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WEABIRHBE R B ERAUHER - £ EHER - o
RAFZAIEERSE > ERNRRS - AFWHIEE " EREZEREDN
HE L o 2iERER o EASEHFIEAYRRE o (CHETORETRES - HEE S
AR~ BEREEHRAE - BITHEsH » FEIRERGAERE - FE
TEMER - FHROFEILL « FHE OB ERR K OFERR ~ FEl oK
EREEHART > BFEENIIR - ARHCHEATH SR I 2

a2 A I BEfETRS > £ 3 A 1 HBds—EFI 8 H 31 HA
ek MZEAFERINELALL 7 H 1 HE 10 HEARE R HIEA R
B o WEL RSN GRAL S 2 EE R EA R E - £ AR
MR EAEE (ERERIL) HYBRRE - #iSfEARE B RAVBUREUE o
FEE #E B PR FIR SRR - AFACEAYEE R > A S EANE
ES > PR S  AFIUEZS1 - HALEKIHE I > Bl
YRR SR BTN BE D sE R EER - EHE - EE
FEDLHY 43K -

WS Z X 2 E AR M SN ) BURUE R EERE TOHE K
I BITBUa < » 9278 2B R B VAR - ASCE Jea 5% B HLER 3R
HIAERE A S > HRal IR 7 5 5 AT RUE R E B HI R - |14
R 7 AR EURS - BRETEEORON B IRERF REEA IV SUERRAE - MR

Y AR 2010 FEEESORIET TOME IR ) AR o S2EEEE > NS
BF > H 172-174 ~ 315-333 - STIRH AR A E] - (BIE R (2012) bR
£ ARG ERHERHELEEEREANE - —O—OFEMBIENRK HiE
PR PRI - BURSREE - 55— /\HH - H 141-156 (2010) -
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FCERRREEZ AWM ETRE S

B R AR REE - AERBUERHEE RN (materiality ) AYfE -
WHATEEE — MR, BT A BRI » EIis B B M ? 5560 1934 F58
538 574 (Securities Exchange Actof 1934 ) Wi RIRE - BB E&GHTE
BRI FIEEE G (SEC) FTETEE < ROARECH AT Hol E 12
2 -

- BB R E B in R

Rt FS B = ABEAE 1976 4£FY TSC Industries, Inc. v. Northway, Inc.
23 WNECKZHZENZF AR ENEE  E0BEAME - G
T E P A FRE PR T RS B8 S T R B SRR E IV R R ) U R - B
MR A HEEHH » WEFIAERZ —EBEH  FgEFEHAELE
EHEECHEAYEH - R BE TR EANAER » ZE8EH
BB E S EIE - [FlF > — (RN EHE > NEBEFEREELER
s B E H A A ES A E G & HE 0 nRE RS B M & AR
TR A E A E SR - A58 15 5] g5 ( substantial likelihood ) ?

2 S TEAM | BHEYEE 0 B COXETAL., SECURITIES REGULATION, CASES
AND MATERIALS 585-630 (2009); Richard C. Sauer, The Erosion of the Materiality
Standard in the Enforcement of the Securities Laws, 62(2) Bus. Law. 317, 317-
357 (2007) -

8 TSC Industries v. Northway, Inc., 426 U.S. 438 (1976).
b R R E AR HIAFE HY ¢ “[A]n omitted fact is material if there is a substantial
4
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EHEE MR A ? B i S A B R IO YRR A

TSC ZA B &AM (materiality ) FEEAE » B 73S i FE 56505 §14(a)
HIRLE - I B A BEORZst F RV AR - B R = A B A Wl 12 18 A
§10(b)HyZE(F: - EFENER ST ANLAS [ HI®

