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BUATIEHE ST PHAC 2 M HLE SRR A ERI , R e A7 AE 6 T S it 1) FE R /N
ORI 280 S, R — MR A ZE, FTH TR, 55T MR A
MEZEGEE, FET EREEHITES, WAREIATEE, BT IR ERE L5,
PRI T A F AR A48 5 B AT o AR, DURLE SROA {5 S SL45 I S2 FE R ST (1 S PR 1T
SEARFHBTOMAIIAT N, XUT A G TR XA b, S BISR.

5% [H e =i AE SEC v. Dirks Fl United States v. O'Hagan Z& 1 TR AT 542 (i)
BRI GRS T NEA “HRnmtE” (1934 FEGIES A 515D 5 10(b) 26 R I ARE),
(i) ZHFEA “Wmtt” , HMEMAZ SN S RIBATE BIER LSS Tk
FIHSER 5 T REREAL VI B 7 10b-5 R R JEAT (5 B4 EE 1) L5588, (HIFR
FIRFTAERIETE . V2 o7 I el - AL E S B RAT NEIR A S )0 oy A 208 iR g 1t
MM S 10b-5 B BE85 (HEEA U0 R, ik d T R ya s AR (—
PR A N B AE BT 3 152 FE D AT L SRAIE A S8 60 7 S0 AN F O 2 e i
REARNFZRL M T3 (015 BT G B 55 o SR, DAT A R 5 ik 1 225 11 v fi 2B 25
HoAt s FE B gtE N, OB R S0 i B pRiE,  HIF AR 5 B4R 06 Ctipper) 4
TAME.

AR SRR A e ) SEAME BT — B AR LR N AE B I R RTAT 7925 0 SR ABRGE AE B
SOEBGRRHITETE N (FLAn] BRI SN 5D, SEEESR %2R 2 (U.S. Securities and
Exchange Commission, LA NE#K “SEC” ) AT Z 1 H B ER LN GEWE
£ 2000 IS 10b5-1 A1 10b5-2 KU Frs i aee ),  HARSGA RNt R

Rl AR SO AR B H AR AN R 202 SELE BRI 58 P45, LK 52 &) 13
FEl R EIpTA Ate it 25 BRI OB AT m SRS . BRI, ASCAN, TR WERS
bR Bk, FISE IR LRI ET N LA T RO A R R H A

][I
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MATT L, I8 RAA R A KA . R, RO R R EMRRAERE b, iREM
W — ELEETE T8 A SRR KA 2 3, B ROR I e R I 2 52 B i A PR T 2R R T BEE i
FHEORR o R o BRI T RE SRS, — LR EARE T RE BT RRE: HE, RAER
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AL R R KATRER o NIXA LR, BT 55 5 12 32 B v ddd 40 gl s ),
HE&d 7 HAYRE YRR, K, STkl 52 35X LB f s . B

S, AR AT R AT A R AW REME . RTINS S VETT B AT R
MR AT A T3 R B AR RS G I U5, ARG A — i S A LR I i 2 g
Yo ARSCREPRT LA — o] B, (AAR S H AR AREORBR B M Tk P 52 5 25 4 T8 I )
VO MR, ASCEER AR T HIATIRY .

MERERNZ, BT SRR BT R T IR B RRE, 2 1k N HEAE 5 (MY A
PR o S |, T BRI P ) e O ASEE 5P T R P K SRS T A R BURF B4 77 I R o
PARY K E B PR R EIT: (1) BN LS5 Ok, i RiX e 55l
55 10b-5 ZLFNW, (2) A S5 LSRRI AT B g S R 158 10b-5 2R, )

Donald Langevoort #{#%. Stephen Crimmins #(#%. Edward Greene #{#% ! Olivia Schmid

HIRAEMATNATS 24 S HRR LR AR M 1R S i BAR N, (A SORE AR

(11 2 I, Blue Chip Stamps v. Manor Drug Stores, 421 U.S. 723, 737 (1975) C¥ 10b-5 FLUA Zithdiiik oy «—
FREEIEREH, B R MATIERIE T LK HSRET ™ . SRT,  10b-5 A0t 2588 5 AT O] A4 ) T Rl Kt
Ky, ASCHEW, HANERT AN A R8T SEC HlE MR . 10b5-1. 10b5-2 FUI2 AT
BRI AN EEEH], EATRE T4 8 T4 10b-5 000 Ky i S B Fsei s, (B RE
). 2, 17 C.ER. §§ 240.10b5-1, -2 (2013). X PN R IRETIZ N T HERIXT 10b-5 AUIAER SUARRE ]
HEF Y. ¥ United States v. Chestman, 947 F.2d 551, 568 (2d Cir. 1991) AR 52T [AlHI5% RARI L
fEHE% %) 5 Rule 10b5-2(b)(3), 17 C.ER. § 240.10b5-2(b)(3) (2013) CEARBCARN L MAH “(E4TBUE 85T
{27, HROXF LS ATREE R 10b-5 AL 3047 LA
21 [ SEC 7£ Cady, Roberts & Co., Exchange Act Release No. 6668, 40 S.E.C. 907 (Nov. 8, 1961) —Z i
HRO&dE£T 50 29, ERET, AR BER-ULE B ONEE I WA G TSR E S e T
ARSI NG Wi I 174 A B 7
Bl 7 Stoneridge Investment Partners, LLC v. Scientific-Atlanta, Inc., 552 U.S. 148, 165 (2008) I Janus Capital
Group, Inc. v. Derivative Traders, 131 S. Ct. 2296, 2302 (2011) &+, VEBEAEMRE 10b-5 BN (P %EAT 254
BIBUBRIR) [ R sR i, X E AR S RA AR TSR B RA T Z Y KGR 7. sz, JEH
SE F L A R “ B2 LI 7. W, Stoneridge, 552 U.S. 25 167 11, RAE ML, 08 ERiERZFN
VRARIIA R, AP KNHERL 524 AR S AR IR RN, PRy P REAE B AR Al FA A VRASIA T, T2
I FEYFIAR SEC $AT -
41 SEC v. Cuban & — M AHI T, %R IEN _EANEE ST HE R, SRR S
% 10b-5 ). SEC v. Cuban, 634 F. Supp. 2d 713 (N.D. Tex. 2009). #5/H%, A E NIEFE N2
NBLATRMA BER RIS S 10b-5 0. F L, 25 726 01, fRTIRMEREEIRKIILIR —EIMA,
RE AT MERIEZAT A JE T8 R 10b-5 B 4T 4. Stephen A. Bainbridge, Incorporating State Law
Fiduciary Duties into the Federal Insider Trading Prohibition, 52 WASH. & LEE L. REV. 1189, 1267 n.320
(1995). 1H72 10b5-2 MM W4 SN “ABEEIRE X557 FTLALLARIEL “XHE SR 7 FIthisCh st
Rule 10b5-2(b)(1), 17 C.ER. § 240.10b5-2(b)(1) (2013). &4 N1k HIHI R K2 L HHZMN . K. SEC v. Yun,
327 F.3d 1263, 1273 (11th Cir. 2003) GEIN “3E R 4EFRDALE P 12 ISCRFNFERL 5 534F); SECv.
Lyon, 529 F. Supp. 2d 444, 452-53 (S.D.N.Y. 2008). #AMfi, 7£ SECv. Cuban FH1, VEBX R &R AR EA
BEATAZ G AT T B3 IX 4> . SEC v. Cuban, 634 F. Supp. 2d at 729-31. 3EFtiAJy, 5 10b5-2(b)(1)Z&HMI
BP0 A BRI B ST AR B AME A SR B AR Y 2 B R—AE M. [F b, 28 730-31 T. AR
MM, 58 AR AL BT F R AR PR S5 F BT AE 5 2 (R X Al X IR SE AT, R LR F R [ml &
#, SEC v. Cuban, 620 F.3d 551 (5th Cir. 2010). £ United States v. Whitman, 8 [X 325 fI0 sz 8 H 7
Cuban %, Ay 10b-5 B IFFAER T MREMME X LSS, T/2HE T BT @Y% . United State8 v.
Whitman, No.12 Cr. 125 (JSR), 2012 U.S. Dist. LEXIS 163138, at *14-16 (S.D.N.Y. Nov.14, 2012). 7EBEIR:AE
B RERIAIE, SEC MU FIAE AU S FR T MRS 5UR 9K I #2585 28 4 E IV L
5] It, SEC v. Dorozhko, 574 F.3d 42 (2d Cir. 2009) (3£, F3CBIVE 7. 28, 54-62 K HAHFR A ).
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PHEAE 5 A8 A TG PTG B O 3K R A, R DA . 7E T TR AR SR, ZESLVE I AR BSUR
W, RSB RIS 2 /02 F AN, FIBIEAR R U AR ?
10b-5 25 B B RS FELR 15 P RES J BUE AT SREOE A Y R AR A TTHE Bk AT 58 5 B 442

