DTYTRR MY oen oMITT BY 02 IR ATIRT T (1)(R)54 Y0 YW nama
QMINT [T TIERT NSIND AR QNN IR O°BI00 W WIS 5PV .53 Y0 MR AN nwvnY
L(1)(R)54 TPYD PW NTINR YO0 NIRY I “NIT” DNIR

TOX TERW YAIpT PT Pwnt nnwn jEmn yTR p niab a1y manw oty w13 1ms 123
I 12T ,AVLRD RYDN DRI TIPR2 DARANR T MPN3 DIPA 0T DT a1
nan ypmre Sy T nnshn g Je1ean 1ed ATaps o priab nomn wtoT TwR nvan
AM2NRY [P DR POPT TN VY N MY 923 P T3 JIRW T2 PR pnn 13he
P92 2% %1 .00 Phwn ST RMENT YW AT Yhya2 papY 127 YW 191931 73 mnn
DPIREPT MW [ MBI 73 TN 1T YR

289



PN VIO OMWavn Yo iny

TR AT PICL 0,270 K 0 oX L1241 vy enbn o'pia ymn
D7ISTAT DP3ER P21 070D OIXRY DINIBT DNEM P21 IHRNI NYEINT NINaKD
STIVITOYI™I PP @avn2 IAvTew Yoo nneh Nt oy .oneatnba ard
nR 593wY 7031 1910 MR yTn Yw 00757 TITYA AT DIVPR WY ubwnY
TOSEMOIR NIV VHVAN Y0 DIPRD .DOVPWRT PP [PIWT NR 1A pwn
PN PIY20T NINE nATIA D YN MNAYAW DWnr 0T Jup RN oWIe pa
NPT TITYA TNE MIND DM 1 ]37IYTINT A3 INWRTI0M AR 7173 R 0Ny
MN2°E7 T P72aY ,0mImpY? yTR D0 DBtk LoeIn A vien v
SRR DN2YR DR CTNED DBWHR RPN 7T 0w May ovhwn mast oo
ARt ¥R Yapnw TR I BTWNT 12 0M0R O 11X D919 0 0TUDbIR
R nuNnY 5120 09X ,DIp IR Cuewnn YR8 W Y5 197w 125avdwnn by
AR DR YI2P7 IR DUDWH AYan Y yTua Yapn Swommnma yTRt n1on
29193 .00077 DYV M2 2MND VTR WMWY NIRRT DY DRATI MTwn
DINDIT DX DIF DOVID P2 VAT YTRT A3 DWEYLR DIMARM YT
72pn poDY IS0 AN RIT 72,7090 XMW PTR INT M2 2IRY 7301 pwa
DPVINRM YTRT MY D1Pwh 723 ORNAIY DT PN (warranty) NN Y700
10°1 X? WX (public good) MR TIXH R MY 20IDANT YR LOKT DOWY
170X DX VTR M0IDW DWIRD MBIY NP dwp 1077 126raab pw ovph

R. Stevens “Hedley 11 37 N2 700 Hedley Byrne N30 7212 ITI00 DUYLDT ODX 19K 124
Byrne v. Heller — Judicial Creativity and Doctrinal Possibility” 27 Modern L. R. (1964)
121,152

Y¥an P MRPOYR PY MRAYI mEpwmyyy YU swn vapl ovipan o S phnaizs
PR SW TISW 31 pIET DY NIDANDIT NPT PR W DO DUpW KON, PR NI NWERRa

R. Cooter & T. Ulen Law and Economics (Glenview, 1988) w1 »12°y Tign” S m7an® 126
O 27237% RTWHRATION R TIDY THERY ITIEINA MMSNA DNK DR ovpn tyTnT 46
AW N Rurwn DR 2ant vk v Tavmw % mup : (non-excludability) 12 wimwn
MIpYT yEw MRpOYT 1000 Yy meman mpbn by miawd nwp mypwntyyrh ot 70 v
WR TTRT (TIND ¥R NN2E0Y PID 03 727 XA YT MI2Y0 DR yieY R yran e by
OPYe 103 Y TIxAY TIIw 773 AR 5707 v 1o by .obwa jewa D nrab by
LR HATPIPR YRR W (7270 IR PUPS 1R T2 UDIRA W 1R) YonY nun
DX Y112 MR TRV IR 0D YTRY YTR2 WIWR 02V RPN 11AD preY NTWDRT X
Ay ayw YT PAImpeY ST 1aYna DIPETTEYTY IROD 21D 1% oY nTWwoRn
TPRRY YT VTR W D) YTIA 1 M PR 19 NI MK 1271 10N Ppn KN VTan
;T3 127 9T MIZPART Q13K TIRD TR AwRT YT Y npvha 1 e mypennpey ox
w2 s rnon oy Y S nrat > k% 4mxd ment v o miavny pwn aw

290




MYPN PV NIWTNIND PIT NMOSYRN NPINNT M) VYR VD DY0AVH

15 — obwn 7313 2079AT aMAw 0MpR3 1R NPT 1U1d NINRA DR
TIMN Y DOWHW 1 P TR WP PRY M — YOaY NwnnTIR YW Tpna
DT T DY LPRwnnTRNnY nnbwnn XM MManT 2 wenwnw s pa
Q7 7IAWNATRT NIV RPBY AW WO Mmpneyab ophinnn omTain
*-hY 0PIT VTR UIW DWWR LNKT DMYY O mpIna’ non? nrinnTiya
BRIR B ,YTRR CNNARD MNP NMUBWHT DYTINRT R DT PAUnnTRM
Y1 2137 IR YTHR WY 710N LTI Y JIVTTMITIa 0I0n 0V pen
DFPaY Y7 PIYA XINW MULDWRR MPINRY DRAN2 DYpONA 12 INR Y3 mbwn
PRy 9127 PR 12 Puswe MMINR? pwnw 2 Y monnonn n? s
S1nm nTMas 3hwe 01095 A3 NIINRT AR AYAp v Lnnaad v b 1Ty
WINW DPIR DMNTR TR NIRT LTI 2 0OREN 19, 128y nann® (new

VIR 1B

DPYUN PPN L6

YR PPNTTI0IN PRINAT DX TN ,INY AR 2N ,pIPI YR TIV00 DD R
PIWT0IRY YIMTIOM 172 1 MNaR DY pI03 MR 0npnw Yy prmen
TR Hab qon yrn oo by b apoyh oviiy MW AwRS :209nY KT el
712°07 DR 2Iam yTRR TI9n L 0IeR LT0EAY IR NMRS 7 M0 oTIsn I

307 TN PYTRR RUR VTR DIPP I29P KPw KT mpbY MpwTyyY P2 oromi-ndwnb
S¥TR - PYTY TWHRND 1337 (“NWPWRPR brant W mphn may mikpoy yxab #dn o
TIITT TRIT PNRN T ww 12 Teyr &Y mpbel et &Y ymaw 32 By vibwh — vron
TR B KD PrmpRe R (Y 12y 1moY ey amn onaw o) PIvin
SM20% prnd pren ny e b Ten yen napnt prwnw Py ara 150 ovbwon nmnb
JTI7 1 ey NP DI N TR T3S D0TDNT TR ¥ITa o
52 7790 ,2¥Y Caparo v, Dickman 772 90 70RD 10YT DR o120 1103 PR 1R 127
73,621 IY2
It is also to confer on the world at large a quite unwarranted entitlement to
appropriate for their own purposes the benefit of the expert knowiedge or
professional expertise attributed to the maker of the statement.
PIZT RIR 1IN DY DY2IDD OPK PIPHITRMT W D0M0n OPR OpwnIY MR Van
IR T e
arman MMoap Min RY RWW 10000 U3 NTINR nYuna 0°mInt oR SR a0 pRo 128
oY 1M KT QWWPURT MVXY DDIBBA TA TN PRW 1708 Y3 ,JA0 1P DI MUY
LTINRR PV b mnoon awrpun®

291



TIWR D OWOVD P NNy

R ART NA1Y? 12979 no¥n 33 22w BT APMIN3 ¥AD IR IR ,Ap0YA 790
TORARY WWN 27 ,1°237 1N 27 VTR TMR 7p0Y? INRD T30 0N Apoyd 1
MI9Ma ®3T 1Y D220n ¥PTRR byaw van Y3 — avnnabs apoyb vint 2100
P NRDP XT IRYING LAPOY? DUI0N ;770 RY MIAR — 1Y 00T AR TR
PIWa INPHA CRIPR RIT AMIOROTR 1720 MIRTITOR 12 97aan 30%h0n s
'3 PP 1D M0y MIRIMATR Y mana? MY wpwa 1w 7wt
TR TOONTIR AR IS 1R MIYpwnn Mo L PIntan bw Y1 voon
DWIR AYDI 2I%WT RIVTIID A3 1VEWR DTINR AYLAT vOWRNYD
O7aw ©vpR2 1°EX .0NEY? YRR DR MAYY DM DIATTP ¥IT 01010 1Dk
I DR MAWRY OMR NATM TR NN, aM0n ¥y mPab navn man
TMIRDY AT AR oY TR ¥y 0d0% 773N w1 1001 RV MaY Ty yran
TR DIIME MIWST 17 19K NBDIBA RN YT YD MITDpa nanwy vty nnwn
P10 DR 13°IRD 1PWH 3IR 1°22 DINK NPUAY JROp L12pnwa mnvy e Y
PORY Bi1Y NIWDRMY NER N7M3 IRV YOI DMK “DIDTVIR 12V 115
TIDWR 1YW RIWTIIN PAT AVINR NPUn 118 Y e 3w awn by mm

V1270 PRI DFTTXMW QNI TR DMHAT a7 APRIND DD NPR 112700 DA nrYYA 00K 129
11 PPN T2 MINAAa 117 p™IIDR 1 @pbn DPIIXTE NYIING NTMIN DR ArLpa v
.70-67 '1¥3,126 TR Py Cooter & Ulen ,5wn® 8% nysnn nbmny

G. Akerlof “The Market for ‘Lemons’ — Quality and the Market Mechanisms” 84
Luarterly J. of Economics (1970) 488

.139-136 “¥2,23 TR 7R Brealey & Myers 131

T URIDTI TN TITTT NI 50, IR NTNYS R YR 1T 1 NIAT DA N 132
TUIPT) IV NI BTIPNY (2)30 TPRD) HWTTHT ATTHRN nenan kY — 1 obwa v oo
nupn 36 Pya) TR DIND WA MPUA NP DPMID K1 ,(1970-51wn (T ornDpn
NI I IR TRD STIEBRTAYD T0 DI DITAMT AR 12080 U AT Amne men (b
WA AP NI37°N 77 MR YTRT AR YA ATATA NIN22 M2 1T ,NR T, T T
.233 188 DYIYA2 190 17 D3

7 MOPR N JPTWATR OF TTINRN? PN 01D VTN WU Yy Mowae 1wes o oY
APV T, AT IM0ORA NBYIRT YWITITR WP 07 WK (TP DOHYE MW POOR IR
mamp anyy 00w 113730 N Yo noven 7YY RO OBy Ty yuab anra
TR ,OYI8 ¥ W TTIRT BAenY Don 1 ,Naren nYRI WRY DY uiayan sen
D3 Wt fETp oNYR s 1o 0w YW TTanT nNaonk 09D DR 1Y ¥R ottmiRn
aPR 'R 20 PV 0T L3 anhen 2 11an Sy wewab 13 13 we R VTR R AR
ST 19N 2 AR Y 7RI MNOY DrweIn ot '3 AN Yw DIpTwIR orawm
NR T2 BY 001@RM TIIIIF? VI IR TWR TIAN0 YY YR O BoYRIR T2 D1y oy
29511 QPR T2 BOPRIRT T NI CEbY IR puT iy ann v mnnn

—_

30

—

33

282




NYID PIYI KIYTIND 13 STr0OUR ITPINND NI PRVR VIS D00

DBy DINPY MYEDRI YT y°baY 197 NMAnw oY 01 ANy Na?
DTIART APAAR 02102 MAD IR 7D NI 0I070R @ QNPT Nnes
YW P RY 0D LRIDR R ARYING L34Depertary mphan bont wd invwbwan
P2 MW NIXIAR 173 YR TIPD YDTA a3 RYR ¥R DIND 12X T

I CPWRIT PIVD MIWIAT AR 173 MPY Y737 HY 3733 AT 20N (XD D3
nR 2997 79197 TN ApDIAN 2YWA L wnn PIWY MDA AT P21 17aNY IR M
QTR 737302 .PTRN NIPRY NPT MY YO DR YYanw Ty ek A
R93°7D DK 3730 1DIXRI p312P Mvw MDY ApdyY? 0277 11N MTwn vanny i
IR T ,AR0R (AT YD YIIANR CAWRA WA L NRT RoWh AT0Y aRImen Yna
IR OR 1ER YT 52 Haph arv A P LNpTIa DR YRAD RRAnnw Y e
,B°¥I0 DYIS OX 313 TR PWI PNTR PV ¥R MR T 125, RN
DR OO ZOIDRTWIR P DR ORI TEBAY W MY e 110w ovinh
A135mmm napa YR, N3N

NN SV NNTHIN DN MY IPNNSPN MY 4
=My

OR ,RO7 TN DYRINY YA CWNIDT UBYN NIRRT DIPPNRT DOX
WD KT PIIND IR WY 0N LANTITA ANMIM AT 758 ArA2 NTINRD
1 NPIPANI AN PR W 33RT °3 97 YYTIRT PR Yanw 793 77 XDW IR
1363595013 powHR W MO TTREN vAY oIYTMDPWNR 7IN ATMA Anvn

®Y 2R ART-2O3T,PINA MITINI 571D YT IR DUINMIR DA YR 0N WK Y mran®
IR TIMIWATI0MN DX POPT DEURIRT W R A ToUY YN 01078 B yTnY i Ten
112 01090 F1anY a1y 1y 1720 NOUBDR AT

VI DINR DOVEIN ,1DHY MN0S ompy avR 3 2T D0 IRD v peehan oobian 134
SRS I DpER owY Tyl 8% e nebn 7w Do R ((2)(R)352 Yo I0TTAAD) 0N y1nn
DD MDY IYID VTR WY PRIV TN IR PIND (4)(R)152 YD Yw anab bmnn
26 mvn B

.130 mvn P 135

.S.H. Kadish Blame and Punishment: essays in Criminal Law (New York, 1987), at p. 29 136
#gwirher JWNTY 073MF 11307 O I OMXA 0AT AIpeny 2nd ovwy oo o
W ATRY 1Y TOR IUDIR TP 508 30100 IR T 10103 MY RINTe TITee Wy ox pY
AVWTIT 12,112 TR S 7 )RR DY PIva TR POD 1R 2M0 NEE ThY A5 1w
WD *8Y TV MIMI3 NN D13 L AR neYes arava Rawen mikpian nax bo pens