FEEANER OREEET MREERREREEEE(H
WAFREBE) @ DR EHERM ? Bl R e AR/ 1988 41 Basic
Inc. v. Levinson Z£° » DIE{E#ENVIZE - BE U ERERIE A
HYHIE i Ry 28 E 548 - 1976 4 9 F » Combustion iff$5 /x5 H &2 F
Basic /A F] - WIRAEFAEEEIFEE - B TE5SHES > Basic
NEIFA 1977 % 1978 4R = RABETIESKIFEZ 55 - ZR1 - 1978
12 H 19 H - Basic /\E & etk DUEE IS 46 3570 & 45 Combustion
ANHE] R 12 20 HABEA#E%Z Combustion FYI R FEZELLY

likelihood that a reasonable shareholder would consider it important in deciding
how to vote... It does not require proof of a substantial likelihood that disclosure
of the omitted fact would have caused the reasonable investor to change his vote...
Put another way, there must be a substantial likelihood that the disclosure of the
omitted fact would have been viewed by the reasonable investor as having
significantly altered the ‘total mix’ of information made available.”. Id. at 449. fH
BAETEm > 5L WILLIAM K. S. WANG & MARC 1. STEINBERG, INSIDER TRADING 107-
108 (2010); Richard A. Booth, The Two Faces of Materiality, 38 DEL. J. CORP. L.
517, 523-531 (2013) ; Z[#EH)E - miEsF 1 > H 128-130 -

> “We now expressly adopt the TSC Industries standard of materiaility for the
§ 10(b) and rule 10b-5 context.”. Basic Inc. v. Levinson, 485 U.S. 224, 232 (1988).
HREERE AN » & Wendy Gerwick Couture, Materiality and a Theory
of Legal Circularity, 17 U. PA. J. Bus. L., 453, 464-467 (2015) -

® Basic Inc. v. Levinson, 485 U.S. 224 (1988). #HEAz % » 5. COXET AL., supra
note 2, at 590-599; THOMAS L. HAZEN, THE LAW OF SECURITIES REGULATION 499-
501 (2006) ; 2SS » FIHEEE 1> H 130-138 5 LK » 55550 5 Aam & g
H 340-347 - ZRERKGARAFT (2011) -
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(tender offer ) - ¥ 2 7£ Basic A\ B/ ARG L& i pE 2 1% » HI & Basic
N EIHREEAISE AR B i 0 J5 LA Basic /2 E] 7 2 §10(b) i1 Rule 10b-5
2R AVIRE o fFRELIEE R ENEFESTEA (class action) o

S5 1934 357750 5)£4810(b) & SEC Rule 10b-5 ¥9%E 1EHER T
Fo o R R AR - BRI BT E A EAME (materiality)
AR EENHERIT R A E BRI TR - B ERREEA BRAE AN ?

BrFRH 7 A BE Y Basic A FESE—RAF G U HHENERT > IR
N EEAREEITRAR o B K (1978 £ 7 H 14 H) KE =K (1978
F9H 25 H) BRZE > MRAFHECETHRE  EHBEEE R R E R
TBIE > MR REREE FREE E B I DL R - NIt~ B A EAM
Hﬁﬁiﬁ%f\iﬁi@.h%ﬁ%ﬁ%ﬁﬂw% RO REOEEAIOIP s - BEIREEAOH

BN EAFEE IR R AEAON RS e I # £2810(b) & Rule
10b-5 HIHLE -

BrFR = AR B S N EIRART A - B R DR RI Y
HE - ERFERM -

T “It is not enough that a statement is false or incomplete, if the misrepresented
fact is otherwise insignificant.”. Basic Inc. v. Levinson, 485 U.S. at 228.

& “When a company whose stock is publicly traded makes a statement, as Basic
did, that ‘no negotiations’ are underway, and that the corporation knows of ‘no
reason for the stock's activity,” and that ‘management is unaware of any present
or pending corporate development that would result in the abnormally heavy
trading activity,” information concerning ongoing acquisition discussions
becomes material by virtue of the statement denying their existence.”. Levison v.
Basic Inc., 786 F. 2d 741, 748 (1986).

“[O]nce a statement is made denying the exixtence of any discussions, even
discussions that might not have been material in absence of the denial are material
because they make the statement made untrue.”. Id. at 749.