R SCEA B R v, A NE R 5, BRI A AR AN A H A,
AR ARG E B B BUE R RTIR T, AT BOERR 77 2 LA R B . A
AR AR 2 SEC ££ 2000 EIE M4 10b5-1 A1 10b5-2 #M, Ry K T 10b-
S TR YRR R IT 1y o (RN AR SCRIFFE R — AN DL ST M (R AT SR 24 P 458 2 2 4 Wb
FRFE FER AN € HAN I SE /Y o 7™ 2 (S Sl P B ACE B s, 17 R 53 B O T 249 20
SEAMFIRTE . WKITRE, HE b P58 5 VG R 7 2 N4 2 AL

T BARX — B BRATA Y B ) =I5 T4, X247 PR 5% 58 5 12 R 3 L 1
IMEFATHEE. 25— %HIH, B SEC v. Dorozhko ZE7, 45 =3 [3 5% i 4 vh A e Y 8
SR R AE A THE BT Z N B 1 AT RElE, REMmAT R “ k" BRI =
KAEATHE BN 2 2R, RUEARATRE E R AEFE (BRI IRE ) SR . HF R ) A
&, AT AR A W 7 T BT IR B R ERARPR B o fn SR At B R b LA i R AAT T A
) — 5%, 0 TR T B 1 AbATIE A BT I B AR IR TR, T 4 O A e R
—EE, EXEGWAT DB 7 ?

AR SEC v. Obus® 4, 55 3R VAR AT BUBE T 2 mif kit 2 1A 4] 22
R, AFAE RIS (Tipper) FIP#EAE S 52 (Tippee) MAFESSL LA, H,
A5 B A MOR IR E A B MBS N2 28 (i (DR Ao 4 TR I 405t
FIRRRO IR B (2) MENIREEH AR g ) ) Pindy, 4 Obus ZEMFI e, R
(S BB B 48 TARGEE AT T i, R AR e IR EE LA R

6] SIS (AFHEEMN) (Regulation Fair Disclosure) —#2T 2000 4Elid, J&&a dkiprkat bk
PeMEPEFE . L Selective Disclosure and Insider Trading, Exchange Act Release No. 7881, 73 SEC Docket 3 (Aug.
15, 2000).

"1 SEC v. Dorozhko, 574 F.3d at 51. 7E SEC v. Dorozhko &', #&5MIE AR T AR & mh A 7 124 ks
25, MIM3k1E T IMS Health, Inc. (%A 7 % §84% Thomson Financial Inc. “ N HAR AL F ¢ KAWL FLE
557 Bk AR EHLE S =S R LyE, 25 44 T, 35058 =Mt IMS JEHAF,
B BERIESE T IMS 1) “H R IR, ZIAPURM S FI, X ERE DR IMS RN ARE Nk, X
SRR PR 2 — SCAME . 7] EyE. MRS disl, #0755 IMS B{ Thomson Financial A fETR R, &
RIS RA (SFLTAT. [ b, RSk, 5 RHREIRAE, M “HROnMEh” $REC T E oK
FEATHZE, R T 10b-5 680N, B By, 51 7. ZEREMXERESR, LU EREseirgse
THMBRAT RS “WREE 100) 5@ Z X B ntE” Vet EMRR 7. [F R,

1 SEC v. Obus, 693 F.3d 276 (2d Cir. 2012).

Ol JXEFRAETE Dirks v. SEC ZHfE, 1ZZRfH,  “WIINAnHER NHAN AR N &2 B
PR HE Rk . WA TR NFIRE, A H R TR - Dirks v. SEC, 463 U.S. 646, 662
(1983). ¥EBLHE—HHIN, “UHINEPHE BIRE LR , SRAE TEREFELSERATH.
[ I, 55664 T,
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I 7SS, A REsy “BRAREM” S 10b-5 AU . DOERE, SRS AL AT DATAE
MRS B, BRZERR— TR TAAER 2T, TR MRS 3R, s
VRH 07, MDA E BRI H TR AR, MiteE T EEZA0AEAIHME S, o XS
MIZEPERIT a5 T i SR A5 Stk R, L nisd, S Ao LR Do &
T T 55 K BB, AlAS/ NGB RR T HAR ARINIA 7“7 HIBES AN RE & Bt
B A X LT RERC B R E 1 00, (EAS S B A WU A S 55 04K 3 “ k™ FAALE
&, PUOTIRAEIUTIEE, WS B E SRR TR O I TUE . MR¥E Dirks ZEAIH) R,
BRAR PR RO A T IEA L5%, 15 RIS A 2 1 P9 A5 R iicE A REE Tt fE. [

e, —SEHRAAGAMREXS 5 LS E SO B e, BRmRE i aEL. &
EfFERMSE, £ SEC v. Cuban F'2Ier,  “ykBeAIN, X TF BBIIREE 55w LAl & [7]
PR, WAL A AL S S BE HA R AR A RN, R R LS INE
WGAT R AL T« HL AR AT BRI E AR A B 08 R A RS ka7 1)