293



Piwn o Droovn ) Ty Moy

9abon vATn I 3TNATTH NOW DARYEDON 1MaYY OGN P
nIP°y® NAwTa PIT NYYIN IR @RV AYR P2 MM 1 nptenin By banont v
nraxen meea R AR a% P02 (Allocation  Efficiency) NUhX¥pR
n3WIR JWATITITI pw3 nenrepn N 138957 A (Productive Efficiency)
30 5Y DRTRa TERMBPR B0 DR 2Hpwn TN YW antnn 1R
My AR AT DONWR NI RN 172 Y IDIRI QFPI IR NIIPR IR [IW
a2 Y AW IDIRD NIPANM PNID WA MTIPR DRIPT DR RN DI
P37 1DINT 19D IR T OR ATIN NS MYV OBy 13T
210pn AAR MM mwd 737 YW 1102 PRa MR Yw 19vn ovon w
MY yea yaen R MY XA 10RY MAMp 2°nYY IR 0RNanT nRyng
1957 TWR DOIIPPRAD 1O PN, WIIENA NRT MY Yoan mwenb qent niyen
,TPRWA POV QIR D TRR PYR 10T RN 1R 0YIN3 P08 0TpR P93
MM ANRIEIT MPYT DR °2A0 XWTRRH PR N 3720 NYINR Nuh or
MR DR PUPR RAW "IBH MR PUPH IR PIW2 YR MIAR DX 1N 200w
DINR DPWLI YW IR PR LPICY 12 YN YR NITRNN DRI P YT
NN OR DAW ,TIV0N 1A AYANWT DPUDwR NTINK NYUAA MM mnbyy
RTN PwAm YW NI nIPura avnpnw [0 nTmNEpan My R aan 1
mMMIEY NMSY NAnT Yy vbwn’ onyn Yown pw 2w 10 Or 1T AThas

nMeAw TR IR WY 013 1PVD DORWRAT Y3 X3D XY LIWAT MIW NTn5 R L(1)(K)54
PENDR 1 M3922 R >357T¥I0 Ipnsd DITIReT nYntan nisbwn v pvn aptosy  nmen
11 YR APPRDD POV TYEIPA NP3pnW TYTRNN P2 WD @ Mwnn vy nosIn awna
WY T3 TINTAT M1 AYTING QPR PR 2000 MR Yapn IR TR At
PR RANTR TVTIRE Jon DTEY MNP W QPR oVwTRTw 730 AR mray
BHWRT NITWRY MDY R YwnY IR IWTIRT YW NTI0m 07 EpIIeR annn nana
™Y OMTA MRt N T MRT 1047795 D073 ~nbYnn nomtann nowne ownive
AR TAR TR T T DPRDWAT NIWRT 1Y MR YIenInti S ph MRD mawn
017 DAY 7@HpTh DWNFR (B PIDINM 2NN N DR TTMID W T ey by
DN DI T KD AYR QWTMAY (VTR PR N2 TY) T2V 10 DO Dwnn
1216 ,205 (3)7 77D ADY /1 1IN 677/83 B7YA P RWAN YW 2T M v oopt 137
PwEh 11 PP 12w 2%n YV 1T MR arnan ynwnd wy camee o
ATIIN0T? MYTIA DT YD OR LIRIIN AND 1139 op ®Y 12w 2% by 7 L IReIN
A IR LNOIPNP NPUEwA TR0 Y02 AURAANT AW ARIING D nmaan
MY DI 12 NPT WPAN B9V MWl NOBIND ROT AN nTMvawn
TPRPTRRT YONM IR MPANT2 IR LT
.18-17 *0¥a,126 e 2 Cooter & Uler 787 138

294




NYRTE PIYA NITRIND P PUSYOR AYINND D) TN 1D DOUIVD

DX PURI TARWRT B 93 pYT DR ;RN due diligence ¥12°2% MWNTIN
DX ;7179 MILTATRNAN ,PRATATRIY L PTTOMY 0PN 119D ,07TN v
T™p 735 WR YR MIoR Yy orarwn 1arab ooytpwat ok cubwnn owbsn
1,011 DB VPR PAwR Yy awyl 7 Y3 ory ;13¥nmann 2 ’Yen
My nawa? 7172w 03 3113 1R 7D — 173 2°0TIR MDY pnn  NeTInTna
PRBR YW NrIIRIR NYNE 19D PRRYPA

:II377 PNREPT M7 12 ANBT DR ROWY X031 72 pOIY 7T pI5W NYROA
R 2¥A7 IIT YW 720073 IWANE MR PYTIME MPY A% 1733 DIIAR PUna P
77 R MY hn abynm 1a%3 IONREPIN MYIUR DR Powna apwvn M
“RWPT YW WP AR MY AT apoy 31302% [mtRwn nbTT 7120 27nnt
nX M7 DE¥nn paIn YN TIan 2ThRT PTOR IR a1ea Ty
777 IR ;1402 DURYPDY DURRARAW RBTIRT DR WO DI MY NXY ReDH
5y yro noT b 010 1R phaEna RN IR Myeay nman by o
W W IDHTRUDIW M08 DR POPHI T KT LORSHND 7Y IR INMTRWRA
173 TN PR TR TN ;23RN s wan YR mm poaY Yomn monaw
nnan bW oEateIng DR Popn 197U MIBOIK (Y YTR3 NNatY nman b
TR PID 2D PIVBT T WY O™ ;I v Yw I mDRa piovy 1R
AT 120 381 2D7YY 12NN YT NITpR ERMDIRD PO DR qpw pwa I9n
RY 7T T PNOA? MIAAY 1NN 177,700 (141w 19982 n9¥ I YT NDOR
JUPXOT MR nam By PARIPRN MY DR 2pnD PRI b pwh
NP3IN 1R BT DIPW WRID VIV [T 12w N 9 10IRD ¥ 11X M3
AT YW o0TWn LY MIND (9IX3 AR NMAN? W Ep pwn IR LD
YT mnp oopwn pwa

NDYT TTRY DILPI TOR MIRY UDBWHNTHIINYR YD MIWRIR prra 12w $a0
PIW3 B7ND M MDDON (DY NIRRT Y RTREPAN MY DR fETIven
929 72070 IR 7123 MITINR BITIVDY — PRPYNR YY DPIDRT AR — T
2bwi RN 19991 FIARY PAT AXPW 13w APWR RN APDITA NN 513 A%w 1A
RSP WA TPON IWHT PIUY B 0N LPNRIPIT MY nrman cupn
IRIB IR CNWRIR PIWA SRR T PWW QYA 1B I, 1IA0 Mmpn v avyn

.733 'p¥s 92 My e Coffee 181 139

In re Texas Guif Sulphor., 401 F.2d 833 (2nd Cir.,™2 D20 DIXIRI FIMYPA 7077 TYRY 140
.1968)

JL.R. Macey & G.P. Miller “Good Finance, Bad Economics — An Analysis of the Fraud on 141
.the Market Theory” 42 Stanford L. Rev. (1990) 1059, 1076-1092

295



TR 0D O0aUn 1o 1y

1T YT PBRA PWR MY MUR @ AP MIMps IREPT NI van
YXaNBT 117 MDA IR DTIEAR T 73 SRR P10 P 07 112D ny¥ana
DLRE*TIdY AP IPRY DONWE QWPYHR 1A IIW pI1INN S WRA PIUa non
PIW3 I 0% NITNYEN 7730 ,]13770TIP PNPOY 1323 1 ATMPIRY L3I AT
MDY TYRIAW 9 NpDI1a REN AW WrYR AR 0% At Twatnnm
T2 PR TWRRR INOHT TV PIWA NRT DY 207007 19N RN nTnen
X7 PARXPAY NAMEIR MW P MWANAM 7 1RTT DR NRYY” MWD T3
APIAR ©ITIV0 MYONE M12T VDDA MWW LRIBR VDR T PR NyInnba
MWHT PR DTINRT BIT0 1R NWRIT P @hEn MY bV man ans
SRS DM NIWY SNURI2W B3I N T30
933 YR DMYD 1D ARVATA TIPPIBRTI TPAINT IRTVR UDURT 173 ARNWAT
PPWNT DY PINKT DR TR VOV MYW TP MDD IWRIT pwh yaun
nAR %9 NP MWRT P YIIT 33 ,NRT ARWY L1421 maain nyes nand
SY 2 mpInE W TR OUYRRT ONIRIWT OMIR ST0A7 W Wl noten
R2W 7POY ¥I¥027 [NITRWR YW TR MNP 3700 YIRWT 170 RPp0N MXp W
WY YWRY 7PN DPOYE 71T RPW YR MR 73 Yw R 00 ovpoyn Tonna
7 Son a2 v PR no%n s by 143pmann nmm 9y pminn wown®
NR 20D 7531 AR P M0 0% N1 pmn nranshme by e
JIRR NN 022N DR YW ann nawh mMana oyt Ywsh mannohnm
BPARWN ¥pwnY K2W DMIR N27N2 700 NAWW 011207 ,YRIW MAaan-him
YR PORY DMK NIUNN M3NT DWW IR DRRT IpRT ¥ T I o
Jdomabsbn e @3 ®9r,14SRNIR nimnRa pa xS oronon 144 pyn

VoW P2 PYN3 OYUR UID A3 ILDWRT MRS Q' VT2 7R3 NRT 902 monvp 142
7Y BN LOPLM 196-199 MW 1712 187 ndX DTN *phN 1Y PR LEYR MW

=rnn WTpn? (R) pro L 1970-57WNT (27T OTRDPR DINYYT) W MM NRPRY 36 Mpn 143
LS9 N3 Pt 336 Y0 DY ,DIBR MR 0o TPnna RO YTRWY YTTR 93 by vren mv
DO9BY FN2MHT AZY LY YWD T IPDR IR TN MR LD NI 19 wpaY 7Nan neRen
LSUWPWRT NITTRE DR TR T T 13T —— MPNm MED AYIP 03 WK 12 W TR N
TR MITTS TIARM DR 3T (3) PUO SYRT R AT T MAwe Yo mhannw cvem
agIsh IAnT (B WIT? ORYD RWM LDPTTR Tpovy mmtRen Yo By Jwnrrmb mend
R>7 1Y X 083 INTINAT 77197 TR YRIWID URDMD AN 0170 T Rean By 1 et
DPRDIIAN A3 AR ATRYE 7T N0 10 15 RERA DU ImTRE (e Ren nbin
P2 NI APROMI DTN WORM PRI NTUID MIanY T amn e e
1 2T ORI 233 MW TATY IR IPTIRRT IR DR

87 '0¥a,65 myn Y2 M2 2 vn wa bR npropa a1 Yipw ooy 144

296




NWATT PV NIWTINE 12 NVSWEH MIYINND M523 T D DAV

AT Y DR MY DR 3Mpn ApP0DR (17 NP DD YRIWST 1T (X
onREpan MR

INETTRWR IR PITR 95 Y T marT 2vhn pInn PR PYARD LNRY DRwe
RIAR Yoo IR0 NYENA NITIDA 077y MY F.S.A.7 (2)47 3ve  4Taeminn
noybay o1y A7vnb 1 ow owRITY A3 OX P71 YuR 20D 3 nbe
S mwmab 0IePR JYRb Syien mYR3 Ym0 maab w (xon ; 4Epwn
,O13 1193 Caparo v. Dickman 7°3¥2 7"17p0D TRH 14979% Tnvr RS mam
PDOY 7T W3 DIMDA 2D DIPAT NIINY 0°DIDD DIK T2AIRT PIWI DUIYR MW
TDIR2 MIYR *PAIRA PV X320 man3 12°DR MR N1INK DY Anp oR 7
LSipenrypan w p Yy rRen My wn axk v

B wn PP 143

B myn Ve 146

shie 97 3 YW s e 1veh nion Dak 07T P1TIvT Stock Exchangenn "bho 147
R¥T1 DPITINT OISR SW DINTD A3YNR 710 TR M9 D wpab inm IR ,mann by
.221-206 'AY32 62 TIXT DY Suter W7 .an® pr1r> MbY ¥ 007D DN AT MWD PN
— MDRR NN Swnd — 1a9%3 NPUILoPHTR T W A nR Y nPRpIon 5N 2wn
.1em1an dw ayt Yipret nom

DMAR YN NITID IPAR (2)47 Y0 1R ,OPMA0 DPYNT AT I 0opbn mhaxa o b 148
AR YYD TN5NA BWRIT 3 AYINw ayrand nb v7 ar o 2oy avwnn oo2b nam Yyw ovnae
V5 PRY PO YEDY WTTIRAY D1Y W AYDOD DvInKRI1 pwn by ybwn? nan by aunn
How Y¥R R11% 107 TIWRID 7123 028N AVER 330 TIT? 500 QWRIT YD Ity namn
Chic Lee Marker Manipulation in the US and UK (Part 2, 1993); The Company Lawyer,
Vol. XIV, No. 7, p. 124 (“the transaction must be undertaken for the purpose of creating a
R.R. Pennington The Law of the Investment 03 WO .(false and misleading impression”
Markets (Oxford, 1990) 387; L.C.B. Gower Principles of Moedern Company Law (London,
s Lpm WHKY (3)47 YD DY 1PV NWWIT ,AMIPT ATYA 15N Sth ed., 1992) 349-350
F.B. Palmer Company Law, Vol 2 (London, 25th ed., 1992) 11032 (“It seems Y¥x ixnb
that the words “for the purpose of creating the impression’ do not require ant intention to
create a false or misleading impression, just ‘the impression’. Otherwise the defence in
A. Whittaker Financial Services Law and Practice, D1 11 .subsection (3} would be otiose”
.Vol, I (London, 1993) 2-9]

21 MR YR Tarling 70 1N 149

A% AN wopLM 46 TV D 150

PIPITR oI 59 TR DY Capare PPV OTTPRTAN2 M2 O3 ¥YY00 DR PR T 151
PRI — peaEs D 01T I — TanR NY by Mg TMED pM IR TV ovnopnn
pron howa Tpon ow any

297



TN T D0AYN JtegeRRtall

S W97 NAIND YR Y33 1NN WD I8 NNETNIZIRD Y0107 LDwHn

y7u Yo TR MM NIUR APR A713A7 73 ,MIPTIBRT LOULDR YR T YT
A DN 77 52 0sipn AT DNA0A K YT AT MaDna kY 0T 1100
mYa% X%1 AN 131 DR YPY? 2°PMa? WORY 21D M MW pTInRT Pl
DYy .IR13PD DUOPYRI — 13T DW ID0I AN 1A MV WK v Nv%h
N3N DR MIYERY DIRYT DR R ,PIDDD DORDY DVOMI0T ,DIDR IR 1777
YOI, 771 990 ARG L153%minn 11Iva (e RwD YW mvp nwnan by s Yony
~rEan” IR 4IRSy DREPAN MPYR DR 9en Moy mang by
IPIDRD Y7 YDYAT JMVIRT MW 1 NOphI M3AT NAWY [TYLD WK
PO DWRIT WRD P71 Y5773 mevb M amen aman®? ox proaviveY o1
BWHN PWR OMIM0N AR TNYRN WR T30 1 L 3Seeann i ntwR nbyin

.35 1 P JBasic v, Levinson 152

oW 153

v 0 Basic v. Levinzon 1377 0w ,141 19 9% Macey & Miller D737 7Y OVUn 154
o7imantt T 9, 0N LTNanT 3¥n DR 0N M MUK MPY T 00D oot wor®
An oA o 10t kY Lan® oabe (1eRh nSn ax 115 K
IR RRXPAT 7YY DR MW IR 799 TR Aovva Macey & Miller bw anwa
Basic v."1 Texas Gulf Solphur N22373 0™ph% p7 W onwst oo3on Macey & Miller
o™Mpaa BhwaY YD BNARR YT TWATIMTI WY DR BRIMT VT O L Levinson
%D DX MDY W TYUAY 77213 PR ,TIE0T 338 S¥ 31N Ve owT a1t veaT onaw
3707 TPTRAN NYTY TONT PIWD AYIMON TR BN YA Tana bR AR [ v A1ann
MIITThYIw IR L TANA RO DR AN IPYRAA OR [V IYRURTIM TN ars m
,07InR by ayeanh woa wowh A0Y RS TYURY IR BT PR TR (RO Avap)

TPWN A0 PV ATANa YTPwRw M D prh ¥R ot by aEnd wwwn oxprw w Senb

Ny S ANTIpE PTIn MPTRI pRian DR R CTING YR Mann nr yan® v nvbn
TOR AT NERPY DTN YR ,IDPT MDD BINRW PIPRT pIWA UMY RPN 3NIN
DprwY many RYR 1EpAw PR YW D3¥A DR AT T AR P VRTIE ANTTN R
DI197D OX Ma Ry :87 ‘¥ ,65 1WA 1YY M5 3 e I R e noboprnan R anm
MIYIRATY K30 W IR OpDRN AR PR NILDA DR WD T TN207 288 YW Dot
IBwn "R 7 TpDRT MTTRY MIAn-NRn YW I3RT ADTONY ORT 1 I150 IR By RN
AN T fDYON ,[0TPI0 APER WO A RY WMIVIRIIW 11D UMK 1DIKA Ynn Sw 1agn nx
YIIND T PWD 83,1378 YR PNDD FIIMTY DTMDIZNT RRIDPSY MTaN-NNaNg Dvaie
I¥DY RIT I