9 A

FNEE EIREB R AR S A b R IR 5 B R Z EFEHR > I Levinson
6
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A% BHTA Basic 24 SRR AR Y BATE AN - R
55 =0 FER AR A RIS E AR #E (bright-line rule ) > JRE[L)
ARG E T & G E I > BLAE SUE (B AR e fF T8 20 A9 2 i o s
(‘agreement—in—principle as to price and structure ) > JHEEA BEHE KR
P B AR

F— BHREANNS - aHENTHE > 5% > ROAEIR
MZERk - AABHEAR - ATRERERE NE L AT - KA E
B BRHL T EE BT R AU o TEUCE(E RS R ORI
FEE IR E T EAR - A DUR N BB RO B BE & A AV

s

7 -

F= o RITHIMERERRSE » (EAFEREIRARH SR (R B
HeHaERZHETY

v. Basic Inc., 871 F. 2d 562 (6th Cir. 1989) -

10 s = 3K 3RiARE Sl By - “Agreement as to price and structure provides
concrete evidence of a mature understanding between the negotiating
corporations. They constitute a useable and definite measure for determining when
disclosures need be made. Finally, with both price and structure agreed to, there
is only a minimal chance that a public announcement would quash the deal or that
the investing public would be misled as to likely corporate activity.”; Greenfield
v. Heublein, Inc., 742 F. 2d 751, 757 (3d Cir. 1984) - B FSf AR R E it
JEE EfEAT ¢ “Under this approach, preliminary merger discussions do not
become material until ‘agreement-in-principle’ as to the price and structure of the
transaction has been reached between the would-be merger partners.”; Basic Inc.
v. Levinson, 485 U.S. at 232 -

1 Basic Inc., 485 U.S. at 232-233. AZFHREE 3 > Rk 4 V\j%‘ﬁﬁ&% s
H gijﬂézwum—%ﬁ?z*ﬂ&'i@é%ﬁﬁﬂ phEREEESR > B8
H 13-16 (2009) ; JLEAEE > ¥t E O R 2 2~ [ fE — (¢ 32 B4 Basic V.

7
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BRI ABESE LT A T IR ERE | FER - HAEL
ser A EIY > SRR AREMNITE - (EHGE RS EE - M
PREEREE N2 o EFFAMYEE —THE P BRI E A BB &=
HErRE ) BEEEGHILEBEREREEE AR - A ZH A= S
OREHIHIERRS -

BB LOM BB FIRE - AE MR REAVE D - B RS IARL
t o fh HLANGOH B RS SR (R R R R AR 245 EEP IR E AR
O EA SR 1S B R E N S Y UM R R E KAV ERE T &S
RRER Ry — 3k e BRI E LA M A S TR E - D R
EHENTE - B EETHSE A REEE (R RN AR ILABUR
MHBEREGEAERYE  AHE EAREERSEERE > GWLHE—E
B R B TR > TR EE AR ok 5 i B A R/ N TR WS

Levinson ZEES#E » & EEm=E , 55— O/ HH » H 86-95 (2012)

2 Basic Inc. v. Levinson, 485 U.S. at 230. REREAMES EEAE » TEE Y NiAE
BITHYK G - (EAEHR A S R A BRVEREE  MINAEEN - H2ER
1177 f2 B PR I T 0T B HAG Y EEE S 1R » Joan M. Heminway, Materiality
Guidance in the Context of Insider Trading: A Call for Action, 52 AM. U. L. REV.
1131, 1211-1212 (2003); Joan M. Heminway, Just Do It, Specific Rule Making on
Materiality Guidance in Insider Trading, 72 LA. L. REV. 999, 1053-1054 (2012) -
Bt A 225 30 B O fr 2 (F 0 581 - B RE SR A I AV D) BE » Donald C.
Langevoort, Rule 10b- 5 as an Adaptive Organism, 61 FORDHAM L. REV. S7, S16-
S19 (1993) - BANE TS IEIEAV5E = 5E » 2B Stephen J. Crimmins, Insider
Trading: Where Is the Line? 2013 COLUM. BUS. L. REV. 330, 341-344 (2013) -

13 “Disclosure, and not paternalistic withholding of accurate information, is the
policy chosen and expressed by Congress.”. Basic Inc., 485 U.S. at 234.