— BIRATANFHEMIE T E W5 SO SHAR T REE SR 10b-5 25 A0 AR — SC55 oK, 8
A Z TR ) B« AT 22 /> FAMAR BL ) S5 SRR AT DAEERE , i e AR LA I 10b-
5 RN 2 ASOR T LR AR 55, JRIAE T — R R B 4% 3L 55 AT BATRIAL A 4252 2 RO
% TRANIZEE LSS W] UAE A FR AL B A5 TEIN— BURT AT (HZ, ARINIZEEHIM LS5
AR L G IR AT A5 B DU TS AN T e o8 A ) VR RS, JF T REDR SR = B it (N BEE T — 5
BRAFH BRI AIBEET . PRI, P IR 55V B 5K AR AR 2 SR R 2L ARSI H AIEE 2
e T R, AN T SKAE R IRRRIAL Y 25 AR 1 S BT VR T AR AE Y
TGN =M RIS RERVARE B, X T UL ADRBANE A H, IF e
G RETTRENT SEC MUK VE SLIX L 55, a5 DUEE R xh ik Sen] Re vt AT vr A o

U0 7 SEC v. Obus ZEH, 25 “i [FRBEXS 55 10b-5 25 M N 3515 S ISCE VAR DUEAE 140 R S 4
WS BRCE TR ER . (D WG RIS R 5%, MEBRIEER: () HlcE & AiEscE 2 H
FEIRHEE DA TE S T BERIUE B (BNZ(E BRI SR kAT AR (3) Bt H A5
EEREATFEEMBRT, 8= 5307 AR %E SN E SR, SEC v. Obus, 693 y.3d at 289.
BB AT A R F R A S M, BRI R — Beh ZEOR R i S A XA
M 2 AR 5 L2 5T . 1 BUBLT-% A RS B SR A B AN (5 B S B I DUEAE 1 X2 XA X 7R AT RE
ABOR R H, EARAEX— s EOREFDOER, AR
111, Dirks v. SEC, 463 U.S. at 659 (“[XItt, B3 HUE 45 e B Il 8E A L5572 H A 7 A FR) SLS5RAE Hi ok
70
[121 SEC v. Cuban, 634 F. Supp. 2d 713, 729-31 (N.D. Tex. 2009), vacated and remanded, 620 F.3d 551 (5th Cir.
2010). 244k, SEC v. Cuban Z 443 # /2 SEC Rule 10b5-2, 17 C.ER. § 240.10b5-2 (2013), # %5 Fi%ki% M
TR Y T UEAS 2 AR RVE . 9% T — TR B EE A D S1EE R # P, W United States v. Whitman,
No.125 (JSR), 2012 U.S. Dist. LEXIS 163138, at *14-16 (S.D.N.Y. Nov. 14, 2012) (finding federal law to control
the issue of who qualifies as a fiduciary for purposes of insider trading liability). 3 LT SCHIE 69.
(31 SEC v. Cuban, 634 F. Supp. 2d at 725 (RS, A R RTRA “ BT & 28 RO B0 3 b ™ A= ) 53
fE7 SRR A 1 “ L5 D
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1 30 “ERTAUFE Dirks v. SEC!I—%rd, skl < 055" iX—nT B 445 AF
A G0 o AT L, B et S 55 B 55 A A3 R S B 34 47
ARG, AR 10b-5 MR ETERE. MEW BJF, A0 E KRS BB,
K4 10b-5 25N AR BL CUEFRAE i) 5 10(b) 2k JBEml, 1% 2% S0 AL SEC il e 24 1% FH
AT AR BRI B O 1 T BB AR DI E, “HR T RS n] B A AR
& Dirks ZIIHHIUE, 16225 HdE RS LSS HIRBLTEAT AE TR AT N, AL %R
SEIX —HRYAT A1, FCA AN B AR SCSCS5 R T U T BB A AE [ o

Dirks % A BERER AR A4, B2 J5 KT T F P AORE #1443 . A Equity Funding
N EIEI SN LR34 T B B B3k 75 Ray Dirks 20870, £ K ZHEENE G K, MhEG
se—ATEMEM RS, (HXT =5 H) SEC R AN IFEant (2472 Ray Dirks 1A /& SEC
#5#% 7 Equity Funding A &)™ HEHRVEIT l, X ik SEC KB ). 7E Dirks FH, VBivE
TSR ERAAE S T, AR GRAIE 25 20 W E [ WU 2 A A S S ST 78
TERIBER IS o IEBEIXAEMU R DITE T+ X HRVEAT LT B R e e B 3 X ATBhIR R
FiRE R, WAWMERFERRTT, UESR 0T fedE g MR fa R iR vET g 1)

Driks Z2 [ PR 5 24 I K T S0 5 1 IR S RAHIE R . S e SR 0 Al 782 1 — M4k
SHENME, HAETERE LS ZENEEKTTEEN (ERWIH) id# Woodward and
Bernstein 1M (42 . BT SEC %832 M TTAEIE 7o 2 A A & A A v, Bl 7 A
BN SEC M. W4, TEFRAMMTMR DN SeltE, 2RI IE R G
JERZEPPRAISFTIN, JEHIRTE 2000 4 TPO YA K LA K HH L= A2 1) 2003 4 A BRFIfE 2
JGo XTI AEAZ) S 5K Eliot Spitzer 5 2L FARATIA AP, St 1 —Fb
FEW, BEFRANIIZ S T A AT R 3 B RA T I R AR T 3735 8, 8T 2 A7 E R

(14 Dirks v. SEC, 463 U.S. at 647-48.

(151 15 U.S.C. §78j(b) (2011).

nel g b, B A DURIEIAT MBS “EROME” SRUEBE R T 10b-5 B . (B, “ERGL” R0 “HE
P R R R KI DUR SUBRE RIS, (RS “ BER AT KA SRR E” KT N. W
Santa Fe Indus v. Green, 430 U.S. 462, 476 (1977). Rk, 25 10(b)2cHH AT “THE” A “3#g\” #A X Hik
VU PR AT TR .