SIPTIHRT WBWNA NNBRAY PP Y RPXR UDYND IUPTT YY NDOMIN AR 17 TP0R 155
Ernst & Ernst v. Hochfelder,”3 ¥2p "3p™ AR (1790 0OWRAA-NMW DM AIPN0PTT TINan
“intent to ,*»*787 J0pNa ,MWTD Rule 10b-5-2 Scienter™i N7 °3 425 U.S. 185 (1976)

298




VYR PIYI NIYTINE 111 NPOYDn NPINND ba) i b TIVA D DAV

TR ,7PTTIN IR TIANT 1IN WTPUI0INT MY AN R? Deang IR L PyTra
™2 M e Yw nen oYY 0wURA pasnon RY X AR A¥7an2 DIonon
DX DA MRIERS DWIPYIN KW DAY DMPRD Y3 LR BIRY 2290 Twnn

5710 v v32% oYmn Y phm j0IR 10IK 1°R wOwnn, SSonryen

voWwNnA YY .07MHY R RPL YN MPTIARD vownn Sw YU MRnn

MYy Pa RIS AN LINTHTPI® DA Y3noab 1SN MR PTIDRD

PIPHW ME0I DI0IP?EN MITNIYIRG NYIPD PR NUME MY NREPH

N19Y ARLANY NI A0 FATWA KT YRIWwn pWT RO,V [0 NPM0RS

03 0% Y12 PYTRTIMII MRSN TAA TN 7D AR OMIPTRRE 1TTNR0s 21 deceive”
-ULS. v. Koeing, 388 F. Supp. 670 (1974} 711 Swnb 184 Reckless 1711 bwnint onaw g»ipn2
12

Securities Fraud=3 0T8 Y2717 120 N™23-MEIRA AR TP 191 R1NY 172 MOy &7 ONT DY
M Py DTN O0TPRA P RANTA PR RPYIN 1pDn 10 aramipnn K LRI Pan
Texas Gulf nws1,35 mmyn 999 Basic v. Levinson ON MIPTIART 0IWAD NI 0R01DAM
K9% ,II2AT N DR AN R QMR T 13T DUIPRT WS L140 1Y 9 Solphur
PR MU P WINT 37PN NRATAT 1 ARIATNAW Y3 0YPnn 1PN K NWRIN mpnaw
27hn TR T2 AN TTA) WAOIR 1970 DR ARITNOT 0YDTINT 1pTER MR Mipna 1K)
S.P. Shapiro Wayward Capitalists: Target of the Securities and Exchange 02 W1
Commission (New Haven, 1984) 160 (the S.E.C. declines to prosecute a case in which it
finds that the ‘offenders derived no benefit from their conduct’ or that there is a ‘difficulty
.of demonstarting intent’)

JTNERT AR P23 T AR P Ana P2 PRaat v WA YA mpS DVpYnn nw bnn
NIRRT S T RR RYTEER 12 DOPpwAn MO NR TV 1Y AR Ipnst (e o parn
TWEP1 D YT TARnTYTn 0naw Texas Gulf Solphur PW N 13 ,07PRaw 733 R1XMY N7
B3 .7173NT RO AR RATWNA NTNRDT OX 190 TR nk MRS omby 000 yTna v
T2N2 ¥AD% W 137 BAY AP XYT IBYTS DYNPRR avwpwnnT B2 2 omp R
N™hn 7200 AW oK DA A ,078 YT WW YXISN MRS TR 8130 AT -byam
03 3717 IR YY DononY 1P1LRRT Y I PN 3PN DMWY 0UITRNR DR naw  apnY
WY 71203 ONSTWIR TWRD : DPWRTINDN MPYT DR NIANT D210 DR N WL 1100
TR OMIERD PPMINR PR CpoYT IVIITMPw PY TIn0? any pmm ®D DD vTna v
JIPRWT OTTRY NMpn APk DT MPYTRY wwn amvns 1591, a0miy

TYRISOW TN nnbInm 154 TR YR R 7 by e tovn Yw nipean
BI NYEINA MO MYLTW IpR2 MED NITOH PO ORYK ,TYLAT SY N0 APR DR
Liability) nvanx %@ Y23 230 Rule 10b-5 9% ooz By nipea 98n3 lan Ayres 1aonw
1. Ayres “Back to Basics: Regulating How 87 (Property Rule} 77p w Y92 &% (Rule
.Corporations Speak to the Market™ 77 Vir. L. Rev. (1991) 945

299

156



TN U DY0ND P MpY

— DNUTDRRA AMBPRY MIWR YD PR IR VI JNE - 3% Awsn LpaNe
70123 NS DIMPTIDRT Mt M Py mtyaaw miawn Yy onoowan
Mo MovPw-bYa I RYMIAN DY npdY nwpnn nvIea vhya vk LSEnmon
Berle & °7¥ 131Y 735W B3 — X7 ORXIND AP g3 P2 ’5PY n4mInT monm
*p-%Y .1Mana nwbwn qwyn? R0 AbmAnY — %mw 60™n n2ynY n18h Means
by Ny v npbnn wawn pwa DOYaY IR CIpTIaRD oneneT
DARYEY *TTOY AUAAN AR WYY DRI DN PR WX TRy acmn
QYopRY MYYID IPR WK NN2N 2w NIZNIR WY Py ; DI NYIA NN TrAnnn
TN IV ;IR TIBI TIVT NI DR INRDC XINW 732 NIz Yw nbiinn
T3 — YRPDDIR IR MDA (PR MIARAY 1A% MEPTIPR KT NN S
RSWIDR AYIAN PR PPN TR TIANRR BY ONYen o Y motnwn cnremn
L3RR 5y 2w npe wawh 1130 P Yeown pw o 18%ny abye abmana
Rule .7273m3 Sw 7% wp 22 5y 70D hndm wnyntr annn 20 pw pw omwn
;TS 9o Hhoswn P pruany oaMmwnn o*van MARS N*1AT"NIXIRG 0501 10b-5
M°I7 INBY IR IPTART USWHT MYIR TME pnnhyahy n1ant mibyw oan
161907 3maa nans e nmaxen MYy inemnw | qava
W [19¥an MIan WX LTONR 07D 0937 0BDW PR T IPTIBR 0NnY
T3N3 DPRY BDMW APR NTARTMEIR YW AT? 337 33 DTROMAT DMAng
PRI T PR MY 39 13 MWR onms YaIRT vdwna PR 72 Yvaw
J62qwnn WY TeRY RDD YT N0 1K TWR NIN30 PY NIRR N1TERIe Pon

M.I. Roe Srrong Managers, Weak Owners — The Political 187 T 0%113m ¥ 7y9n v 158
Roots of American Corporate Finance (Princeton, 1994)

A.A. Berle & G.C. Means The Modern Corporation & Private Properry (New York, 159
1932y

1.C. Coffee W7 71 Wy NPAN2 "OMPT 1AW Y31 2°0AYT MR 190 WK DN TIRDY 160
“Liguidity v. Control — The Institutional Investor as Corporate Monitor” 91 Colum. L.
Rev. (1991) 1277

2w Coffee 187 TP ™IRRT UBWAD PTW 77 PPz M2 mnma mymans 23k 161

DI DTIBRTT 1310 T MIPIRDY NULOTIIAIR TR TTOYA DTN 0YRART  ART DR 162
w Mo P¥ 0K TR AWPNWR Y Twpan 15IK3 TR [3IRNA? M12n? TwoRn SR
SORIY anv2 JPRRA PTa ety oobminb ama [ab epvxbo nwbnwn T ovmmn
MR R NP MUIIWR S ApR2 NTER Mavn on? opnvm awioTTina Jepnt
713-712 '¥2 47 mwn 292 Gower 181 .11 MPnwn 110 ~Pyrmtvar prein avmny
AYIPBTWEIN MIPTIAY DU NITTET CTTYY pprIn (ORI ATISARTT NRT Doy

300




-

PURN P NIYTIED YAl TPoavnn nranND m7a TN D DOV

2% DI DWPWAT I TVEITNNWY 227 MITWN DA AIRD WHWIT
SSam JI83nmann Sw Yyn i peaoinan awrpwsn bwoanTiny mnand
DR YR XMW DWR S13 ANYSTINew 13112 Caparo v. Dickman YU T9RD
NI DR TIA0T DTN 1D AWIN WR YPYRY pI nwbwh DYINR T
1%32 ¥12nY X Ppwn B3 10y NRY nmw S prnkn Yoon v by Jpnon®
Yy yTpa mannt nxo et ’H% piwa ned ostpwn 1277n L,avbn LIB
1 09R A% NI0EN nw A ppnnt LBNanm by AR YTMS N Dnonnon
AR ANY MBY2 Man CPY3 PN PWan NPLIIYT PR IIIRD M MR
TATT PR TRIWT NIRONIST NIAMT BY mOyan mian J64pmnrm R Yw
18Smman pwn YR MY RP1IT RYR VNG R PRI w2 mdvan mand
5w D3RP DR YTRY mMphwl NYPRIYO 707732 DTINONT AMANT 93 bynd
1991 ,713 PW3 BITT N MY mMubnwi 5 Ymnn By onpann netwoobya
Sw mmen MR Yy Ruvn Avewn v ImPny wnn pwn v invawy
AMWwRT 1Y YRRT VBWRN YW RWHNN NYINRD 17w M2 Tpn 932 AR nan
TINT TP RPNT 2XONAY TR VDWRY PR MITAT IPTIARD bOWRT Sw N
MY YYW ,ININARY PT0DI NBPRWAN AR TN 197 O9IRR vdwn®
WA N WY IPPDR TNAN DPIART IWHT P DVIDWT QNATA OO AT RN
LRI P2 ARIRY DI ,7IWR PADI MIRIAY QNI 5D SIPTIRG VEURN YW

LRIWYD WRI ppInnn YW PRI BN 5T 00

pRINEm S noeRw NR PRY oM o 0w 0TNReT wM LNy ATIEbnwT 1192 1annY ann
TP N Sy ston

B.S. Black & J.C. Coffee *“Hail Britania?: Institutional Investor Behavior Under Limited 163
Regulation” 92 Mich, L. Rev. {1994) 1997

E. Bukspan Types of Locked 787 QW0 P13 *™EIRT MPYan 73k v nenwd pnat 164
Control in Corporate Law (8.).D. disseratation, Harvard, 1995)

Y b TEY HMTA DTMIED BWYIR YYD 001D 03 TNWRIY MRNIR PRNLT ¥3p 1994 NIw3 165
19945 14 mwo) 1393 P prvn 3 bw ovpoy Daph T DI0TB Pad RRIDN NN YA
WIS 9137 PR I NYUD DIIOW WYIBRI YA WIAT 1M pnn (Securities Trading Act
{(Securities Trading Act™% (2)15 qrwE) IR B3N’ Ay

301



TOUR VIO DYOIVD P21 MY

— TV PN 2D7DY AN YN N
MNIYI9 PN YVITY NN

YDWRY DMWY 77 IRNI DYRINT DIIINT APW TR0 AT M2 M P
T2 AR RY PYIV 207700 AWK APPODA 02PN TR NIID NP0 WY Yy
FITINRE AYB0

TN PIND RIS2 P02 YPRNNY HMNHND MIYIS 1

1 IR PW PRIAN °D7D TIVTYTIR YPMIARYY VAR NP MIpn (X)R°52 W0
TN PN YW MRMIAND NRR Y0 DN 2pY 1Y maw oopn Py nxeeb Ty
o) pUunen vBY3 NIIARI DORU) L(DRS2 YD BTHY ¢TIy nupnn IR
1 PV PINTY CPTIRY UK TR LpUbaad Arbwnhyn Yromn  omepan
7N3aN91 713 AYTan M
wox — N1 AN MIRD 20T A3 2iPh uDWR PR 1665v maw prva
312307 73 PROR 7Iva PTATPOD YW AYRR NP OR DY mptn bR ok
TIV DI PAN MAMT DR TN ,DWANA MYRY WK 71202 1217 171y MR
IO AN 5% DIS0 AYRWIY 70 YY Ivn M anoin xHw o2
77T AT A2TID (3RTINRY AIWTEMD NTIANTMEIRD YpEYTY 1avn” DInoan
YW NI YW 9817 421N, AYPWR 2pY 1373 TCHT AAD0 °3 AN 1AW TTn
fon PY A¥"aNn X PRk 2Yanin nwpa DR 0T 0a%e vown 57 pavw ntan
AWR Y UPmn ,TIann YW nUORUEIIDA NIINRT IR 00V AP 9T30a
PIMY 277 pID YYD RYR 0T WA £MIMDA 023 nIPma nmn by pa R na
prana 0937 NIIBR A2 AELwaTeyal whmn ,mana By Punn Jwvemem
IR 1T PN W ARIA DA PUDIRAY 9 NRIIND 1Y DIMW pnb pIoInw TIvThTIa
JIWATRITNIA PR » 937592 7MW NIINR 0350 vewwn by .. 1D% nupn
TN AYPWAR 11 AXZMND WMWY PIVDAT NINR PIED YW nva mann e
ATA A DT T RPIAR H92 KIBR 1970 9 112w Yw miann wwa nbionn
W B PR RRY MR 43 PR nobhm caasem a phex prwva vapw
DB N W) TWATMITN W 0WW A9 7AW abpha 7Iana v Twenmem
7w INPTDDR YR1 10T CRWI PYLIN 2pY (TWATNITITI WY RI1T 7Y Aopna

(D02 0OW) XY EYT Y2 2V MR bw T3 3582/95 M2 417/94 (RVD) RN 166

302




NUON PIVI NIYIND PRI FP0WEN HNINND M) WA D DY0AWD

27¥ TIARR YW TIWATMTTMI2 PMIAAY O 9 1anY D3 IRUIW ¥I11 oatb upwn
J6TMpRn DX 1PN WK MY
D°3¥7 MW P2 PRI 0AYY VIWT YW TN DPAMYIT DX I 250 JTaR? 112
mIaNA ANYPYR DR 97 1200 D70 00D W LX0 AWK DWER (0Temen
TIPRA TR T T0NIE2 AR YT trRmn ww n L, 158wamin vma maprinRn
2 IRP KPR PIIT DK DUADID DIDIBT AP 27 113%0 1IN DYPTHTAN 1N D
1697ppwnn oxyn XOR PN NIDND Y31 IR YR DPTIARY DI WR PRIV
I RY YD AYPYAT NI 120 IINA BV OV LN STIwn DTIWERT
7120w DWR AN 77107 MIWORD M L2 P10 SW NvInn wwa a1 o
P TRRY MIRY 700 Y5 PR PIDR NI DIPTINRT TANT NN DK AW

,T21¥ 32T 73 TR TV PPINTPEDR CMISRNC0TT DWTTTY ¥A1 PIITIP0R W 2 nen YIan 167
PRE T 03dY LR YW POBE 1KY ,IPTI MR YIIND P12 mYuTn YV (enonw v pw
Tord AT MIFIINA 1T Kaoa 1Rd 11y 2wk Myt .Dsnnont nrow e B
LAY IMSIN LOPYIT 211-210 NFR

TILY NPIpTERD TR BNYPYT 927 NK 0o1sY mam Y e by abn ox 2 Y90 AT PR 168
7N omaw orIxe 10 Swnb 703 AnYpon IR MWL ik 0erR nrad ey ™M
by 0T MDY LW nwYn YW 11T YY mlprinx man by vhnwa® navnvn oen bR
manR YW Nmm oRIp0T (BRI IORY AYUIWA IR IYRWORT Tann Wwotn nven
JPIPTIRRT TTI2RR YW RTIN DDOIR #1120 NX 00995 nURTe R mIann 3vn IpTeRaT
DTN DR U2 MIPTIERA PINA DTYY T 010793 NRE? DRAT TRy bwn neh Tw
JIPTIBRT PIDR [THINNN REYY NN RYeRIT