¥ Id. at 235.

15 «But ease of application alone is not an excuse for ignoring the purposes of the
Securities Acts and Congress’ policy decisions. Any approach that designates a
single fact or occurrence as always determinative of an inherently fact-specific
finding such as materiality, must necessarily be overinclusive or underclusive.”.

8
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ARy SR A NS R D B KB A I
SR B3 S (AR S S T R R B T SRR AR
BRAEALE 6 AMIE O -

AR U 5 O AR AR LR SR R SE R
[ 5 R S B FIBT IR - AR S R R S
A TSR B P S SRR RS KB A E
BAEMRE AT EE EAYEE  EIBEANE M - HEER
TR SR IR R M - TR E AN e
BT EEPEE - BIFEAN R -

TG+ R RIS - A BB - B
5 (BRI ) B Ok - /5 LA IR TH ST R 7 B e
ISR B AE - ERAPLHEATREBNEE - 5 RS,

Id. at 236.

16 «“We therefore find no valid justification for artificially excluding from the
definition of materiality information concerning merger discussions, which would
otherwise be considered significant to the trading decision of a reasonable
investor, merely because agreement-in-principle as to price and structure has not
yet been reached by the parties or their representatives.”. Id.

17 “Even before this Court’s decision in TSC Industries, the Second Circuit had
explained the role of the materiality requirement of Rule 10b-5, with respect to
contingent or speculative information or events, in a manner that gave that term
meaning that is independent of the other provisions of the Rule. Under such
circumstances, materiality ‘will depend at any given time upon a balancing of
both the indicated probability that the event will occur and the anticipated
magnitude of the event in light of the totality of the company activity.” SEC v.
Texas Gulf Sulphur Co. 401 F. 2d, at 849.” (emphasis added) /d. at 238.

FELLFEF| B /INBEIE » WIEE AJHE - 2R Bradley J. Bondi & Steven D.
Lofchie, The Law of Insider Trading: Legal Theories, Common Defense and Best
Practices for Ensuring Compliance, 8 N.Y.U.J. L. & Bus. 151, 179-185 (2011) -

9
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NEHIRE > RAFRXGEAEREEENGEERNRINLUAE - B
HEAMHRE AAREEERENR M - LAKREXABEEH
TEL o PLANEE S R = AR S H > Rule 10b-5 YA - WAEM S ETE K
FELANEBRL > MERERNE HAR RN EE - ETED -
BEERAN SR > A EE N REEENERE > BRERHEY -

HEHHEENETY - BEE AR - AEERERR - 125
EZ RAHERNE - EENIHEEHREREEASZEELR © O
RGP BIFRE B EARNEY - AR R Ie RAE R EE

19 «“Whether merger discussions in any particular case are material therefore

depends on the facts. Generally, in order to assess the probability that the event
will occur, a factfinder will need to look to indicia of interest in the transaction at
the highest corporate levels. Without attempting to catalog all such possible
factors, we note by way of example that board resolutions, instructions to
investment bankers, and actual negotiations between principals or their
intermediaries may serve as indicia of interest. To assess the magnitude of the
transaction to the issuer of the securities allegedly manipulated, a factfinder will
need to consider such facts as the size of the two corporate entities and of the
potential premiums over market value.”. Basic Inc. v. Levinson, 485 U.S. at 239.