171 Dirks v. SEC Z Ml F 28 HAE SR04 T M I B, K SON “RABAIITE R 7, I iXFh Mt
ik N “HEP BT L R 7. Dirks v. SEC, 463 U.S., at 658.
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MR e . US04 RXT Dirks S AR, 70 Hr i e] BEAS 245 BIVE R At AL & B 7 o
H AR AR AR MBI, Driks ZEFA VLR R S0m S AR R A . (H2, 1
Dorozhko %2 J5, MITATREARZHAMILINM “IG” AT 1FE N Dirks S amif i & A5
SCSAT I EAR XL BRI HIVE AR ? Oy T I I AS I, A 135 20t 7t — TR
HRERNET DT WRZ 5L IHIRKTER, 1IE40 Dirks 2641 O’Hagan ZUIFTE X/
HRE. XEAT N EAE:
(—) TRIMEBRAE BHRITHE B BE

£ SEC v. Yun ZPOl, —{7 40w @0 HR s A A 2E 7 IEAE 0B B U T4 e H O
WA D5t = 2 20 A R A S T 3T AR 28 B A AT, A oy b TR A SRR B 1 i 21 )
G, BIALAE Jie S8 A BB EE AR IR I B ST TR H B2 0 1 R B At ) 58 7 A £
UGl 8 A 8 o 78 ke Y S TV ST S B o — R B e S AW B, 3 T S
FiZ A T ERIE R ERA . SEC EVF 1 RS 538 5 FE T LU R, X AT g2 08 SEC
EIRE], BB NRE BB R TUE, B AHIE Y NG BRI AR E AT . BRI,
SEC FFRZET “Rpi” i RS SEME VS, IFARZETEARCREE ER s B nts
b ) R R AL TR, AN KIS S e i — B, (B EAHIE & 5 A W HIIE
PRI — Ek . RAEHVER R T SEC KT “R” IR4UE BRIl HE+—&
[B]_EYREBCHER iAo, R T CRERT RS R A LTI, I B A RS R
BB AR VRO S 3 S A BRI AL, IXFERAT AR T 10b-5 25 BTALHI i v
il -

AR SEC /£ Yun s [ — G, (HEIEAE Obus I ARG 137 W
FHERIER . RS H, WA BB AL (GE Capital) 1IEE B 5 IIE— K HizAw],
B FEI A 0 TR TR SRR 2, XA R A A KRR 1% H AR 2 =B X b dk g T
o BAR, LidIXIRIRIE, 2GR T HAR A "R . #dt GE 2w Jie 61 il EIHIE W]

W 2R 2 R BRI Ao w5 B — T T B A R 2 WA 5 A P I FL R 272 () 2 i

US] G ARIE T K A FIER A SRt e (“NASD”). LR SHT (“NYSE”) FIKZHUNKRES L

B, ARZAEEERLET, W JouN C. COFFEE, JR. & HILLARY A. SALE, SECURITIES REGULATION: CASES AND

MATERIALS (12th ed. 2012) At 111-12. EEERENEE R ( “FINRA” ) i 7 —L 0], sl 2s 47

% 55 B AR N TG sk H 4 A i o8, (H A — SR 5 R 4 JOBS Act FTHUR. [H ik, 2 112

7. %W Jumpstart Our Business Startups (“JOBS™) Act §105, Pub. L. No. 112-106, 126 Stat. 306, 310-12 (2012)
CRA CGEREREY FEED.

1191 United States v. O'Hagan, 521 U.S. 642 (1997) GiTi L F SO 29-304 34+ 37 K f30)

(201 SEC v. Yun, 327 F.3d 1263 (11th Cir. 2003).

211 SEC v. Obus, 693 F.3d 276 (2d Cir. 2012).
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FRBAT T, R B BME AT AR ORVE AT LA ARATT A0 RS2 AU AT REASE A 5 0T 1) 4
AT A I 55D

K — L F S ] 5 T I M B T I A, B a8 Rk Ry, IR i & T IE AT
ANFIIRE, BRI R E BRI REIA, A atn] Be 2R 15 SRt E
MDA, B a8 E AR 7 A BB BT, BN AR R R 2 IR T R
WHEHERAFATHEE, MBS IZEEE BT 5 . P Obus ZEH iE 1Y
AT BT A FF & W0 ” 3B G 8 BB e M g iF R 23R BIUaR4E
56, AZEDTER IKENERE, IREMLT2 SEC MR —NM A “HRi” S8R —MM
FOHATZE G AT J . R GG P AEAE Sy 1, Dirks ZEHK “ME 5”7 BRI & 1 2R LT
Herlgg. B

Z/AFHATINE, Obus FEHT € VS PR T I Z IR 58 EF- A&+

AL A R R R A BB e L RARATHE S (BRAR RS a2 A O 2R,
FATATCAB2E ORI IS . Bilhn, fEHRIRBTI— SRR BT A, IR A AR 95 57 28
TR B R 1) 15 BEARAT X 2 [ BRI NLZ A TR AR XA AL 2 CRIAT IR ? H5E, X
HRAERBIEE R, B R S AE OCF AT, ZAEIRER— AN il E kT 5
TN S L e B A5 BRI o A, IR TR Ath BB 5 2 ] ) 5 R AN K AT g B X5
Ao AR I S A SEAT , AITT {5 JE SR SO R BN % RN T8 A 3 B E A JTE R
M R R 7 IR . R R AERTE, RA S 10b5-2 AUt 25 AR A
REEHGHEATAZHPO, (HRZ AN FIRE BB ER bR, WE L, SRK
{5 O R U240 60 Al ) Tl R O 2 e 8 FA) A5 R T H Lt AT 22 5

P fRJa — P BV AR OO BB 4% HR AL ZE RN LIR AR 2 el — S R A4 i 2 55
FTIN EANER , Ay B RERE B F I 55 I, X SR £E 8 2 (1 A FALHE
BRI Gy o HE DRI AL R LR JOX R, IR AR R X BLIFA
RS CR ARSI R R AR . AR, (EIXEEEse b, AL R LB B i St H Qe 2

22 5] byE, #5287 .

B3] GIEFERZGEY 3 32 () B “BE” E R ZEEE PN EGER (BLFEEE 10b-5 %) MIATA
EANIETE. L 15 US.C.A. § 78ff(a) (West 2013), 55 iR [MIVEBOR IX — S TR NEDR A “ BARIRVER
K7, DL United States v. Cassese, 428 F.3d 92, 98 (2d Cir. 2005); United States v. Whitman, No.125 (JSR), 2012
U.S. Dist. LEXIS 163138, at *2M28 (S.D.N.Y. Nov. 14, 2012).

24 AT IR ZHNEA B AR BRI, BIRATA 2 X e N5 5 3E oL,
R P AT L SR A2 HRE (75 Obus 2 /5) AMEMFETUL. REWIL, 75 Obus BZJ5,
U T e 2B AT SRS B AR B 4 IR AT AT & Driks ZHARAERT “ME 57,

251 i, Rule 10b5-2(b)(2), 17 C.F.R.§240.10b5-2(b)(2) (2013).

261 &) by
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BT IEFTHR RS . TEIX B, HHLZE R ALAN A 2 P 2 ) 70 B R — R A AR G
R, XFRARFAERT (REEER) ME e,

AT B S A B IS (R FEL 4 W] AL AT g ELE P o DR T Ry 10 G842 7 A A Wi
BIRAT N ENL S F SRR RIE, Ak Obus ZEHR M & AT — M 5174 (I
AR AR WA ST, (ASEGHIF RO, 17 RN AL ZE R AL 1) 7o,
RAEMATC XA “Z2FE” BT T IRERIGIHL, HA AR TTE, R SRR 2
T RAAH L.