ZYANIT By SPPRNI OYON BID KD AYPYRT DY KT DVIINT MWD DR Twn’ 169
by AYP@ON PRI LT INN2 AP0 MI2AT IR TIRNP 733 7PPUN2 Avewe v Ny
*sb [yvan nbw ,TNRD? mineb yaink wrw yap oadb vbwn LT M Ye-pY ynn antn
TI07D APIY YL RY DN W3 T AR 1 Oyan oy 0 wenTe pins 31 e
W IAMTTIMIAY WY ®Y DA OF PPN TARINY 1T MW RS 2NN apoy Npwnn
pPDD — W DR 021,710 DIRR DIMINR AYPYT YYD NN TI3TT D pUnT SR i
TN AR WD DAY BATYT *I3W IR LPYNA 1T NPy nMRn a0Teh by nren nom ox
B3 DTV 3 MOATRA IR ,ITAT TPo¥ QINNR MY XA “nenvpwn mEvnnnea snirren
NPBPIBE 1O NPTWNRT NPT PRWOT wewRY TR PPERY T MONTUNR WY (NN
=337 P pY3pRT AYBRY KA PPWNY W3 NIONTON MY 10T TIENRTT NIRRT Y
oR 41, YT PPYNn YW ¥I0ID 01D 1131 NI2W I¥7) ARNDIT TROED PWNT YW 1Tpen
PPN AYLN B2 DTN DX NIDW APR INNBAY M JPPYH MINIRTA T 1T
g7e] PTIATY ATWYD (3 1PMp 1248/93 KUN) TWONIT pIAY 31 o vbY mran nbvw mipnn
w0 "ph YAn AT oWP WD L, TIWCRTITI P RTINS 5T A1 arR AR {0070
7T PN 352

303



TIVn 12 DOVD VT My

XPR PIMA MR NIDT 2PY DI R DYIIM? pTIA 712 PR DY LYpon
R*T 9T ADRCRD AVRPWR AR 29N YW NIRRT LY TRYY ’Y Rypuanw Jon
W PPy 19IR2 P MIAAT YW NPT KIT 1 AYPYR 2pY QMY PIIM ,Tant B
ox ,aYRW DY NNY 12T W AVPWIT A2 YR Yw onTIng 9% .ovprnnn
1192023 ’YY 7 POV NYTIR NP 1IN DRY MDA Bty NI 2% NK 1Ien
J70x252 ryo Sw

YW 7RI QYpInn JavR YN 1Rt npaTD 0UIpn3a BIINRT DIMon
nR 9910 DYIINATNRIAP A0 WP NN L3HXY 79307 12yY opna mana
NR 0°3M32 WK L(Q°V2N 1P WK AUHRERTYE yrD) mana pmansbya avy
D°212°07 DR YT AMANAY 32 7Y 209 AYRY M L,2rana Yv anbnm 2w
INRT ,ex post QAZIW M3 .73 YY MIT? "Yan 99577772 Apoy DTaw AYRY avn
APODAW IR DAXY? 1INAY 270N JAN 1WA NIV ,RYWIl 11900 RYTRY
T NPIMETLYR YW DMLPRT DR ANWRIA WRID DNYWD W PCY ex anre X
-HyA3 NYAE DUNSI0R NYSAT WY A7ana fuwaTbyaa nyae 1aa
PPN 0TI ROR LR MIVPWATRD QPNINN DPR APRW D10n A awbwn
D°¥1D1 .0°¥aNIT T¥2 ONXY DX IRYN 3200y Rp1T NI TIA03 011 997
M3 AR Sw MPns omew 5331 55300 TN DA 0NN NPT SN T
STl pawn Yy nBRTYI 221 DIRTINY ANDWH T N30 N9TAT 12,0
Tanaw P71 KR DwNa Notu BYmeY oM nvaeasbya® nwanz nior e
XPR — 31 D°N13°0 NI NRIIND ATODR SIARAW 7R N0 DK 3TN
DTN I03Y a6 Y Neaanteyab oebon owniop bbwb yoren miann mnyw
I0972 797207 7777 KIT 7730Y AYREART DS IR A0 Y 37300 v b 1ovon
J1207 2w W 1733 NIRRT 13 T optoenp IIneY

{DOTIB KDY 7Y NI DTWRN IDRY ‘2 DWRY 1A 1149793 (R7N) R7D,YW0% N T et 170
TIWIRTI™IA OUPUTRE IR) DR CBYI Tan 15TTYT 30 uawn YW T pRmT R nwysy
TIAMT OM2 OOIPRN ST NI AN MR Y (AR IR) IPUOR TYan weah (@R
OMPEIRT 7Y MR MTIPT XY 300 M 12 amMon ¥I0 IR 0 e nudwna abon
LETHRTITETION NITINYY 129 : NITIA AYART 11 YanIY IRY A1 (PANTM) WD 7N
=poYT Ny Mprw 50 1R vanr by b maa naw e men By ayvanz ansi Yo
R? 3 MY 133 S oovania asw 9y S ®*52 YD vpb mana iR 13 uin
Avwanm

1 LBWR PR “NTIAN 1T DTIR DPINT TOR DR LpT 1T TR R LJbwab w1171
.526 (MYwn)

304




MBIV NIWTANES 12 IOV TYINND N2 IR T2 0Wawn

NR 773AR 7R %Y e 9120 71anT S JIvnTnTIa pinw M TiRD®

XIN 0T DY wown T RS mITIRW RTHY 90,7918 DT3eiphen anvpwn
SaVIR 9IS LNANT YW TIVATRTI™I DR TIonY MWK nevnn by yown oo
bw ~anyurw 1anv chwns 7255 na 1aw e raver by ypvn 1mra 19w
DR AN ANARTY W A9y MR DIna mMypwn 3Ive vang o pohn
DEIARW @3 130T LTIEN3 OPMPTR DR DM3w PR L,0INR 07w Bmbyb
-5y2 199,075 RYK ,JIPNITI YW PID N3 o°pYINS DR DWAING NXIapn
NR AN TIAAAT PR W A9 ,9M PRk anana anypwns om phn wdbun
#IPIMPE” QYPWA QR BR 8) IR .73 YW TIWRTNITTI AR 07130 PR N0
D02 7Y ¥ an WK M N MIva TuYnan DR po7ea i ox poe, 1 73nvRs
¥ yAInR YW annot Yoy yana w nvirmen mnsnn e anon navng 1
mymn Sw nMiona Manat m APR MO nYanw 1M Ivenn Dwonsa
MMWOR P5 PR 007N Urvanr Yaph b awnenw pvon nnaw L 7Anmye
2212 TaYaE DUA TR LN 7aye” Sva ypen YW nmnran Tmasn nr nnd
P PUTITAN YPWHT YT IR — LBWHN Y AT (pYT IY IR — QoInna Y
RIYPYINTPN NR DROAY MWPUARTTYY Y0 nnny 1z TSmypon Yw 1w
A1212p NYIRTTYYa N nx pwy Aoz mnana ekt mver s mp 2o Y
P3 XY X7 DIIATE MNDN Y¥2 5°¥BD NYISTHYA YW N DR PR anvwnn
113 7310 nbon .AR12P3 NrIETYYa N3 M 3o 03 ’RYR L hmwdr-nya
X°an v MIw 1UIva RULAANR Upannd ,TIvThy pIiny XU52 AP¥D Mok
Y0 W vITIVO? IRIT AT Y0 PP NITIRT UITIVO (2 5 TN FINT ARNING

27 e b 172

PINAN WM VLS 010780 IRYINS Pr1 TP 0981 % Y MO prTas 12w N TpR T 2173
7 shwab prea apienna ¥Tn bW nwnwnn nuytea pwn YW 1n aIw nnota jman
TR ARYPRR Y TN20T OmMTT 2w (v R Y nmw S JwnTrha cpinat oy
21 maweY BAon KWW PR IR PIWD I W 2V $UDwn R RY 1OR 12T, 0D
nR 901 70 3TV (PR TN T SYpRIw I R TR 90 YTER DR PWD R N
Yy Pws Py nubmn ATnea 12922 NP T IV JTODT AR VIV AN PMPINX
TPNED 13172 IR T1an S TN anhR avpenaw s o avw bw [ bait)]
YD OR TV PO0T; (IPIORD 77 2A7 03 ®OR PRI PR A 1KY DY pwn nmam ow
1127 2 Y7t n1pa% MDD 7 MY 03 ,TIPE P92 .01 102 Yyypwn Y Rt AR 1Y RS2
MR oL T YYa Ypwnn S neInn

L7 TR0 LopL 210 T TN T 174

27 myaed 175

L1995-1" TWNT MIVPRIT *PIN D112 MYpRR PITa PO ATTEN PN 12 Y0 176

308



TN VO DWNn PO Yoy

72D TPOY 3¥M NR Y PEan 93 370 12TAW IROM LM pnd 31
DUPUIANM MR YDY AVEND KR KW 1IN YA 9D 1RO ARG PR Unnn
A779ann v1by 93v3 3pena AwR TwnTnT o2

Y30 D191 17 AP RS2 YT WK “PUIANTT RIDR WO APRWT NWRAND (R
TYD77Y UPMIW MIPNT PINT MK NI57 1733

NWAT 013 IR KNI TWATITIW ORI CPntw K DR DWeK
J78ppp 10IRALPIXD IOV LBYARTNYT POV ANATI T NTWOR .Ayana
nR MOnY 127 IR 7570 M1 Y2 pumeew 0% o3 7P T 1w 71T PITR
mobwa mrn? mvby 1a%1 ,aveann mor Yy b vhan imwnaw wntn
SIVETRMTI PRYA RIPN0A Y Mnem My

P DIRTIT NIDAW R RIT RS2 PYD CDTIY TRUIARNTRW KON I D1IWER
NBIPN 1737 72079 TWR 7920 .A7a00 W 7397973 ¥IRw Bpoya 1057 3% A
YIMR IR AWYM ,IR07DY A7 NITAW 1717 005 XY IR ,IYLN UID 133 TN K
7 Ty vy YAt WY — TAnn SW NTamn wwa R k) 90ty i m
AT 12w PART T2 (T3 W) I3 PRI BN YT I (158 R) oW
moat w052 YD 19I WoAws pey 7%mwyva amxk kMY 7wt ano
770 TR RO @3 T NNWIDY XPK IPTRA Rule 10b-5 YW 7mm mbxwe
TNIX MINART (2 NRYYNR ROTIY DW0H NYIR Y napnm ArR &0 0wy nrnan
JBO2IrS 31 RUYpa #WwoT IR MORW 7 A% RS2 HPYDR PUAnT 13 ppIinnn 1w
PYD DYy NIMINRT (W L,pINY 31 Y0 NR PUIvRY uyns nInvH oA 7 nuwas

nAe 71ans aoied oty R LB TR DY anmew o phr prava mabnh iz nxr 177
5w NPT YW (ROTT IR) BRTI W 51PN TN (100 IR) WS B DI T nn
X177 IR ©TTIV0T ,AYERT QI9M8T YV JAnDR T axR pu L avont 0wien ey miann
LW NP I Y RYY PRTan nTIps Yw A py

T LMY MYE YSRD P TIAN DT 3 TIRY B2 MPLINEMD NPWYN Yaw 1701/93 RYYN 178
476 (S5)T

77 NP U RY X°S52 TPY0 T ©13W DTYINID 2w Ya3 nwmebw T, ANETD pRaD OR 179
ANSWIN AR PW TR AT 7Y ¥ K052 PYOW RYINRTY SR ,AT20M 11 PR nobma
JPTn o bw

IR 5RW WYY 7PTIMAY 13 IR MINAN 1% R DR PR e N T2 ppnnnw 73 Yy 180
AR 97 MWK P YA 3 yIPM,1968-N0730N , TN Pt 238 von £a 1inbY e, enn
TR L34-31 D°DY0 DIKTITY 180 7T L3771 K36 ,36 0VDR0 bY (a7 mID) XIAw M1 ot
-TIWTRTIIA PUTRDI 2DY3¢ BN AT YD b InnR

306




NYHN PIVI KIWTNND I PUDVRN IPINKND M2 TN VD DOOYS

gR TAM (AT M Yy oanvnns J8iomh 31 v Yw o and nnann X0s2
DD DNAMTT A2 TR A3 NMAR 72000 vOYR-NYW uN 1700 MR SNy
DTN PP Y37 3 TN BT N A3m nwasw [ A8awnn pwh
3T IDRDD DT DA
RIVTY KT RS2 W03 “PRY ANAT AR w1y nvvwen 71T
TPMIA IOW 91 RYY “PIANTD TTRYRE YOI 1Y 8137 pinw nb Y R onvhn
DT YIINY ImpYID RN RS2 YD YW NN jnamn cnwa b 13 yn
TIATTTI PO AR 43 QA AT YT YW RIW PTIT AR PY AT Ve Dthy 1nan
Y1 70 PTIA OR PO YINID CTTHY PN MIRTIT 19910 73w BDphi YD TIRY
a1 a0 Yy any R 5 pEw gpow 12 185pinn mrnn men
PR BB PR DR DYND AR R? PN DIRMN2 7Y N2t YW AnTayy
mpnd NPobRT KDATIT PN MK 1D 120 O8pna 93 JUna JWHTIMIR
=¥an33 WPINDA NP OF DVAINT : 130yaw nwas kN BT AR ARy ovpen

12 %Y AnDIE YU AT (212 31 Y0 Y0 T W2 MR ATARR X7 X152 Y0 0% MR 181
P ,A°52 YD 1Y AN YPNTR 0M0M AR OVP DRT OF VAN by Yo mbwnn onen 15w
JTIDT YEY TR ORI OVERRA 5D DR LPY DR RS2 PPD "DY nYanK 01 muan van
NAA? TATT I RIARW 01021 ,31 Y0 "079Y DIMNRA M52 MIpR 33 YOV RIY AT 7 TN
MY N IpTRRT Securities Act 19339 11 %von nnown (due diligence) xR nTpwR
YD I (Escon v. Bar Chris 283 F. Supp. 643 [S.D.N.Y. 1968] 187) 010°2% TR0 nwp mad
TR RY VT RPW AP0 YINIT OR 31 YD °BY RYIND <y Y WK ,DD0TS TIAT O3 PR 3752
ABTI2T NDWIR RN OX 7 7T YO 5200 0n 3 P 3BRn by nyrd men s k9 nyh 1y
RS OX nwRTT by

31y Y e TR X052 Y e MR Yy MR nowpn 182

19w 5953 AM0TE DR POD TPRAIND 1R AT P IS NIMNAR TRP IPUINKT UOWAD TIHRD 183
Ty AT LOPUM 52-46 AT YD — W3 1tv2n

TSPINT N NR TlpAT M Y0 172 DIWRR NINATR oY 20T NIWTNN TR DVYIAT NNUIDT 184
o3 opoy yramw b mwan Y mIpn pTImRT 10b-5 992w R 31 w0 pay et
mrmn bw i Ywa 2IN-RTARD OYprnnE BbD MR preian DY aLnn PVen novt
PIETA RYR TN 0w Y P PTI TN AN 137 PRY nnabi fNnRaT e
JTPRDD PPN MYIeN

NDIPD WUR P32 TR YD prmny P VAW 3NN 7Y 73 PR L1707 WY 190 185
JORTITN AR 200 5190 2w

VIR DIUY? 10T DRIW DMpRY NIDDN MM B ol wn® e 131 178 mwn b ise
wo1 NYET Y2 BAnbET T nYYID MIentTan nhain 1 mpnaw 1ane (benb k052 pros
T NPT RUPNR IR ,TDUIY NPNNIT ANphM R pn Y men T 1o #e
TPIN PIZ TIANT IR Y12RY DRYT TN PG ™ — 1994-TY 0NN (P31 NYEN)

307



TR D DOV Alzathatal

B0I9Y NN N Y3V IO anLYY ,27¥3 YR Man Y798 1pDNa TR DPEDIR
nnem LA DR YAV A209D 37 5TIN pIy wR nhapw 12 Y Ton i
nrm w1z7b oMot Nk wank o v om 187vnoon in% noidr ey
WIYWD RYYTR DR 0D ANANYT Y0W 11°5n PYDIRG 3032 MapT Thmnd
IXD JYLIT P T 7D n90m EDIRA 71900, 138nproiRn nypp nxkb mvw

A¥7an nYw mIann SwoTIen Mz ooptmnab ovphw (o0 13705 LT T9a 2py 0P A
L1113 IR0AT 12 TWH M Rpna’ Tl PN DB 13w AMpna K52 Y0 pb