20 Id. at 237. Basic i A5 S TR R ERTEHEM AN B IR B A =AM
f&E - B Basic Z |5k 9 » Basic Inc. v. Levinson, 485 U.S. at 233 n.9 - |f
W5 N EFRAREAE United States v. Smith 22 » {J5 1L Basic ZEfY#EAE - H]
ErTEM A S & ER TS E > @™ B AE KM - United States of America v.
Richard J. Smith, 155 F. 3d 1051, 1064-1065 (9th Cir. 1998). AT » & Bruce
A. Hiler, The SEC and the Court’s Approach to Disclosure of Earnings
Projections, Assets Appraisals and Other Soft Information: OIld Problems,
Changing Views, 46 MD. L. REv. 1114, 1186 (1987) -

2L “In a subsequent decision, the late Judge Friendly, writing for a Second Circuit
panel, applied the Texas Gulf Sulphur probability/ magnitude approach in the
specific context of preliminary merger negotiations. After acknowledging that
materiality is something to be determined on the basis of the particular facts of
each case, he stated: ‘Since a merger in which it is bought out is the most important
event that can occur in a small corporation’s life, to wit, its death, we think that
inside information, as regards a merger of this sort, can become material at
an earlier stage than would be the case as regards lesser transactions —and this

10
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TRAEREI EA B AT E 2 B 5t D G R TR 1T - R
Bl R U BT (U RS B AR e
g -

REBIRE AR IR B A B A DA H I - 1
P E AR - BRI EA - UREHLE A - BEB A
fY 1 E A B R SR A (R TR - 2
0tk 2 $10(b) A1 Rule 10b-5 FY X3S AEF - TUET R BT A
B A4 BB - WIS e OB T 6+ (BB
SEHRIUE IR LS ANAE » S BRI IIA B hy - BT
B ETEL - R E AL AT IS - EMER A E
B RIS ETRR - RIVERE A EROOY -

REZNFFM A EEMAVEN - HILHIDR A R S0
IRE o WISFERHUBRFRIBE A BEAE - DR AC 2 B 7 S BT RO (48 R 2R
ENERER > OB A RAERHE (REESOET MY BRI - £
EERATE RO SR ) > HIESHER R A > N E R FHEAME (H
HEBRARIL ) ZRTE BT » FERNRR S - ERAVEERLE 4T
EER2HHEEBA > OB BET > JHE AR T RIL

even though the mortality rate of mergers in such formative stages is
doubtless high.” SEC v. Geon Industries, Inc., 531 F. 2d 39, 47-48 (1976).”
(emphasis added) Basic Inc. v. Levinson, 485 U.S. at 238.

22 SEC v. Scott K. Ginsburg, 362 F. 3d 1292, 1296, 1302 (11th Cir. 2004).

23 “The 1934 Act was designed to protect investors against manipulation of stock
prices. See S.Rep. No. 792, 73d Cong., 2d Sess.; 1-5 (1934). Underlying the
adoption of extensive disclosure requirements was a legislative philosophy: ‘there
cannot be honest markets without honest publicity. Manipulation and dishonest
practices of the market place thrive upon mystery and secrecy.” H.R.Rep. No.
1383, 73d Cong., 2d Sess., 11 (1934).”. Basic Inc. v. Levinson, 485 U.S. at 230.

11
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Z A FI P& AR B B SR A A o o (BRI FR e = VA B Y A -
DR ZE B A FIRY S AR (E rRE E ARV E A8 PP E e
Dl @i HlE - N R E AOH B M B R AR Z BT E E 5
FERRNERE S, AT PR 48 A B A JERUE R A 2 Y ZE /] - B EREC SR
Pl - BEFEARERE -

Basic £ 1& » B FOUEREIEEE 2 NARAC 5 M » 51 Basic £H
BEH S BRI BT - 3R DIREE 5 2 A # f810(b) A1 Rule 10b-5
HIRIE ° AR ERNE » 2 FHE G T E K EIE AN A
B > T IEH B FTTE B9 N s E e 422 - 2011 AEBEH A = A B AR
Matrixx Initiatives, Inc. v. Siracusano %€ - & /1 Basic Z A B4 HE AN

FF B ELAE S -
I s 2B % 2 D Rulel4e-3 2 p R P A

FEAFRUEZEM - SEC {k 1934 55555 54 814(e) VI HE » °
1980 4574 Rule 14e-3> HUEMAEM ACHRTAFRBBHNEES R
BB g A B = > A BHUOR A LU Y E MR A Cany other
person) - FEZEA B A FASCEAVIRE S > RIS A S K E