(=) %Gtk “ETE” kR B

Dorozhko ZEM ALY Ji T 458 0 i TS L, (2 57K0N, B 5 B8 10b-5 2%
FUAT 2 AZAE RS BB 7 OBk o NIk, %S0 A o8 kA B (R o s P B A5 AR 32
R 5 GO IFME BOIFE R IER SO0 N HEATAE G I B AR AR T — S A e R 2.
PRI, 23 2R\ I B A I O ) R B SR RIS B Seid i 1 10b-5 U (e
Ny, BEERA BRI RER MR BRI 2% 4 RS, A5 AP E CRE “HH
FEAFFHIAELE” W BT 5 04T, WA SR 10b-5 2600 . 28T E IR A )
R, PR AT AR AR, (e /R FIRIE—E0ARI, A 10b-5 HU AT 5
(¥, X — U TE TS0 8. T — R TR, TS — A R I R AT R I
N, EEBBENEIMEA X TEDOESA . AR THR (EIEEE BRI
RV 74 X SR ) 30 12 306

MR, BT RS AT LUK VR AT ARG IR I . B T DA RIS TE IR “ WIS
N BT I I 2 B B R SO, B 7R K2 b TR AR SR B ™ A ACH i 5 Bl i
it IETERIF 70 1 4 T 3% o JEVE BT WT At A RA A FL R B3I 3 oK Th 2R 2 e UK vl S A SR T 1 8 1) 77
KA R A BRItk EAMIREN AN A SCET AR, MARKE. B2,
Dorozhko ZEHFI YLkt T W HE22 BVERI SRR T — @ R AR, (HIXFhdh R 2 A BRI .

(=) “FERAB” (Warehousing) MiEFHHHE

£ United States v. O’Hagan!*’'— %1, 32 [H & =i P i) 2 0R & WA “ Warehousing”

[27] ji, RESTATEMENT (SECOND) OF AGENCY § 388 cmt. ¢ (1958) (R 3CHIVE 63-65 K S0).

(281 i, SEC v. Dorozhko, 574 F.3d 42, 51 (2d Cir. 2009) ( “#AT, FH BRI 55 ORI AR L BAL
VMBS RE Wt MAUNREGIIT N, X —mIEAERE. i, M B R R T A 7
o BATINITHEYIEZAIT ATEEA TRERCNER 10(b)25FIZE 10b-5 £ 2R 1R BB s w ™)
GHEEISHIEZEVID. R R BIES, ZRE Mg ER. FE. ERIEERAEEE EME
SRR “ A e” ARA “HIWIE”, KB T2 10(0) 58S 10b-5 25 MTEHl. A SCUCHIX 44T
TR, FNRZ BT NERA R

(291 United States v. O'Hagan, 521 U.S. 642 (1997).
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CEP WS N 1) B2 A 5 A D% S WO B TRSEAE B, IR Sph At Al 178 2220 8 A i S5 H AR 2 v
JE SRR B0 S 5 i S IR SR ) 1) EHEIR B 5 — R BT ie . 04, anRileEL 2
EERIZ A, BEA A, IBARXMATHERER T 14e-3 HUNBY, HEHET REER B 75
PRAERMED RN (AP ( “Regulation FD” ) B2, RS, (A FHE RN
e T2 oE L, I B EH T 50A 5 B L5 A w . Bitsh, O'Hagan ZEE T
o, TR — AN N E e S B RS2 e P i B O R A5 Bk 4758 2 N s f5 L
ST N, IRt T DAE B DR e A5 S5 T 3RAF I B RAE A THE B o POREBE B i 2
ATFIF B 2 AF SO AT A A W .

ATLLH E Mg, £ “Warehousing” FAFH, MUsZHplE iz (5 B A = m g RA W
RESE I T AW 2 J S LS5 o AR an SR Ath 25 00 3 1t A5 S 10 H IR T S s 7 ()
RIS AT Be IR AR AR AMEAINT . IEA07E Obus ZHF—#F, XTERAFEREE FEL TR
WA wERHE AR IR B BRI A vl 7y B NG EZRAT U, ATEA
XPIXLEE R HATIET, CAENEGIAME L OF TR 14e-3 FIEEMT) .

B, BATERP ARV IE S E RIEATHE B BB, JF H Mk faE sk
ZH S EE ECE RAE RS 1 . Cady . Roberts Z TSR, BARILI “ FERLE 5"
N FEARAF RN 0 73 el o 2998, X LSRR 1) AR S E 15 P M (B, DI R
YR ITIAT HEAR 22 WAL AE S R AR I /N T 0 2 48D o i X SV EEHE SR U,
BE 2 TR AR ) RS AE A VR SR U AR BRI, AT 12 75 AT DASE tH B8 R AR ORI FRSTS R4 T
Jg?

=\ BEEt

FEIE, BATRARTT IO RE LA B AT kb IR SREE P AR B 18, (HAHE 70 AN REIXAE AR A
AL BRI .

(—) WEHKIERIR

BUT RS IER — DA R AT, EAERKNREE L2 T “HiipidE” gy

130 [5]_LyE, United States v. O'Hagan, 521 U.S. 642 (1997), at 672 n. 17.

B I, Rule 14e-3, 17 C.FR. § 240.14e-3 (2013). MEAR Eit, RAEHEIENCEFI “—AEHZA LR MHP
BIFGR - BANIE” BT, ZNAER . 52 0E B, Rule 14e-3, 17 CER. § 240.14e-3(a).

B21 i, Regulation FD, 17 C.ER. §§ 243.100-103 (2013).

1331 J, Rule 101(b), 17 C.ER. § 243.101(b) (2013) C¥ “KATN” & AN ESERE AT,

134 United States v. O'Hagan, 521 U.S. at 655 (“U1 5230 A a15 B ARIEH FAh it RIA B AR A TS Bt a
Gy WIAAEE “BOmtE &, A ER§I00b)” ).
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R E B . X LT R BRI =9 . Dirks Z2055F 1983 4EFIdk, Hh 1988 ik
Bi7E Basic Inc. v. Levinson ZEPOIf@ i “TilpikvE” LR 7 4. 7E Dirks £, VEBITE
“WFF=RL” BRI DR E LT NRERE S BT, BT A A O, IR AR 5 iR
TIRTAFME BT Z20%. JakK, f£ United States v. O'Hagan P71, VARG HE T “1%
FEER” , 0 RiX —EISE R] T s B, £ RS By “fEs T
WSS SRR TR o BSNERER A IR« 70" R AL, 1R AT AR B A F AL
PR H R AR 5 N2 3 SR IR A T S BOE A A R IR AR A, B it
AR R EEAEA R IR S L, VR AT B S (R s A AT R T 52
FUAFIFEIR, BB WA LE VR S T 0 R AR AT = e 52 i B2 4
W2 W, RS BAE RS A R BB E G TR ATFRS, X2 A #4851 30T 58 i
(Sulphur X IX— ] B T LD B,

{E Dirks RIJUFSE, Basic RMFEFEFEIMOGE T “/MAEH” M8, JeHeX
B SRR R, AN AR E 2 BHIE BRI, SRR B s e
SMVERRE TR, RIS FR B MOl Tk i SR RIR ™ MY, ROy AR Bk, #55%
F U T IR A B e b T v . BRAGE S Bk, X —FR I IE 5l A R
VEURIR, A B WPNAZIEH T WA 5 R fF, BB LLEE 10b-5 SR N AR AR -
Ik, Basic MM N REAE 5 T I WSS 5 2 B H AR AL T A KA . 7EIX PRI
R SN L B0 FIRE T T A A (R S S o I TP 00 I F s o5 0 e e
S R

Al ZECHREAE T, ERREIER T RZ IR . AR, ERRead Tz
TER N TR LA/ H ) T AR BT KR < IE 4 Basic HART H CINIREIRY,
XA T T . {3 Basic ZRMIEHE— B AE AR 10b-5 SR, BOE B LS

1331 Dirks v. SEC, 463 U.S. 646 (1983).

1361 Basic Inc. v. Levinson, 485 U.S. 224 (1988).

371 United States v. O'Hagan, 521 U.S. 642.

B8] [ 3%, United States v. O'Hagan, 521 U.S. 642, at 655.