I3 M M0 TYERINT AR YR TR 08 (at the money) “TO37 TIN2Y RO IPIDIN (87
DR “M03% PIMEY KT TPYHIR NI TYDINTT W0 I 2% 17 IDT YW wenn mbyn
13 2¥R T YRR T MEBIRAW TWRTINI WWR MIAT 21PWN2 N0 TTERIRG wIh
ST IPR W

PANT YW DR TR TR W T TRWR DR X7, AT R YW minny npvwn ool ToRY 188
AR 1270 IR JIoN2 L1970-27WNT (07T DUNDIED PINTT) TWONTTI nupn xS o
Y¥ T12N% Y711 130 R YTIRD WNONT 13 TIRAY TWORT 732 70”7 0T wARY TaRnn
TWOR QN RN TTYR ST TI0Y L2LTIRD MR 0T AYaw WRD IR 891 ,nwennn
PR DR IPRT ;DANTR DYRT D AVAR YU nY2asme a0 nyaw om0 neb oonsb
AR MWYY T2 1 WINTE NN TE0D 13 RY L0V VAW onIK 11yw 1% ooinh mwbK
LBy 1 TIOT M1 OUNYPY 93 TR §PRONY R AN 2 AR NTI0DR WOR T nYan
=p% .MITTT MR Nk p1IaY o AYaw Y YU MW SRk woRs K17 127081 e nriab
YO MW "D DMIWIT DWEHBRA YD DR Mop1 TIANT DX [IN2Y wewannna Yy 1 men
nyaw~ nbaa Yw nemwnn 1T T Y MWIRT OTpR2 107051 YN 10 AR XD 1052
i 5187 1R0TSY NITN KU YTRT D0 NR XY mann arrken )Y Yo wen v
DR nYaw
0P VAW ¥ [T DR IWAY TIARY WORA PYOIY M X wipn et nang T
27078 TnYW 753 MIpn 170,37 e 0D 3 TN N2Thn YNanT R 03w oUIpna
105 ¥ e 1 ndYIn praak Mmvtav NTIPERT NX TN YW Ky 793 A2 e yenn
TTAIYI AWANTI MNP W T MO0 (HRED DY W3 P92 YR 1 ) o
MIZIRA TWR ,APOY ¥1¥72T IRIRWR PP W0, 09I DY O3 UTUR APT MaTna nupnaw
W M7 MIPRE Y3p0n OR .PNBpN XYY T kY — narT nawn Yo omab pr nmme
N2 AWM MIYRTRY WK TTRY W27 11PYYR DEWHRTNMT T12¥ MITHT TN v Tpn
-Hyn YW onawY 1K MORDYY MDY IPRURD oYY anow® on amsn ox mann
w15T% NTEYSIRATYYan Ny KO 1DV MRS TRV yau AYmnw T, Aaps yau hw nvinn
‘'R VBTID PR P3PY AT vALW TRBA 1 YN TRR — wWean hnz Mann 1 nvm
NI RITY YRR (301 (37IWN) 23 DLEWR 7NN ATHN 7Y MY TIINNI) AT
yaw Sw aebnan v wea cDY — ¢INana @oIurRT A B9 Yw nbyinn oopnata mana
FUIRN P RO 13w T3 "B DAY TIANT NI N2OWNS TR KY VTR N DR 2000
JT2R2 @ TROYR YW (MMIRIY2) R TERPY (NTEDIRT *p ) RN TX13PE MW

308




NWAN PIVI NIW 7NE 1223 TIUUAT IINND M) VN 1) DWAvR

DR D3 WAIND 777 PIIT — TIVTTRTI™I oNPIRnD YA NYDINGTIIN02 P Inn®
DII0R TRy MR IeNaY T3 189 vatn1eaa apoy vean 00 XY UK
A7RY I ,7XIAPD TEDIRATRN02 2PANR 75 Yy 2onon TwRD ,Iwnn pwa
TP 1R MY PIORY 3T KT POIT 19K, PTI 100
7’3 TPOY NYIANMA XY NI NYENR 1M ATXDIRG v I5wa qwyn?
P13 IN0N3 DPOW NPR 77 37w I TIANRN DOTAR B2, pWRn 1M1 AN
WRTP WRY WPOY BRW NI NP 7D 03 13 IR w2 RE9R wnn
P13 0TIMI0Y 71373 35K MI2W017 DBI2YT BIR RW AN A3 BTN nnnbnY
—aND3 OPITAN LONK YYD TANTY Y7 PIvat oMoy wWwr [ mnd
MY 3NN PR TN TIEANYY mWwD  AYYLUAR 79207 BN DPEDIRD
IDIRI TWW DR MPYRY TIANT RN ,70aY PInnT MINYDI NYEDING OX (onvw
ARWN 7 ACIT NI PIAY” MIRYM DIPEDIRA BRI ; JO37 TINY 1971977 *13 "Monn
YINY 1P I RS2 YD 0E0A 0y L 190 pw oinne jRosiny Tani
*9ant NI YTE TRV A3 wRanw hab MIN 12 N 07 MWDRT DX
nPooR 797 TAN XN NYEDIR DpPIT LIVLR VNP P2 DwDYRN RITINRI XYW
31 YD YW rPRBWDHR DYINRAD PYD 00D 1AM MpRnna TN R 0T
RO52 YD TP LTUIWA AXIBN DR 2INEY I RUS5T D TWIMT pand
TARDY DWR 775 NITA3 MPY DIN20T Y 0oy XY D3 AT 13 pIW DA oMpnh
730 Y10V WRAR 173 31T, ApRIn YW Anpna 10 DYEDIRA W mwpon

AT TR 07 TARA DYIRTIID AV ¥ Yy Ponony jnv ,miven pR AT 210 12aRY Y1 189
TR MR MY ROW vaw A9N3 ATaw o AwYhw aniw hana Tnwna YA yao
smpi Y9Iz oPT0DT LDE DY .IPDY SWP DR3 ANYY XP) ¥20 5w neYpm-ians Aptinn
DT 33 TR 17T AR 27 RIT T (2 YR DR Y20 AP0 15w oTen P asd TWRtn
Mot AR waab 01 YN TN YN YR AR YIW 0P 5w ows pri mant wrewn
YN YAIM? QAW PIIT :@VIING W P2 5Py Y133 vow XOR STYDMTTINIT 7Y pen
R RY TYRTT NDIPR Y3 TWRA YU AT P TYNT 11,130 TRIpTE DR 0nY 150
WEDIRT AND ST IR AT TpoYa M IR Ayan? ouant pun akr nowb pri v tb om
TYPD TEDIRTW 0TWA PTIN AR RDID T RY 13 ApmMNT AT RYUAN 3p¥ 17

DY QpMNNR TNANT 72 @0IUPK TN ANT RY 13w 010K 0MYw DIND 0P DRTHO1 190
*3 WD ARYTYOR A R 70N PO DRI TEDINT DIBN I TIRNT W — DPEDIRA
(>wnY ,mavxb apoinn Amby) 1R OTIa MR Apoys ArHYY own TIWEIEN NTYEINT
DM AYIRT Wb NTEDING It RS 13 weh [ R

309



TV 7D DYOIUD Yo 30y

I TTPW ANAAT AKX DITMD APR WD AN MR NN 75T (R0
J95gyopni o1 NRIPY 77 RYR ,NpOIDTNYI

TA¥ M) MY 31 PP MIvIn .2

W 2 DY CRINR LEHPYD BV BANW 7 %D ,¥31p TN pint 31 aovo
IR 107133 0N 712 PN TN BT IR DHY 3 207, YRR 1 T
moRwn YU amn mast pap aven vie nemm onk omw pnd ,ab nxne
D=9 B3N NI3T P7IPI MY (MWL 1PuIavY AR T YN NN NeIwInn
YIDT A2 YI2NY CRWO NI ApRNIS JWCMIT wONW Chw M3 AT YD
T3 AR WIS RWN WA P TR W M 0D L83 1173 .Avvnan
wrw Sy wazmd (el R 0TI IR W 1KY 3 ®Y vpn
: NMIWDR

5w pwna cobnmn ¥R L13an B3 bw e 5o xUn mmonw nnRn
NYD 0¥ ANRA IMTRPT PAnbD T1an Yw apoy Sy 7Owad ey b man
M7, TNIYBENT AT 20 23 DV pwan AR IYOT TRWNN OR 73 NN IX
a1 NIRRT 71ann bw PEaTATYm Mew Sy avswn oi 2% nvnt ey
997 1 MWD Y ANRT TIINN APt TIWTII2 2R DWpwa opn
JIINR O30 YW 13 AP 0InT 1A 2w AYK 12,3 TN tnow w90
TPRPYWNA YLD ARYIND 17 DI P11 %Y N300 31 Pyo vethy y1any

R TN YW TIWATNIT 55h R0 gPYOm MW X070 AMRUR NTIWORD
¥1INY 712aN7 YW IR W0 0 PO 1 1Y 05y APpwnit IR nndap
VP37 DX D3 TIANT MA0IL UMK PPWN Y1 AYLL LD 2pY WINY DT
o33 ,192nb3pnn nuwann R NTIWT DUWIBT LTI T PWD DIVINNS
NR WD 27230 R PYOT LPYOR PU? OV nawTnn mne R0 enw? arnany
— OTTRR IR J9TYYY AN YTV PRI IR YWDy AR
IR, TIWRIN DIWAET TRy yInD ,1an B b 7w B2 onrnn arinaw R
TN IR ,PYOA YW RWMI TIONR TR TN QMR U A

W ey paea mRYnt IR ,ONYPE 7Y Y P33 wimn® 0vnT BRIUea TYBIRGTIND SN 191
.OnIpD 397 1% o1 P, 5Y03 ox hrenen

031 “IPRNTT PWN RINR 1 vbY3v MDY TYIR $398-397 oV 38 Tvn YWY [0 ¥ 1w 192
nenuy 73751 ,2Tenn (1 TWONTIN RSt by AR UIRTT PWa NIMNRAY 1Y) 7.4.94
52 0%3 7PN NTINRD 0T 2T K00 WRR PWD MW 1P Ppwna DY T nTmb
R¥T RIT B3 IURTAN W L(PPRNT 005 MDY NUTRD NpTRn mana v Twntnim
-69-68 7¥2,9 TV WY TIND AUTT INT — WX TP R BT [T VM ANRRIRm

310




NYRT PV NN A DAWAN nPINND M2 YN 1D 000D

*2-5y PYIND - AYLHT BN AN AW PPYN MK JH0 Y ML NI WK
Pwhen mawsn

TIFRTATI DR WIS APRY nYaxm BIvann Mot hwetwn nuwasn othy
MR 279 IPDIT VR TIWATI QNI DR BT P WIW AYRY IR PN
a3 WP TIAM ANINRD DNwMT onyi? J19Bavuns vIdR TYAnn 12w YPYn

I
:PYOR PW NPNRPRTIR PNVOIRA @y INY 20w nawnn

P7 209 31 TPY0 13,1988 MW PPNl JWR TN PNk 9 ob 1PN 1Y
7Y AD03NT T AYIN LVTENT (2 MY TIWORTI™ W m Pw Ryhand Mo
J94Peck v. Gurney 17397 {7771°p0DA WIANT W "0, P1pRn vBWRA W Awenn

Y P [

DRIT B7¥3 13R DT20 03T 0 MR TR XY Wan TIWINTII aniky R’ T 193
AR ARTRT MAVD L1,000-1 TNTOR TIBORY M1 ATIR 1,000 bW 11aveY avena mwrab
SYITOI TI0R TWRY 310 WIRD DDA DT 500 YW OVDIY ,MPXY naon ayyma mann
Ox 1°2,1,500-1,001 "1 [THOAW DT WS M P ORI Rl vBY .1,500-1,001
nbYeY 1 MDY 1MN2 .31 Y0 BTHY PRI AR YIENY Yav wnd pIWs IR wan npmna [wm
NIPBIT AR5 TWNTYI BT IRR 10 APRIT TNAN DRaw ovpna onhNTETe orwp 1yt
TR0 P¥ RIT RPINT LPENM TR U3 I DIt &Y MRt P02 N WA YIM s RUW
oA NTTWORT DR Wn R DY NTIRTTNIIRI O3 0P T 150 wIp ORBT PWhR
Guenther v. Caoper Life Sciences. Ywn’? X1 1933 Securities Act™y 11 7"v0 *&~by ny1an
Jne., 759 F. Supp. 1437 (N.D. Cal., 1990)
WOW P2 ,5URh IeRIDp MDY YRR TISAT KW PIKD 7 e wn e (ane
SIS TPDIND WPONNW R N WITW 03 P 27¥3 338 hHan b bt nme e
Kirkwood v. Taylor, 187) I™20-DIZIR3 AN 1 O0Y QIRR 7102 Aphiiy nnR o
TP MMIETTTIRIRIY LR oW Ty maen R (590 F. Supp. 1375 D. Minn., 1984
DRI WS MK TIWATTYN YW MITOA Iponn 1% wpwn P PUY NTUTIRT DTIWER
P AR A7 ATWHR TR ,273RYN2 RTI32 hiseps apont nuve Ywa nxt st
bw #S1eea nrpresp—nba MIDT YR Awrst K9R APX MOMI2 TWHTNYTT DwUoT nwvaY
“PF TN POYT P ITPWRE AP R ANNKIA BRRTIN DNan Ty mpimint o
T YOI PRIV TIARY Nrom Sp mpn W PR SRR ChIrEeTs 10 TeR v
B3 W DURITP MIRDT (315,311 (TTIWN) A2 DOWDWR 7PTPUT YT NURIIP NITINRT OIS R
mMET T2 PPN VLR BYB I3 MIYNINI IMPTIRRGT SR MR AT DX DYan
7503 2T TWRS OPT YW 1D ATITEIOTIE NPIPNI MM NpYIANT 1ph0RT .oavyann
191 VWBR 7D PR AT PRI — DB VTS wRW TWRW ' TI WRT P omme Sw
TDIPNA W "1 92 IRST 73 53 ,0MDT W N0 173 TR 1T pab yan pa rwb mouren
Elkind v. 5wmnY 187 77 7797 07070 WOR I3 00T PPN 0B YR viatey nbrapna
Liggett & Myers, Inc., 635 F.2d 156, 173 (2nd Cir., 1980}

L4479 9w 194

3



YT 13 DVAYR Aieathata

R KIT,TIANT Ypw MY T2 DWPwnR MRS Anb Npwna avien 1o hyw
pryen Ty T oavan JU%S7watnieia cwan piw2 amen mavh ane
P°DIA7 YW 139701 DX NNINDT M2 NYIBA MWHT P IPNIW ¥ ;2°8%pwns
MTTON Y ANWRT 83 17 398 LPY0MT 12 PDR IR AN DR BwR? yanew
nIaT 1P DI ApRIA TYITW CRH I WO DWA ANt nrina
11 9°902 ,1933 MW 722 ¥IP1 DMINRY PR D°BYLH 137 DR 12 718 AMnD
D3 NPIYIA PPWNR 3YLM UID PX2 YN NISTY 1P IORT Securities Act 193379
5¥ PN TWR TN @Mk DR W7 1D ATTW T30 W P10 v n’
TDIRI DAIIRT MMIARD 73010 PR3 19613 Y903 nyvnn vIdRw FPpwnT 100
9137 ,Financial Services Act (98677 153 7'¥0 "5°9y ,0V°31 ;1986 MW 7 nnTl
IR0 Y 1R WR JIVTNTITI 2NIX DX WHT PIW3 WITW D O 1PTI AR ¥1anY
HRITOA PINT 31 YD 1PN, 1988 Mawa 1an iKY 9%p a1 9 TRvenn ppwnn

JTERT IR TIPTRTINI WO NI PO R YIpR TWRTNT™I N 35 o 1w 1w 1 v2an’ 195
IPNPIT T PERI0 D02 IR TN Y2pt1 npoyn nr buab wen ppena mybn vd Sy Jenona
TR VORI 0F3W DOYITR T MDD P TN W hY mipn X 9w ,Tnrnn
RGO LTI0MRA MENi R0 ApN? TR YRR YD 121 PPYN 10078 a0 dwnb 37
aYMR AN Tana Yy orben Y3 n1aab ovm s bvenm  memeenTy nwnng apnin
YN D33 B0 TN B TR TN WA ARann mMoInn D av L wne mbTny
LI OX W1 ANV Y107 IR TV 113 PN AN N7 AR W n 53 ppwha
TP R I NN ATNR KT 35 W0 'Y APINRE LPITI 1000 Y3 Nk 0 Sapt npoyn
M3 PRI 20¥M YPI0IW TIMAA YW TYDRR R YuaY Ik owa mh 0t kY 1or
nYasn nuwenan o nbaw owren nvaan Lbem o mara nbaan v oaven by ombaan
172 AN FRIRT DIDGNDAN DWTT DR wpb o vty LY PRPIOT DDIN 2pY MIZPReTT
by WDWA AYLET BB 133 TRUINT YINA YW IMISRNDAY 53 07 PR 3 1R Yaphn
P71 TNl i Y0 WOt i KD vnT vInn ®RP1Pw MIRInY 1Yy 8bx Tpova v vann
7¥0 — pyon bw nadn-prnn Tvoh oMo oYY Npbon NIDRNYAN YT 11 NPT Mses
pnaY DUWIPWIAT TN DONIOM (A 137 PR TINMI Mpoyn Y voroan [t Ta 1w
07T

WM 1 ROT 1Y TR 2130 DR 772an 83 Securities Act 1933-Y 11 77vD 192 mwi b 196
nx w31 7% y2nk oA e prab PRI TR TIRT PRAI MWHT P TIIN-hT™ Nx
N W, TRAIRT IR PRI NN AR R T TP3A03 (10An Y pRInt ThRa hyind
295 N WY rowrDpR AR I

PTATPODR TN ATLD NN INWKD AROIY LW | Lightman wewWn ¥y 000 ovwTin msh 197
TN DAIR AR WO 2 TDPD PWND AYYR UID 1A NTINRM 73, Peek v. Gurney 1713
Paossfund Custodian Trustee Ltd. 187 .1VP*11 02 ®ROR AILVE NTINR PIPR ORI A
v Diamond [1996] 2 All ER. 774

312




RN IV NIWTIND 1)1 O3RN NYINKA mbas TIVN D DAY

1985995 mInw VAR oY PR TIRNAY Y13 AYTANS DIOT AR TR X o0
ARW W MY Y AW A0 3 PR LATAR T2 EpTIrR 3yena
Sayp HPYNI AYLn BT PA2 YIINT DOROTT YAy DR 2N YRWN pRpinnn
TWR VBWHTNUW AR 130 CIPR CIPTIONT W YART PN 0T vRonT vxY
LA99mppwna AyYE VD A3 IR DR 710 (9K BTN
D720 PYDR YW KXIT 31 PY0? nY3IPRn MIWIDA 7391 2370 10N Wi
LI20W R7Y AN RIR LW n7D pY RY DNPM TYANT MO 70 %Y mia
nR 1an% 730 Modw ,mama nuwnei Yaphn o LYW0NR M2 PN 7T
X2 YL UMD DONID 73W APDIRY 12 IPONAY TIVTHINTI 190Y 2 DI PR
IOINA PPOY DR NIRNDT MBI DLUPR TWR TIINW DYTNDIRA ARIINY 1370

T R02 YRANA P MIANSNR Y ronevw arpoa orrnyn? tpmnt 71 P1ps
:]PPYTD K1 PINT NYERY 72007 272 198

oR p10Pn,PPRRa B0 Dann PATIY Ype v87D IRTMIRD NTUART,pINT B

0TI 0L TR TN MDY ,1NTT RN 1D DI TR 7T AR w3 ypenn

PN AR NIAN® 2127 PR ,TMRD P2 1P 0N 10133 TWR T DR B M 1N

U NR WO pwn HYD 03 IORMNT NTONKRD DR 2A0Y VX L P mon

(1843 M*{T) TOTI2T NPK YRR 1 TrRa R el
PN NYYTI DOND PR NOWN T RN 31 Y0 YW BI0R NONR AT O

AN MUY 13YE X AVEE D9 I3 8wWamn YW AR AP RT3 a0 oD 199

LaynY PO ®52 Y0 I3 B0 W hEeA? (399 my 38 mvn Bwh o X w1
3 AV NEPAY PRPPNA YR VIS 3pY NPDY YEabn YImw b IR 31 HPY0 0TSy yng
01078 RS ARCRT BN D prnab pri ariab Y130 1R Avun v Swn ,AMweR—nRa
D1o* MPYResY 5 509572 T2 W NTIAN IWW MY 72 2pY1 AYED UID 13 PN °2 1ands ppwna
®% . wyn N LTIENR pTIn DR I T TYEan XY Jweb Tann nnd prinn 73
T WIR P13 P2pn I PIR DR 013 191,509672 TRl 1PMASR IRt v 0 myunh
12’91 narn whan aRens prinn oM pran mann by narn e nky Y2pb Yiow
DR APDIIT QW AIANT NTIBD PUIALN AR IPYVAN TrwYR NPy 19IR3 qwynb ipyum
AR KIEDY PURTM TMANT AR PN MDA THRI I A0TA WK MM DX ATRUYn R
TPENN (R0 DY WO TIWRNT NN WS M W) TPYLAN (R OUTPRRN 9°pITIR
— (PPN 2V DEINRR R ¥ ’YY) mIanm 002 v 1 nwr ar xPn 130D or P (v
SPYBTT B MTTVYAR ¥IRNY MR pIm ImR YW Yavn mnr
Pryly AT TTII0T [T IR IATRA TaveT R SY2 wypwad W an Tt MR 1S DY 1R
TR AT Loplat 17377 27 nTvia

313



1N 0 D0AYn PoTY MY

PPWNT DIDID INRYW TIPR3 P NYIRY ADwn nrab ANy nten nw
2003 pwmna IRINW Y52 W 171N NART 0 9an0?
DY NRWIDY D3NV NID AR IR WP AR 11OAW 7 DO 1193
oK P71 PPN YLD BID PPA3 MANY TNNY ,NBERY LR RTRY 31 Pyt by
1% 0235 MART AN 77127 IR TPRAT (D N 7123 A2 117 Y 33anT 1w
TR 13 7191 RN TIVTNTITI 132w 2152 PRI 150w 1 NwUaY 127 Nnk anny
LEa TS 7R AwYnY S Hr0 0y ayan waak 1Y wR Ln% Rn
AR AT T TN DWW M LPRRNT 0B DY WY TR My 31 pvo
1R 1D 7PDDY VLR UID 13 YV TPYRT 0T DY PRI WR PARA 1 nnan
31 9°¥0 YW NWNDAR WY 173 3we% It NRY Y53 730 .37a3pa priotiat e
R 7920 7INT) NN°T YIS B NDDMNI pPINHT DIVISW [30™ TRNWIDT "NTRYY
DX W HW 177, TR PN AR 1HAR? b vRIPY 10IRI ANIR Xwa
NR 751 DX TPIDR IYIENT IR UUARY 7120 (N0NT 77003 ) AppIna TIwnA™
N52 YYD PN nOMIR WK PO INIK YuRY 1M, Ayann nwan 1eY% nyien
P°Iva YPYa LBWHITAT™I NYYNNA NEI “PURR” NNRT Y237 yav nuan by
237 MARY 31OB% 2PY PRI ADOW W 3 AN N ppInnn nmd 20inr vy yay

DUWPET NX I NIPTR DT PPN WK IROTID T8 KO 27Y3 32K T30 $ 0037 200
TR TIANA SRIDT PN KT 27V 13K P AP0 30 L nY 1917 100 Y v nnon
9977 100 TPRARI NIB0N AT 100,000 YW 20D mET DWEnRa 11T 10 10 Sw oma by
7291 DITRR NYAR T3 TWIN FDTI DRVED BV TIINT /YR ApDmn AnRS qxp (a1 b
Sw onpen T¥w pelp A21NI DTN NYead meer Yapb mwp2a nwman-Twab nnow
TITTRYEMD 3 AVTY TN 107 PRPRNT 81030 N2 M50 ,N0Rw jHYR 1ab 9517 2005 ann
2577 1507 AR EhW naRn W TR PR [T YRR TR AN AR WINGD anwy
nanmw N 5T prtn nwenn bw o Tosi mand oM gRrna MR by granb
X% VYYD MR 120Y .MMwsY Tnt 70Y PN nemng novwn 1o-by 1 1oen movIn
DWANAT DMETIT MIRYIN Yw mymwnn by (MAaY? A g mRY aTpwa TR) mmy
mant Yw poaran Apbnnn DR 19TV RT R pnan-nphnn maww own (Swab n1avan
A povnY MIRT Y03 DIV IRY0D RN 03 2N .OPNYRID DORYRAT MYIND o e
by nyTIn or ™0 0T w3 nry® oy xD ,nrin Wwa v mevIn TTn yusd 1137w
P TMARRY T2 — A0 NN WR TN 12 Amea Ok Ty 93 ) 0wesR e nnrp
PERIRN OK 31 Yo obw ROR TPEna mim 3vippon yron ax avr xhw on nroon
mEnT P DI Eaw R Y3 nebwn RIan2 msnen meyn’ 79ann nbaipnt nueist
i 3 TRy 917 50 — PR DY manh DR yan® Y120 pwnn 0010 nRY YT 100 Ytiee
o7 12°5M TR YT MIPTRA NI Y3 W ADIPA THIN0 13w NP Mpa NPT O onw
A1 b 58 Hw Myvea nrsnb TBYER TSN N B0
178 mwa S 201

3i4




MHAT PIVT NIYOIAND A1 THTAVET NIRRT 711 VYN I3 D0ovn

W DY PN (4-2)33 Y0 KIERY 01 T MyY pIn 9D Avan wnany
#ww 7 *8D3 P MY MR ,31 g°ye 0% Y2 "2 maaa yam® mpha
MIPR T 31 YD OR LTI DR MI2YPRT M20IT WYPRT 12 TV TR
STPUNA AYER B0 TRy PR MR TR TR 100w 1 137an Mt
L2029p-923 DR V30w o1 *HYD O3 BYR DA Mpn 33 Y0 R

T DINIBY X1 31 YD AR TN NNTIDN YU AMEY? DTt AR
DIRION NIAN (T KRNI CNIT AW DYPIAN PW 0¥ N 21 nawenn
TYUD LI P PPYNI QUMDY AYLL BB P3 VIR P PR NwRR pwa
NPTYN PR T RN Y0 YIOWW 5 13773 U0 IR NEPN /T ouenni
NPT 17w 3% YW PR3 A0nI pWa oTMDN o7 713Rn Y NInR nhen?
T21TRWS IS MR NYRAY APTET YD PRY 21 R0 D000 TN W NDIpN
2042915 31 7PV YW 11 M3 BRI NIIAR XYY RIS 2OpRwnm mysnna iyvaa
IRMWIN AN AW DUTNRAR oIEnY ;1Y ANby 31 pyoh nbmpan nuwion
TEWN MR AVER NIVENRI AYINY ORTDY DISO NUTARY 707153 Jnonk
onyeY ,nben Yunt @ apteaw o’ o Y3 kY% o1y Ny mivany
205pyunn Y953 DDA KO DAY DMIPR2 170X

TIAT PV PRIMT TDRY TNOARA ARYMY 7AW 33 YD 31 yo dw nonx axp ¥ 202
LONT A TARI P o7 1Y Te nminai e nk anbya e vt wb apmn e
79T 17 1913 NTARN TV BX IRDTT YW avbanw b wsn

AR RYUT 173 Whn Y YT NXT Y53 T proann RXNan ap1T Y BT TRy MR KD 203
AT TYUN VI PA NI AR RYON PO PPWNT AV0R DI A3 TwHD pIwE oUwTion e
™5 DUMRID DTAM NKIPY TV PUBIT YR YD YYVR RIT PPOAN M W nEpn
B3 — TN W NBPN MTT YW MpnI AT AR DY TS 200 POV IR W
due ¥y Hw mmEy ATDYA pURIAR MK 2UOR — M Nw s sebnnnn wpannw
I NTARRT TUIVA NTAYI TR ¥R now 1aba 0y prew e oY .po1o-nba diligence
"3 Shon AxERT FTRY2 oIl nRrbIn Wy WRa pira oriTR Immn amois
-PPUNA AYLD DD 1A RTRING

VITIL0 ,TTPwna Y91 NYTATMY 0 M wpenn By oominnn by oorun 3271 31 0w 204
79 BOAMIRIT DWWRPHRT D37 IR WD D WPIT OR I TR 0ph vy cnbeen 713 Ny
181 Mt 99w Escorr v. BarChris W3 ((1)33 T°¥0) "Ppuna nybn vig mm k5w mpInd

200 5n by 205

315



TWR I Droavn Yo py

INNNH NN DY Nt NN Matun 3

,9992 ,P5Rwen HWMA NPOMTWIN RIT TIV AT PIRI NTAIETT YN Twn
Pwa 39 p7ieh nIa% AT PWan prRLA NXT MAN® LD TN TP
,70nY 73 NTTA VAN WK IPYOR AY3N 1197 YINY 7Ipn XMW 00377 NN
NN TR TR wWRA? NPT YINT ORI TIW DI pInY 154 Yo bhy
V2NN NMVY PODY TIPEI ,LDWATTNA RWN BS54 YL B TIwnTITIY
2aInE Y oweenh 1 axmn yannw anaph yaann 01mon @ pbn e nmab
©IPTR 1R NOAIETT MIAINT YW IR Qpea? wRa aptona avbann npibnn
DY 01 MR TIDW? MUY AT MR B MR 002 wawy Wy ayian mey
A1 D

1072390 AYIPWA Dnm Mo Moy

(R)R54 7°y03 #1770 297 n1an Yw poP 0 nawnnn by Mo wxan Savnn
7T AN ’K1p? W oD 7000 nuowwn nyap ,206%wes A prava pwenn pInd
IV ,NRT NAWY ]IV N1 PINRD MYAET 3R MY pa Yo 7o 9% (IR
YOI DR WID? WUV ¥apY 7 DoXnsn nwer ¥ oavw vpwn phn 207w piaw
D02 WHW? 7913 TR PR YW pwoR Ayan nyy DOw 0 wwns
nPRIAYY RY NISYWR P2 NIAY MNY BT R AR A myasnb
MYIIN waR? o 101 kY, 5050 nuown Sw nnwt Yapnn ox :wnd 5 mrnb
YW nwrR Y AT @t AEnT ANpsY 235 Yo Sw mopn nbwa noage
Py ROm LT mRhY Db LM BAWRR A3YwRn R L20%mmana qan

(D010 KY) a7 ys mieeal maan 2oy 1 1 S 1365795 (R7N) R*N 206

00710 KY) P71 112% 73 YT 3092/94 7 417794 (RDN) RN 207

(PRIW?) DMBDBN VD P2 275/84 (X7D) B TNPR UDIWR YW 1TpODD 01 TY T IRYIN 208
10 Ypwn YR BEWT W AN 28 L84 (R) AYR 275 7Y T3 DWEN IDRY 11 By
Yo kbW Thrn M3 ,mIEYP NIYRE MUWUR MY WY CRWT WR MROTA 7NAN2 Marn
YRR RN RN TV TRV TWon YV 11 nyrap ooan MbR bemwn  nEr myam whans
I YL Mpan ,301-300 0y 38 TN YYD 1D X ‘B1IB LTIAN TRIPIR RN — A0TIaS
JIMIR ANTEIR RPITT KO TEOPA DR 0700 APR (1D°P0 2pY) TIR1 TRRI NPT DY 103
IR OR JVNITAN P02 12 :A9R Oemwa AR bR 33 5w neraa Pwnd e pane
yamh NI IR 3,77 P03 NI TOW T3 TR 713032 YIBT 9IND TIand mvmnng
TIIW PRI ETA 0P DAY MB'PH Y0 I9TH 3T TN 0% NI ayann b nmunobsa
TYD B T TI2N% 071 PUT AR — AR pris,wha 9 kY nnab  yan Wk ~ianvb
AT Y210 PRI CWIP2 23 PPN D ‘P10 DWW NMPTIN LMIDTPR IR 03 X and