1391 SEC v. Texas Gulf Sulphur Co., 401 F.2d 833 (d Cir. 1968). {5 iE i A =7 (“TGS”) fE% KIgH
K& AR BT & St &8 . [F ¥, SEC v. Texas Gulf Sulphur Co., 401 F.2d 833 (d Cir.
1968), at 843-44. Bfi)5 TGS H1EER, Mo JE K2R 7L EEI i, [F . {2 TGS EHEXN HHT
WEZRI R B Gt 7 IR THeA 7T ERRIMES, I ReIRIE T %I ER TGS 0 A TR E .
[@_E¥E, SEC v. Texas Gulf Sulphur Co., 401 F.2d 833 (d Cir. 1968), at 851. #I5EX—2 51N T TGS Wit A
LR A, TR IX LSS S AR A AR T

[40] Basic Inc. v. Levinson, 485 U.S. 224.

411 [5)_LyE, Basic Inc. v. Levinson, 485 U.S. 224, at 241-42,

421 [7] k9%, Basic Inc. v. Levinson, 485 U.S. 224, at 245 (GEEEAIHEERL B “RRAEKB T AT E N1 58
BRSO T T 7).
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ERAK iR 7 PIDUR A% ) o 2 ORI CRAFUTER B 2 7], (B AR A BIEAT S 3 I N
FBN o — ELRE LB & O I AE — MR VA E 55, Rl A A= A NS, PSR
NN, MG LA 5y BT i A5 2 55

FEBATHTIRAESL A B9 N— IR R AH 25 =] LRI E FRUE o i i 81 B 2845 B A N— A2
ZAEN o EINEAMTHAT B A WG 1, Wb SUEE ATiE S 1 HAEOR P 1) 55 ot
Fetl, WA AR BRI AL A 5HUcE S A B MR 28, FRAT 6 Zi R B oA — Lo bl iE
S5, A ReHs 15 S RRICE AT 98 N R A R TE, TG 10b-5 2600 . ALt
N ReRIEGHIWT S, T A5 2 B RRICE B USSR RS S AT 15 2., EIX R B I 2
WHRPIFIF AR, PO ZILN S HZ S0 PR EEAMR, thilEES 17 b
BATA S o BALARZITNRILTUE, BB IUBCE 2 NAT S5 e B e . (B8, IR
P, R EBKFE— ST H IR 4 355 I HE DL e A R Bt

(2D EREM G B HRE NS

SRR i o PO S VNS B 8 A ST vl 7 R B R s s 27 - 1 L P RN
BPCE A AERI G O N TS, AR S P a2 2#E. F8t,
Basic ZAAT- 1L ML NI, HE WAL, BRAMA 1M AR EE (55, BMTTERA
WAL N FTYREIAT . W9FE O'Hagan 2, WS SRS “Beise” THRMH DSk
WEE, ZBOAERN “Hdw” o )

RIE, AR¥E FR SO 2R, RN RS BRI ABRRA ARG EENER, B
BOA RS BRI SR M i (B3 T IR RUBUE ), R4S 10b-5 2RI foL-F-
RVFARRICNBATZ S . 55, XIERH-lrel (Ray Dirks) HUEDL, AhBEAA I )52
BB SAHMEMTRIN, thBCA XHE BRI “BEEse” . R mt, R NS S RERECE
HAEGAT I T IR LS5, N Dirks G R FTHLUE #AS B SRt 1 5T4E -

OB G T SRR R R 4 P A S RS AN AT (B I S0 IR P 15
BRI HNER T EERARATHE RN, WA B RRECE W R A4 55T R,
F NI NPT ER 7 AT B3 : 5, W ARG S I (EI AR ARSI IR 175 0 S ZREA)D,

A AR % U 77 it — N € {E FE (constructive trust) , Z2 3K 53 R HA X 2 W71 57,

43] &) _FyE, Basic Inc. v. Levinson, 485 U.S. 224, at 239 n. 17.
B4 O, b SCRHE 43 B BSC.
[45] United States v. O’Hagan, 521 U.S. 642, 655 (1997).
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By, RIMEAE B AE TR iR A CAnAE ra bl th e BURN5),  VE R AR5 B A
WeEMA “fr13E 7, DUARIR IR SABRY), B 55 LLZAE NI B Ry 12007,
ANt 5 s DL A AR HEAT A2 53D BT

Ja— R TR G, 7 AR R AR SR U R U, AR, X
WIFELEZ BT MR L T W28 5 o RAEEEVE (BLR V2 B0, Rt kY (4
AR ALV T D B NIB A LSRR T BRERX BT “Ri N7 Fs Ry
FEHE T EORW, HIRE AL E7e 2 1 BAMKZIE AR, X EIERR E ST PO

XHERATIRAE, Al B EEZ A EATHE BN (e AR A 2R T R
BERMIR) “fa1ed 7 B BRICE JIE S BRI A AT R RSO T it — i
AT IR 55, BAME B RRNCE BE IR R E I STERR DI S RAER, A
MAE BRI B A RA

Bl MBARMEER, &AM I ] e AT AL, AR HEE S48, W Newby v. Enron Corp., 188 F.
Supp. 2d 684, 706 (S.D. Tex. 2002) (distinguishing remedies); 1 GEORGE E. PALMER, THE LAW OF RESTITUTION §
2.11(1978) GANFERE, — A ARG 2 dAR AR 7 Gk AR ) o FEA T RN 2B Nt i i 35 1
BR, ZFEANKANE G H7);  PLA RESTATEMENT (SECOND) OF AGENCY § 388 cmt. ¢ (1958). Rk, %
Rt i A e T A “HEE S0 —iA. B4, A United States v. Reed, 601 F. Supp. 685, 700 (S.D.N.Y.),
rev’d on other grounds, 773 F.2d 477 (2d Cir. 1985); LA % Diamond v. Oreamuno, 248 N.E.2d 910, 914
(N.Y.1969).