316




NYREN 7Y XIYIND 1N TPUIYRn NnNn Ml TN YO DYoavn

29w RIWTIED N°RAN YW DRI MR 1732 NANEY MY weany nweRa
STV NITTAN R M IPDRY AR 1YW ONpD TP M) panw peon
PYDY NPE? AYENR 37w 31 °Y0) MNWRIA PIWY MIND 1°YDAT DAY 0Mpha
Se1R mAWDT NRIYNAN YW NMInn A0Ywnaw Ma (MEDIRT U YW1 X052
Mo %Y wAIN NPT MPYE Y RbDANKT NN Myanw MAIwaRT by R0
20%wmnn pwa
WH P TTION TR YIINW 7173 BR 03 PPN 7avnh RN 3wn aven
TDIRA T3 YW M ,A700 IR YT 330 Yy nooEnt nwWeR mvam o e
2°370. 877 "MOHBNOR"Y TITIB AYVAT 3BT PY IMIBNOT DR AY 270 N
TN AR YIWMAW 7%I2PD 8MANT 1B AR 2OV M NPt mbNYs ren
TPOYR DX Y¥27 MNLYAT HY 310w 387 031 1307 Y0 70 00 1Y I8 a8y
myaIny 003 wawy M KR PR MPEY ,Ym IRIn I K3 nInnw
NIy SR IWR ,PRYNI TYLA U1 PR2 1ran® [ Swnd M3 nry 20maen
D°2%W T3 NIANDNT YW DY NaanT AprnkR vownn 2imonnon nnon
N7 DR NMIETTNIRIRG 0P7T1TON uBYRTTIND ¥R PRI 2Ywa D

330-329 'A¥3 {13 ‘BT TTIOAW *B3 ATR3Y #7130~y 235 o p~Yy Aveann Mot Y
SPTIIRY TIIVA TRV MBPEW WP W 1T R 71207 Tien® a1 vprinae Y1t ,mipo?
TR WP Y30 MIDTP 32 MOAIEY 1IN 773 19118 Y Wb somhy 0w i, 37pn Y2
oMEnty TIBAY TINZ TR D°Wpwn SRR OW32 PN

T2PT DUWTRAT NSPD TOD 03w 0Mph3 sYen® AT aobwnT PR XD ©3 D WA 209
W S aR) RYPTIR MY TUY PIERD M [ P 130y TIY Rt pind (3331 pvoa
BX 19X OpR3 L (PPWAI OYLN BID PA3 OYENA MY [k 3an 31 PYow ,mveb ol opn
13 IR RIWTIRN PIZ IPIIR IVAW AN i PR, aabe wonwn S nw Yapnn
PPATE™ NIV TWHRRN DX NDMTOXDINH 1M K*5271 31 D'0Y0 DY 0WanIN Favh 15
.O7YARIT 22Vn DX 2T DY 0TV 1907, NR MY 1A

Mirkin v. Wasserman, 858 P.2d 568 (Cat., 1993} bwn% 181 210

X TINRY PR IREY YT YIINT OR 00 07 0RD YU mwmnd pinn neean TIORY 211
7YY ,N19RNT DRI DT APR 7REY OVAY QAT PPN mYenT vIen by 1monnoha
A3PY IO YINTRERPY DI b YRR I ORI W 0P 0D IR 2N vamn
YW T35 TAIETT FIIND TRIIW W AYRRT ©IDT Y JEN0N pIWT D I W D Mo WP
WA A3 120°h NN DY OIIRN0T DR moIRR aRea yang e enT I st peat
BT .IVOHT UIBT Y PIZT Y NISEN0N ANIRT? NTINK TR RANY 2320 VN AWweRnn
YN PPN WIT Y933y AYKWN DR NYMYR ®9T 107 77030 R AYRR T
WOPWIT 222 TR 177 TTIR [72W M12°0h W 73 NVI? .NYING A¥13PI 130 R T
e mbn By nEEm v o T Py R ;e woaww Ppw? opn e i mitan
NIRN0T I 277 WX YN 19 /07 ANVRTaw

317



VI T2 DWOSYR 7o ey

%3 93 DR NI YT 932 DOBRwR TIWATMITTI ThB pRThyw vPwn pen
MWp YW meR moNY YIINY WORA W MM PR 2R WA RnTIorRT
U1 MORNeAN IR e awh IR 212% @ pran 1721 1opANR 13 Cnaw
DOY2INT $W MOBNDRT A BYDNR 32 Y Mannenn nobnn R, 501 25
“PIVR DY NN NNSRT NWbWRN RPN AN JINNNM pwn My by
SW NUWORD MNP0 AR M7 TN PR, 3°¥P0 *b0Y (Fraud on the Market)
LTIV ARDN YY PI0T DW IMDRNDND DR RYR ¥R 07A00 12 INR 9
PPTIT DTPE TINY R1IPY N0 DR X1 30T VDT NTA0NI T ARwA
NIYAIN WHRY 91 PR Y RINT” DYMIRD DR YYn pwn nman DR
TNIXIRD TR W DY DMINAY TR RN Ny BV miooiant nyraee
TTODINN AY°INT DNAWw o™paa T X0 Rule 10b-5 *5-%» nmiyrana P han
1771 1251 IMISAN0T IR MPOIAY IV 37N PN YN ;PR Deant nvy by
93 pRw AR Yxawea 231 aby by midpianit mmney mavam nantnizaRa
7273 MIRT? AWP IR, Z4NMTERR DURITAW MR PR pIwn DN PR wp
SPYOR BY DIRRYT IR 12107 RIPYI PR NTIPDY 56 Yo 1wk nw 9o15b 1)
NR 79T P X071 19VRD “DONNN” 1DIRD ANONN QMR PR BV NNt DTUIRD
HIR APy MWK L0 mEPRT IR L,PIWT MIAT DY NIDRN0RR A3nT Y monnonn
27nna 56 J°Y0 YW nwIERa PwYT oy nawrnn ArR 215Rule 10b-5 OV INR TIpa

(Basic v. Levinson PV :50nY P11 07905 P2 TI0 R T TRN R? Y pmr 19BN 212
IR AP Y MRWY 7N R NYaRT 71300 Ymne 0ewnnThia yap L35 avn S
S NIz nw n B3 NN DUAETRN LOWIINT DRI DR Wh oy R ittt tnaws
PIRDT WW T NBRT DR DVINGT AT 1YY 12100 DNy IORTNT NP3 NYIRG T3
(WP TIWa APPRI T MPE TR N 712 TABN NPT DR D2 TR R AN mhan Yw
nyw R arab nRTRYn BYTM XN (K 7 AVANIT 31Enn anbea e 1na 1Y Yo hewsn
KPR WYY WeRwR 1D INREn Y mvp BV piwe mwmen 1w 0 v nrann
SN LTI RPTIT TR ATIN TWWI IR AOWR TNPR INmITRWAT DSOWTY 10 19705
DD XY 0W2INT DA PIIN NK [IN2Y W R ,PIWY T OORUW 711701 7D 1YL oUyandn
TIFPR AR DTRWDRY NIRRT RYR AP0V DY NN Y3 DR DT A0t 003y nrwory
JpIY

210 7wR Y Mirkin v. Wasserman 213

23w rrhaie

.DRNOAT DWTTT DR Y9I 15TRR PR 197731 APUAD BYTAN NPT w1903 IR 1K Rule 10b-5 215
roee yran P ’YPon mipn X1 120K DY0n AR WTsw 0T 2YTIR2 0PRITHT LB NI
T WK YR LHUHTTIY TIANT 0107 OWY DWITTR OUUIYRD DX WP 83 on -
PIT? 54 o0 YY TPAYT Yap® 2YIPTIARD UBWHNTNA 1390 NIW JITT AR D11 pORD

318.




TN P NIYTOND P INOIWRN IPINND M9 IWm D O0AVR

7330 0% IpNT 1DIRT YR pawa nnan YW pIneR cgo7aY Laxnn by nisnnon
—- TIVTNIITIR QOO0 73T TIVAIN DWRT OV AWRR XpMT 2RI CNuA wawnn
Y'Y PIWwaw DWwn — 3307 %Y 193 N0 '3 171 YT OnAw aMpna 17eR
216913733 0°01BNnT 07388 DY 730 N1AN0A 19NN RY ,AT7A02, 70

bw TR TR PER A RY OR (DYran Mpw bayn R wvhwn faven
"NBID RHWHTTNM D MR AW Y M ,INPTEADY APRD MRy Nyasn
7emAn L79YTOTIP MRITW DD IR 43 PR WR DR 190D k90 pnn 'k nx
YR RO IWRD I3 AYIIAN NPV §UmIN PPN *YIp7w DX 37 7O0 WP NPUTIRD
TIYAIND M2IRWD o3anR LIPRY ARIRY D3 A% MIpDD T ypun oy
s MY

AYTT YY MM AN AOMD RWIMRA PN YD MYIING a0
TIAY? PNEI2 IR R AT INNNYD VAN MWWV WP RPOY 133 .NIOHNDIR
PIIBADTN RYTMT YV MNAW KO0 MIVD T TYs Yw memann ashwan by
"3 .0 P1990Y DO RTIN RN PAYR SY D™30DR DWPWHT AR 2hann
TR PWW MIVUR YT PI0R 0p1TID” By 1y by 1t mvw pand
NX 7IN3 Y31 922 2°DPWR TIVATRIIMI YTANY (WM — PINTIENN 12103 P X1
P TINTTOT ARY 90 PY nOHy — MN2EY wn mrenmnern "von o
INIR DOINM ,TIARY WD YT DR DuptnT Dnsmnn Dwpen 1Y yap)
93 PR LPIATSAT 1213 5 3R P ORY LK1 W AANID WA ey ot
DRIMND TAPPWR 13 130 KPW IRIM) NY YT Y80 Yy N proa nmwsr
PIDAW NIXRT : NI MIpn N MY [ROD IMN%TA1S ¥ 03 W
WIPN TN YT BIPPY Sy manw ,hIwnY ;0°wm 1DIRA Y IPR DYD AR
RSB N N DIWEBRI P2 DYWIBT DMPRWR YY MYINoa JupTiiem K
DAY AYPWITT MULTT IR 200287 AYK (DWPPWH W M0 MW oY | 1IMmK
(free riders) 2*7"DL” GRIRT 3 PIVR DR DYPOWM BN 531 ,INNM WP YT Yy
PITY 72 ¥ nRYD Monnea TINM yTn o 85 uzp oI WY 00103
DR 7WAIYR” NIDHNDAT MW Y NNET LDTWRIT PO DRnRD 3py 79w
nwNT nEvp 13 0Ywa MY (1T PR Y190wP oaminn owpwnn
PR ; DPODWRR MITIART 7w b2 (PPpY 1DIRD) QUWpwnT Y5 0RW ,MSNN0R
191,135 0°92pn @7 1331 AY7AN PR 00 pIOR MPWY DnmInn owponn
§771020) ,NIDANDA NW™T Ny R? 13w a3 DRY Ry .on¥nRn By phn

TP TN BB TRIPN AW 2P Akt Mo Ywnk nep nyan 0y maps 7w o
A1 7972 na%Y 370,66 YT 0% 3R 13 7aR
T2 IMRIR PopLM 57 T PYY 216

319



IWER TP 0awD Yo Iy

DT DR TIWDR 221 PIWT DR 17790 WK AYK) ANWRIT ARIIPN 10 vpwnt
217g%p0n bR DR (Mannonn Yy

PN PIowh oInn @Rpwaa pa kY YD MSRNoan nwmT By nmin
— PR W DR INTY TING DOYPwAd 03 RPR INREPIN MDY
o7 % v Yy ovopnoni @arpwni YYo-717a .nwhwn pawa o' yon nbvk
W M AW I — 7703 AYBYN IR Auhw NTay vk Py onb wvw abx
,OnTPY NYTN MARRTNYAI WwRD MY ,AYKRD o yrpwn shy opn vpwni”
MYLR? WK CIWPR DTN WY DM WK $pIEY AT 12N 7T 10D
g*7mInn YW oIEeRE 7Y 70D N 2127 IR vswnn 375y ,TPRS vorebnwn”
S9¥I NI DR NMIwR WD N non L nw anbe puenen 9y ovnwa
AT NXY YO phIWHAW NMIEAN0AA DR YYD RTY DI0R MR N
SNPXT I DYPEAY TPRW NI v et .ahwd 11m oo vhnwnw
TURXY TN wuYnwAT 070D NV NN [ MW OURIT DYy R
navn oAbk ooetnen bw omb s NR JIMTY DINYRT UHwH-NOWH LLTom
DY YD DWIPYPY DXVI 2URA IR NG YA LIRD 03,210 .09man% MRy
“Hy R 1R Tbnws 2w 02190 nax 717 .21%ubnwn omx Sw iy sxnarn
DYINRT YW M2 DY PUnT Y3 0ORWN 3T 7172 :MEABN0AT AW Y Aoy e
079703 AN TR PIY 00730 TR 0°YIMY NINYH AYaANT NI9T IR Uswnn
menny

DPITANG 137TR RITY LRI OIST ONEOR MYIIND 7MY TR mvan
:DMWOR N2 RUIANA? WY OTIUNDIRG LYYPYR T80 NPROTIIMDIR

DVPWH 11T CIWRT PRY TIDWT RIWTIZD DA BYana SRRV wR
AT RTOORT LAYIAN NWANY M) TTAYI DRIX 1308 WK NIIUTUOR vIpY
oMM VTN NnoTen Tanw nRY o bwnh omoxbn anon Mxva ka0l

Sy MR VYWY DUpwan nx Mahoney pomR mRn MR L79 519N PYY Mahoney 187 217
.012D1 5Y D510 OrR WX LPPWRTNNEP DR P01 RIT UOPUI MTKINGG N1Y1apT hw
YPpWnY TURIwIET DR PTIR MISHNET YT Yy NN NIvey anineR DR oopTia kYR
NI — ATANT PV TIORT PW DTN TISNT DR PUNOR RIN 1921 YT NNCRD DARwh
TIrRS TP LDPYE TAR LI W VN0 [PT IRT) VTR NI DOIRWR Ypw I
(79

11 v s 218

121078 OV R L2V DYWED £M MaR 7Y A 07m wm Yw nwbnwan mpn Send w1219
'3 9712 6802794 DYDY IR TIPAT MIRNY L0223 DM Y AT 19w 20%0 Y oY s
{(0oME ®Y) M ovoR

320




NWHN P RIYTNIND 1A IM0SYEN TIINRD M1 Y 10 00NN

INRR 7AW MLIEYIR 9200 YW TN DK BMUMDIRG YpUan Mo
TIEMIDT NR TR RY 77 MoKk Non Y 31pnn 218 mYyaa 1 inhyaa R
ypwn 2203720y axpnw apR2 ayan whan? 1P WORY XL, Pwa Imon v
Tt DAY TIWTNTINID MDD MYIYD vRaA? WY T DIMINR CLORIDIN
533 .221peawn Yw o aTrh anma nank man Yw anehyw o nehw by
VPN DT IRIZPW 71007 77T 9 Y207 NT M Cuswan vonw
MY NT QTN 78°ANT YW 3NYENN 0w W ,TIND DUONUoR
AN 1T :17RD PMANINT Sw MWnnY N300 DR Ny W AP OMETT
—— IPIEY BN W IR TTIRBY ANPR JIND 15 N1RYH 00D wiew
by mrweR £IpInY Y M R AAYY TIAWAR NR PEY P71 IWIT on Mo Apea
VIPIY NIANTW AYRD PO DDR R MWHNTMW IO [XSR ;0mmM7we
TR YNNT DPNET? NUYDN WY DAIP0 DR PTN? M1 19K NYILIvoR
nabnwa NR? nDSIN T AMEI00R (370YT TP QR PYIT [ MM 713 Ao
DIPR ,PIEI ,VIWHTTONAY DA ,ITHR SY N YRID0R” AR 1T NTIWOK O3 InT

J2iymnm pIawn 993 7aven owam’? wwor? 0o

by ann 2 nnoaen Ak nb so Y e seh aumRe nnen Tan 13w Tpn Seab mi 220
7075 MY AN S R W MeX ,ATHRn wRRnt o ANR 7730 oY 20nY ITipy ooon
DR PR PR T 50 YW T manm AvE Y wwn M wann K% ox1 bk R
Tk PR WTI T 23R .62 Y wwh avhya nyrh am arbn mrnk 2nn Se mrTy
5w nIan DR W12 P3pR21 TR PIIWT 31A03 RrE DR 107 woansen 2y T hR
1% NIV 8 MNIIRPAN MDA T ATMRT WHAnY 108 OR 50 13wn’ 1NN IR, 1ann
T NI WY Whnnt ®Y 2TRT OK L NRT v ; (hiarben noenn #9 mmn meow o)
12 90 5¥ 733n YRWYIIE 62 TTNNG N1 WA PR3 IERDHT Anseh e, nrrh so-h
RPXAT DR T3 I PP 00 110N DR BBWRI MYNT R X1NT 123 0w e 72 Yy nb
TP TR 12 TNIR PITI AXAT [0 I RID TN PA3w TRR IR

At S anmhy amon pwtnbe by IR omon wiws SY n1nns nman nw wxs Swnb 221
4TI N 5¥ nvwyl nnrt

nwpay DWWANIT PTTHY IR DPDoR (00D KY) CANY pRRT ) n¥w 4556/94 RUY1 222
17597 LHWASTIM YN YW INTYIRED 1 119NN Y TV WeRn 13 THWAY 0 "pwnn
TEpEHIY P ORY iRy 0PIT DK AT 1 Yw1 oomnan ypwns YD Y3 ren ®Y
P2 WpwRY 1D WALY HIRY TN ®o7 SH3-T1aw KUK IXIAPT AR 3% IR np3ming
TIWH-DIT PIW IAD DOMINRT PP PR T2 AT BTN PPWaT 0 N T
*ThY YIPI PR TIWTATYI MR (30 1m0 wpwa YW piannn-ieint nrwiaht Yo px
PIOR T N2 2100 A¥TRT KT DININRR YpWAT 12793 onominni orpwnn
DR JIPMY NEAN YT A ICR0N R OVIZPETT YIND 03D K¥D DISK [TIVA LDWHTNT
VWO OTaW OMpRa pUOBD ADwnb olpn B nwmb L yann Sw nwpwmt poieern

[¥3]
I



YN 12 D0AYN Vo My

TIPNET TIVINY AIDRT TWIAG WK DR 0B MVLTHIUNDIR MAMNT
M2"% X720 N8N DY W RNMIPRY MYLT .pIeTNIYan YU nwin X0, TR
NPT 1 NAR 07Wm TR AN Ry Sy 0°30 0UIRwn 1At N
DIpRa NYYM RO ORIPR 7T P19t 2220090 NPy Yw nami 1A NTToInn
T PIN T YD LAYIIN NPV YW ADTRY MYRwntIm nwnn apIshn e onaw
LIDMBR 7¥van nYha 00 1 YpwntrIan oUInR omynt TNvnn R RS
P NYAN PR JRD VYW IPISING MIPUAY KPR 12 POIY AT MRAW 7I9pRA KN T
LOWHTNAMAY WM WR MyanT P phaw wwnt x4 mrewhn b
733 O»p AT WWR AP AYean Ny 5P mootan IR TR pA0TNIvTan mrenn
VA YA WOAR CANTPWI MYan? IArna DR KW IR LAYan nyy
TPws Sw mipna Ly 7Y Y1 y2INRWw DIV 11900 12 vPan PIrRnTIeInn
139°07 ,LBYRR N AYANT DT oYY oYam® 0w prm pay L navani
MI1IP DNYY NBMA AYIIANT NWAT O8Y AT YRS Yw 5apna vanin bw oween
TIANT BR 27N vBWRN P YR Yoy Tamt YW poanz amnn avveb
5w NMANR w10 yaeTah MY 7321 AYW NTpoYT DYAILORA Yw AR nptwna
WD AT P20 — TI3RT YW DYRT OXY DR 2NYY NIS0R AN nYap ;aaann
TIANAW DIWH WHT PIVI TTINI0 TTTRY DWRBT IYIANI 1T TWRD TRYRI
DU PwH YW 0037 31290 17°0D7 @WINAT DUND0M YU i IR RS
TOXIYILR NIMDY (20,0700 115702 XY YIINT Daw e 10 1oy .ominR
Sw B33 W BTN NI 173 DR RYR LAYANG 1P Yw mipna 1Yy 1o
21 LKW T 2900 PAN YW 2AIUDRRT IR :2WAMT P31 DOYIING A won
792 ,M18H3 UHYRITONI *TYy wenl nnsY R MR 71303 nwyat md yrnn
AT Sus DR 2YR PR PNA OAAW aMpna Yesr 1% nwyann mann

JPERD 1290 IR YA Y0 NTEpn? wnm o3, 0wt ownn K17 ¥2Na Y rnryipn
S0 P Y T 0T 290 1% A KPITT YND YW nryiepaw 1ve’ nn
¥ YAINE YW mwpwnn nTTIooE YW npwn pUIEAY MY TR TR Men nwab
IMOZ NTALTEOR LI prea oTIRID Y rRIInm nR nneme mn by minT o nownw
nRmng Y0 mhTR7 TNUXIIDT NTRY TR T8I waay ane Mo MU ony upt wx
RIN2WN 53 NEMWNW 01 17 MIV3 BOWRTTNA NTNY QY 37307 7 IR 1S PUDTUNDIR
wEY — DuoTmmIEIRTRY 03 — DwpER YW omnsa nwp (pIR2 yusb abthy yann
TRY RPIT MLDTIMDIR RUMDAY WWAN DY TIRNAY TIIT 1N DTART ATyaIm
270 RRIY KW TRIAPA NTIAM Y IR WK PR DY ¥UIRAY TR B OMERH yaInT f e
VIR DK ARTAHT PINTINY KT UNRTT TIART MR T 000w hR2 Ty 1o
ROV eey _

.P.S. Atiyah Accidents, Compensation and the Law (London, 5th ed., 1993) 73-74 223

322




VYR PIYA NIYTIAED 111 PUMWAN NYNRD MR TN D DYOND

(TI9"0717771 PINY K352 YO IR 31 7°Y0 *BY AY AN YW 7Mpn2 nwyIw °53) 0°¥ani?
IX3an P abyew 97 PRI YvI DR MY NNMAA KM Mana Dwyn
LW 1anan AT DORRIB L PTUOTIY PI2 — (B2 DRYN AI2RRY nMvynw
010 . 224y3Nn KDY (7AW DIMYYA 19 A3I2 MR — hmny 7iana 1w
MDA TR PIOTRIAN 13772 03 TWR Dpn3 1PDRW 9% oM A PIrR
pEWNAN R 2MY WK WHNTY MWIMR ANAT MDTYA ,0ra awr jnnban®
TYAna YY ME3IN DT 72 DOwnn EYNR P RW RN ARXING IR W
YW NwAn DR 13103 NI W W 23Smwbn 431 P ApnvEa tm
.19X2 pro-mran
IPIART LOWET YN AW 1YY 2V U MTIN VAW NTIIN TR
Sw ANKR™MPY Ruie 10b-5 >n %y 27mwidn Ayann nya 1ona 225 prava
AR¥IY-IT wIAY Rule 10b-5 AR 1397 71 Y93 TInY “pwon ¥ nwnae pen
PEN By 2027 [PYAM YY1 NMIaTTMIZIRG DTSR nann by annn uen
-37Iy% NaIpn PR NIRRT ANYIINY RN 0MpIn Y0 NI MY nMann
YD PINTINY IR PWINT VIR — [P NIAAT T3 AVTO WINR PN
ARTAPD NTIRNTYYYA Dw NPYING Dwpn (ATRPEN DR XPnY Avman Yw n1wera
by P13 oI mdaan IpvInRT vbwnn Yun puwn Dy aYR moon
MPWRa DTTY UBWHATNA :Rule 10b-5 *2°%Y PT3T 72y2In WUARY MIWORA
mM3a1? 1YY NODIaR MPEANT MY NITIPN DX WIS AyannTanow 90 by
NR MBIDH JPR WK PN NIYIN [07 ¥ MY DU, AYIYaw "weIs Mo

AN PES YR mipna Dot vErat iR 1an-mraRa 2xnh i brer2 DN 224
WRIW W WP TAn See Y102 IR DOV YO oown MNRTIND YIT IR 37
YIINA DR WY AN LhWRNTNI YU avbi ptATEn M avem omxe yaina e
RINT TITRTIMY MR MIpn PINT ATIRATMIEIRY TN YR 1Py o aveenn
2373V Y20 YW NIRENIT 10 phn nnb

(108 Twn b 225

J.A. Grundfest “Disimplying Private Rights of Action under the Federal ,bwnb %1226
Securities Laws — The Commission's Authority” 107 Harv. L. Rev. {1994) 961; 1A,
.Grundfest “Why Disimply” 108 Harv. L. Rev. (1993) 727
TWA DT PR T3 TPEAR IR URPYU D LLDDTITH DIE NTIP MYR DMnKR2
OPES NIV WSS MIWBRA AR 19732 R Mpn phny S.EC.Y (S.E.C.) nuprinrn
Riyr o]

WHT P LMY AN PRV WIDR 1DIRA DUIPD BN DVIPTIANT TINTNTYYI PN an 227
X7 179 yran pYY apn R RYYOR 9RO Rule 10b-5 nx 1w1Ew i ovYITDN LOwRT MY
Superintendent of insurance v. Bankers Life and Casualty Co., 404 U.S. 6 (1571}

323



TOWUR ) O0Y0awn VI

Rule 10b-5 *B% ny°2an ¥ nuwnan Nopn 223nmni nywea momns M1
229999500 NSIRAY NMMWDR 93 22 Q0 WY VY TIRYIM OEHE2 1IN AwMD
BENAIRA 23007 73AAY ARPPDD2 15T TNV YID DY VTORY QT0MT T D10
P13 NEHRHN LNIATH ARPAR MPTIRRE DIANPT DR KU AR NPT nuvan®
231mpona niaam 190 TRIR BRI XY I NPT DR

P2 0MIMID YW AYUANT D12 TIOMT I 0NN WR 2w IRY (01200b
7T DN 133IW 7101 FwAY YR NPIEY MIYIN3 771385 7310 vI931,wnn
N1apya nsby YRR vBERR PY ARW ON Y3 27 pOD — NMIENTNIXING
DX /PI0T P¥ NINY BY NI0TINBT D1NET NRYIINT 1°309Y NPTIRRT vdwnn
WRT PR YW TN P YA A3 W NN L DMPTIRRT MRy Apten g
v Sy timan by o g Yw mpren nevbontpw Ywomyh Yeownn
7R3 595 pep R 1 Mon merbw-pw 23 2nmann

Kowal v. MCI Communications Corp., 16 F.3d 1271 (D.C. Cir., 1994) »wn® , " 228
nuw=nme neipn® Rule 10b-5 %0~y niyean g2030h nman-myIRg vownnna jo 1avs 229
TURA NITIK MIWONT RIPPN MN5T T APPRD Laank by bna arvna pira nannma
TPOYR BRRWANTINI 7121 1991 NIW2 oYTIaR IR P2 MeNesT R ya manimn
1M Myn v nuwrnan nowpny Rule 10b-5 205y nuean gpaxm 1 aobn nprman
DR TIRA? nTweR 53 *5a Abwn T Dra @ wIRw (pPITER TIWRTMTYI PIna
1R IR IR MY 77 107 kYW 70% D KR ¥anim o wel Daw ovpad YR rephn

Lampf, Pleva, Lipkind, Prupis & Petigrow v. Gilbertson, 111 8. Ct. 2773 (19%1)

In re Donald 1. 371 11 m0p1T Y@ 0™ Bespeak Caution Doctrine 3152 H3™BpTIN "1 230
.Trump Casino Securities Litigation, 7 F.3d 357 (1993)
MY DR THY 73D RPN YN 0078Rw Y 750 KW 01 paynn 175 Y95 nr Ppon S.ECON
Yo nwra

ormarn B3 v Tptpn? ypan Y Private Securities Litigation Reform Act of 1995 231
J.W. Avery “Securitics Litigation Reform — The Long and Winding 8% ,nb® om=en
Road to the Private Securities Litigation Reform Act of 1995" 51 The Business Lawyer
’ (1996) 335

7 TPIRN LopuT 161-158 N1YE YT 232

324




NYHN P RIWTIEA I DHOAYEN NINND ML VIR 73 0nJawn

010

"2 bw apropa A1 2% ,PRIWOT ARTODI NUIWIN AR 7Y WIRM 17 KD
DD D7D nNooRYy ,ar~Pna DYwn wownTna YW1 MINnR ubwnd
oW 3% Y P10 AT TR IR D AR M2 AMINR UImreY PRaTpwa
DOIT YT YR PINT MRMIAY MUK TI0MD I ¥R IBRAT .NMIDD
X7 PRI NPT TR I PV 1 YT Y v v pwn nman by
D'HID3N MWRIT PIW? DAIDIAT DIWI0ID P2 T2 MINIR I PINAY NIpon’
DDIPOM W Py 0B AR PR? NS WYl 170X NTVDWE NYERID?
Spw SY A Yy oy D3 WRHN NWIND WY Ox PN Mwown nNrEpio?
ORI APUTHT NRLIAN AMK TURNY TN T DUWIDI 205 DT
TMR NMUAT AN NINA NTUOWRT DIIARI 11 MARTY 13 7V O7 RD vhaxn
120w PR NN 22T 1 APP0D AND”)
TIP3 AW AP DUSURT MTINKD TVRNN DAY 93 7Y IR0 D T IEKRD
MRNWAR VDWHT TWDRA YPO77172 .0 NRTPIRI MYAR NINA DY IR
PANTPIR YW ARTRRIRAN LNINNR vdwn TmoYE Yw 170Mn 12 TnbY juownk
moaan ay PTPWwa MIwn mwn Y¥a N PR NRNWRN vbwry mipn
P Prwnn Y99 DR TI0RT AR MDD AWRY MR WD 1 1200 7Y Mo
IXID IZNT AR PP IR DR THT IR SOV 03 . DOWP PN RINT mpnn
Man DR TRY% AP Sy NTphIvA MMWIA 83 NI3MNs 10 ,I0 YIm ow
TR .On3 owuwn orvdbwnn Y0 NXY HRWA pIwa onBR opnwen
Race to the) “N'ANNY P17y Aapxn® iy nmm® mwnn nx 20 210 9 a72va
DR M3 BN YRR N 00N 0pown 0°YYs nnan® 3 non (Bottom
W DWPYR? T WP AN X 1and I D Dubwn 09
Y3 YD DRRIY? DYPRR 1TV 9RA PwS 3pnnbn amt ovpwn
DUwp O LBYR D92 AT 1DIRD HEY MMIANT 213 1WX5™ JIn IRINI ;0N
MY T AR PUPT 2R DPNWI MYPYHR wanY nan uI mmand
T 937 P 19102 ,77RD oYYs oaw 1Xon (23 3hrmipnn mann b nen

DPRYA IPNA? AP PR Nend MRTRED Anvppa Tan YRIeea pinn othy Swnb 233

5y TTTm NIPTA AMIK 2OAN TWTRTN? MW NIWORR TN nDwn gw 0w  NTTIe

npoy yEY IETRYE PIMY 70D OYPRR TUTIRW JRIA (143 TR P — mpRenn
DPHRIE TIN2M 1B DY NTINR AT ATIZN W ITIPTIDK KA YRR 8Ty etk

325



TIYN VI D0OWD Yo My

aURownT @YY 0950 PR 33 *S21937 103 YRR PIRR DIWPWRT IR
LPTIW LT MWRNHI MPRUTY DY LJNA DYPYAYY DAY NERIwan NYYING DX
pron 5Y pepan” 3% oI nITInR *2%3 2°n57Y ™MWy Anw R3an Yy

326

-
M .1 0 l -f—(’!‘ ¢