WOTHE AR, ERR AN, AMITE B SO RIWEY S N2 A PR S a2 (5 4. WL Lightfoot
v. Davis, 91 N.E. 582 (N.Y. 1910); Fur & Wool Trading Co. v. Fox, 156 N.E. 670 (N.Y. 1927); 5 . Comment,
A Thief as a Constructive Trustee, 37 YALE L.J. 654 (1928). Wt4h, FHI@iEAESE i T4t i 0 7= 5 Bl
N, B2 “3R” MWEIT IR . IARZEZM N, OKeeffe v. Snyder, 416 A.2d 862 (N.J. 1980).
FEZET, ZARFIAM-BIER (Georgia O'Keeffe) A& A BN A 5 A A 506 S35 8 LIS R s
EREM R —RE . R EvE. befad, mREIERER, Y O'Keeffe MIRAEVFIAR A
VR, WAEBGRAEE. 7 BV, 55 867 Ul. XTI 38 SIS MU HEIR, W Saul Levmore,
Variety and Uniformity in the Treatment of the Good-Faith Purchaser, 16 J. LEGAL STuD. 43 (1987). #R1fi, A
MHAW K R, TR K AE R A BRI G .

B T8 ANREREA R BT 2, WL 1 AM. JUR. 2D, Abandoned, Lost, and Unclaimed Property §27
(2013) GEAEMIHIFRANENRIEFTA H R ZIEAFFERAY: AT HABN, 3815 NRIBUR LA T
A8 Cf. Hurley v. City of Niagara Falls, 289 N.Y.S.2d 889 (App. Div. 1968), aff'd, 254 N.E.2d 917 (N.Y.
1969). Btt, X—KHHH K20 = it R L EAE A THE BB RICE N Z BN .

481 i, N.Y. PERS. PROP. LAW §§252-54 (McKinney 2013) (B RIAEHAE+ R BT BT —+2£50
I N P A2 7, FHE=A H 2= FRPIR WS DZIRAHEME T E ] $zM = H S 1055 .
U915 [ 56 T AR 13 N M A O« SN ik . BIUARIIURI 24 fLJE 2 (VR A K 24467 WL Mark
D. West, Losers: Recovering Lost Property in Japan and the United Estates, 37 LAW & SOC’Y REV.369, 396
97(2003). I =7r 2 —HIM CAATER, ZORIGTS NAERUE IR R RIAZ SR AR, RIEHRAEAL
REETRPTER. [FEVE, 35397 5. Aud, USRI SRR, W Saritejdiam, Inc.Ltd., 971 F.2d
910 (2d Cir. 1992). B RYNE KX A IR MEANREL S AR RA K WEEOL N, IRRMG K AR R
TR A NI AF N T8 o A TR AZ 07 A BRI T B B Tz 7o itk ” b U i
K7 ——REZFIFRFNNZFX A TCEN . AHER . 2 R.H. Helmholz, Equitable Division and the
Can' of Finders, 52 FORDHAM L. REV.313, 315, 317-21 (1983); Leanna Izuel, Comment, Property Owners'
Constructive Possession of Treasure Trove: Rethinking the Finders keepers Rule, 38 UCLA L. REV.1659 (1991);
David Riesman, Jr., Possession and the law of Finders, 52 HARV.L. REV.1105, 1121 (1939). fEASCFr & 8T —
RANFEAh, REF MRS ERATLR.

GO AR AR TN (it ARIITA SO T A At D S5 0 AT 36 39 38050 = 7 4F 3T Y
Armory v. Delamirie, (1722) 93 Eng. Rep. 664 (K.B.). fEiZ%ZH, — A IH I FINAETE AR &I 78 PR K
WY —BEfA. FEE. AR, BT “GdpraE” 20, mAERIREXBERE. [ .
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MEM EE, HEERAN “IRER” 58 RITINHGE IR CAn3A TR eSS0 Or A
MZEFRIHLIZRGD, BIRE) S BF R BB S PE . XM, HTATFHHE, ik
TSGR B W I E(EFE, AR I IX S8 3 HAap e AT A NSRS A B i . Toik
g, SUEASRH)— R, — BOURERE BRI LSRN, AR LSS EDIRE
#i5 Dirks F A AE SCGEEMFIRIER: R0 S5 IR XM E BT 5, W
WA 5 Dirks G Sefd XL F AT 5 —FEHRA “IRGtE” .

N T U AEBATEEERFE A %0 — AT A&SH Dorozhko ZEH firHiLE (1

A, BOSfl R —AMa s 7 (i, — AR EEAEAIHME B A SR KM,
RIXAMIFT F XA ORI i B IEVEAR T RE 20 R A SO 0 it DUHE SE
BRERIR I 55 o PURIME R 7 )38 W S35 T I AURE I iR 25 R R . DAL
e, RANIE s I A 545 B AR IR 2 3 B AT AR AN e A 355

AL SE IS, IR HOREAE F A7 TS N7 e SR US4 1) 7 iR AL L, 3K

— RS KRR A, ARSI, AFAR L7 LU
{5 B o P — BB SEAH K PR BORE , 158 BARCE AR W SHE T S5 LS5 AT NS TE
s B B 7R BB RO NI T “RRT MER, AR IR
BT S (R S BRI ER TS DL T ) o AT R IBAT B3k 55 AT A,
ARG, IR T35 10b-5 2 F G .

AR, ARADAVERE (WERA KT EEM B MENRX D HENT RS A% 2 I 1
47 SEC il 3 B2 AR S5 AR o SXRE AR BIBAE , 15 B2 3 A2 At AT TR AS
¥ 2 B AR AT B SRAAR AR HeAh 7 A AT RATR, BREK OS5 - R, 2
UL > B “BUR” R SRR A S A B “ E5E7 R B2 B AR FIAY,
FLSE AR AT A ZE ST ALA ] 5 S 3K SRR B AR — 0, BEAE L e SRR CE R T e
RGBT S

2R, HERRARAIE UL F R AR, BlanE ras A BIRE R, 1 Rk
FIBA IR HH . BAEEEET, BT, R M aese i =Bk

hullfs

U R A ENET R B CTESREAT R T R LK 5y, R (e
REFBURATHNE RHEATZ AW RER T /&, BN “4R 558" (resulting trust) TMAF “HEER
7 2% . W Henry Monaghan, Constructive Trust and Equitable Lien: Status of the Conscious and the
Innocent Wrongdoer in Equity, 38 U. DET. L.J. 10 (1960).

(321 Jil, Carpenter v. United States, 484 U.S. 19, 26 (1987) quoting 3 WILLIAM MEADE FLETCHER ET AL.,
FLETCHER CYCLOPEDIA OF THE LAW OF PRIVATE CORPORATIONS § 857.10 (rev. ed. 1986) (AR|TEZ
BRI B RN S B — A, A DA LA RRIAAR R, kbRl i 25 R el
A 3 =24 A bR X I BAER AP )
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BTHE#®H (ARRITND, BRIEE “BE 7M.

XA BRI B e BE AR D) SE AT AT HIPATWE ? AE G SEC Ll E XA — 200N (FRATIAE
HARZ AL 1005-3 FLND, ARl a] §E2& “ ANHI ] o etk i mOR SRR A B 3522445 Bk
TRSINE” o HREWTF:

AR 10b5-3 25K

(a) DN B A S AR B R AT BRI T 2 BRI RIEATTHE R, H
R () RN LA PR R S B SR SIS B — T VAR AL, B (i)
A A B AT REME AN TE RS B HER R A EVEREL, WG BERCEAS (1) Wkeil &
M B AT 8 32 L S5 RS2 R AT IR 23 BT A 6 TR ) L s, B (2) 77T 5 B T A
NEARYE BE2RAE B AT S RGO A N ER I RE R, B RMRE R AT A AL,

(b) TEARU T, “HVERAL —iAfEH 5B RAR, AR HABRT LR
(1) DRI R BAS R IT R AT IS R () BRI TE R R ik s HL A AN T 24 T B R A 1)
fE s (i) M5 AR BB A R 25 1T AR 00 Ak 3R A5 B A A5 B SR A 15 1
BV THRE . AIREH B2 BN SN e NRIEERIE R, HEIRE
AR T A R S S .

IR FRINTE T A T 2 T B RAT B S R T i R Y B S R IR S BT ARV S S
PrEdRE B ARIRAT N, WG AR =77 (A RIRAT AT SO ) B AR A\
DRI, SLCHRIUR A 11 A5 R “ M7 ( “Finder” ) fE4S BATFRATZAT, BATR
S A NGB RARAS . A3, N ANEE 1145 B0 1 WU B 5 kB B {5 B

(IE@N Dirks ZFR). HAh, EWAGEM Tl 5 SRR eSS I E BN (TR
LT, BEAGEAEI WA R R AT BIRSE, 12U RIE T 20T 2E 5 A
(BRI N TEA “FniE” 80F B ARG S BB RAIER B ). AR, (A2
AR UM TR TR R IR BEIE B 0 o= .

SR TGU I ) T A7 PE L U4 B BO A B AR BT, JUHR AL A BRI K5 18 . XT3
LI L 75 7 v R P P AEHERR B Facebook b AR IME BT By Bk 12 B RET
SER, B “CAFFRAT” — R SO A R FE AL 38 BRI T2 S i Wil _E R AT
HME R o ATATAH B BRI AR o 3o T 9 e % 2% f i R S 1

(530 PRk, o SR AR I W S AU BT B R 5 20 R N Aty T A R A5, it T LA A
RAGRHATIE S MAEZAE BAR M EIAT AR SRR RIRSAS, WSOt AE ] . [
Ut IRV R| — SR LS, MR — (5 B EEE E AR ATF, AT UM AR —E B3T3 5,
AN S AU LR -
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RFERIN AR ENEBEISC RS ? ERA ST T8, ERANA MATENE, JRr

2
AR 2 N EAOTR? HRAS 2 15 2 i SRR 2 X ] JBUREAE 5 SO T BA R

(=) Dorozhko RFISLLFE

SRS IR [RVERBEE Dorozhko ZZH RN, RIMEARERAE X L%, HRIKIRIT AL LI
JRIE M. {H SEC MR At A B 2 8 WL, 1M . Dorozhko 2R B ) 2 SUBRAE 1L, X
BRTA R BRRR 47 . BYEN L, 405 SEC ATT Dorozhko &M f3) phe Bl HAT A ) vk,

SEC WIS N3RS “Chevron deference” CRHR “PIHACRMIEN” > I ke. sk, 7

o R —FRE T, %1 SEC W& AR, HONZR#E “Hiw” 18 L aid

BN o PRI, 1525 e — R SEC AT LSRN LA R UG ) CRAT 14t ELAR 2 9 4BL SO 265 10b5-
4%6):

AV ZE 10b5-4 2%

#1934 45 CIEFAE51E) 55 10(b)%% 1933 4 (UEFRED) 55 17(a) 4k S 3L SR VERNI T
o CHRGePE” . CHRBWATONT N “HERVEVETH” SN B EEA T BLR 5 ESE K SR EE
F B ST A

(1) A7 N FEAR S 03 55 H 9 LASR B B3R A AT e 2 R A TTHE B

(2) Foieilnd 1 e P ) RE AR R ik Bl o A AT B e e T, BRI, R B R A
S S EIE LA A T 2 FH 7 M SR s A (R Bk, B ) AR SRE AR SAE B A
PR SC R BUE B, A H N ENE B8 B AR A THE B AIC R BUE B A B 2R
FE, IR LR B AR BEITA & B

(3) WA 5 RSy TR, sfn, Fas R B HARAR 545 B AT B S BUb A A
FeoF IE R EERAEATHE R, AP ER.

X AR A EOR Dorozhko S89 JiE BIHIE AIVEH ROBRER, EHERR T RS REE. &

W T TR AT OB AT (B ARFRa S, RN AR (AL
) AE A TR

B EERARATHE S ERMUAA, TN A SR S 4 it
PURBIHLEE RN, S NFH T BLHLEE 10b-5 26 “HRw” 2R “M#AT3)
YT o BEAEAY REHRVERR T (TRMERESZINBGERD, BERER

I AR T B Bo I TR) L VER MRAE Ja 3k H R B B 58, (HEFF A IS it B

1541 i, SEC v. Dorozhko, 574 F.3d 42, 51 (2d Cir. 2009); 3 W, b SCRIE 28 KB 3.

1551 Jjl, Chevron, U.S.A., Inc.Def.Council, Inc. U.S. 837 (1984) GANZEARIETY H 2 ah & R T, Yl
SXof G T ERAT VR 1 A e S A B B D
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EIRIT BT RO ER IR . B EHEAE Py RN T AT R e

TEFTA I, A 8 18 K BRI A58 5 83 8 NHBEAT2E G i, A2 S il
R RRINBOY, AN 2 ¥ S ST 5 Z AR G AT R, WA BOEM . SWERRE, X%
23 FT BRI AN S A5 USSR e B B ELBR M7, (H B GE RER T
Dorozhko IV 2 R dkmti 2 .

BFREX — B, A58 N ] RE<x i 5t SEC A& 5 7] LA 2 55 Dorozhko, FFHUHH:
PIRESR IR T BB IR I B B 2. 08, — &SRR, XIERZ SEC #£iEid 10b5-2 BN
B R BRI, EHERE T 3 IR R R FLAETE United States v. Chestmant®"— 22 i (1) AL
et #Itk  “Enbancholding” ), BISURANZE T ALK ZIEN . P4, 10b5-2 AL ]
BRLE, AT TR I SFOE B AT BUB R (55 B “P) 3Rt IR N~ {8 SEC Bef% il & i
FEREREGEIERRIMEHE, 2 EUHHR SEC K& L “HW” 1 “HimtE” &
X, [0

[FIFEH AL, Dorozhko ZEME B VABLALT-XF “Hiw” — 1 MR T2 . Zi5kE
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