24 2:F8 U.S. v. Teicher, 987 F. 2d 112 (2d Cir. 1993); SEC v. Mayhew, 121 F. 3d
44 (2d Cir. 1997); SEC v. Wyly, 788 F. Supp. 2d 92, 116, 118-125 (S.D.N.Y.
2011); U.S. v. Contorinis, 692 F. 3d 136, 143-144 (2d Cir. 2012) - 7F 8t £5ERx
M B EEEAIRE - RO R E ML 5 E BRI RS - 25 DONALD C.
LANGEVOORT, INSIDER TRADING: REGULATION, ENFORCEMENT & PREVENTION
§5:2 (2015); WANG & STEINBERG, supra note 4, at 118-142; Rebecca Gross et al.,
Securities Fraud, 49 AM. CRIM. L. REvV. 1213, 1219-1221 (2012) ; 23 )E - 58
51> H 128-153 -

25 Matrixx Initiatives, Inc. v. Siracusano, 131 S. Ct. 1309, 1318-1322 (2011).
12
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AR ASREIEAE > BCHEE - KA~ 208 A BB H i E U
MEE A MAREHEARATARR —BRaHHEN > KEH
BEATERES -

s A BRI R BB 2P B (substantial step) - i SEC B - f#E
ANFUE A EIE R MR R - A EBEE AR ST
5 NEBRUEREES  SCEHAFRIEEN R KHEES - (2
PRGBS -

BB HIR R » FREEESE - TEAK(E R EIE - SEC v.
Mario % » 33 M DLEEAR AT « SRR BT B 0dE © (R4t /0B
T BRI S AR A R - —
FORERR + S T A A R RS T W R R R B SR
i 5% - SEC v. Mayhew %€ » FIJR3R By - /0 5] By /s BV HOE 1T »
SRR AT« F TR SR T R B E s - DR
BB29 . SEC v, Warde %2 » il ks + 25 /A B A A 5 EUE ERLA SRS
S A FI SR T G A E 2 - R R S
£ BB EFETE R - SEC V. Falbo ¢ » HIS Y - /A Sl ERSRAT -

% 17 C.F.R. 8240.14e-3 (1980). fHEA =T » 2B 8 Louis Loss & JOEL
SELIGMAN, SECURITIES REGULATION 3763-3774 (2004); HAZEN, supra note 6, at
545-546 5 Wk A4 58 7 5 N 4R A 5 BN B IR R s = T E RE R (3l B8R
ELRELEGSE » B -FUUH > B 79 - 158-165 (2010) -

27 SEC Exchange Act Release no. 34-17120 (Sept. 4. 1980). #HEH= 5 » & WANG

& STEINBERG, supra note 4, at 713-743; COFFEE, JR. ET AL., SECURITIES
REGULATION, CASES & MATERIALS 1182-1184 (2007) -

28 SEC v. Mario, 51 F. 3d 623, 636 (7th Cir. 1995).
29 SEC v. Mayhew, 121 F. 3d 44, 53 (2nd Cir. 1997).
%0 SEC v. Warde, 151 F. 3d 42, 49 (2nd Cir. 1998).

13
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AR AR A E] o AR R AR IESTE - BeRVER E
HABHWE RO EENEESRSE - FEgETRAVER - SEC v.
Ginsburg Z£ - JAREEEE - BT S E A& H - WETEEXER
KR IREELL > CEEEPER? -

EBEELVEE DB Ry BB o HIERVE AL AT Y A ( prospective
offeror) & AFHUEE L) (takeover bid) HYRTREM: © LT E DB
HOHEANEE AR - FTREHTE ARV HIE s TS LA E > iR
HEKM - —HEITEEDER - R&NERA %W AR BUEY L
HITABAUCEITE) - (FE#E A Rule 14e-3 MY E » 7AW IELL AR
W RE AR BRI SE Rk - B A RE A BUS HAR A RIAVEE 21 » (HOR HIER
FERES o iE L E AR DU & AR K 5 A Ry B Y > I 48 Basic
EEHERTTE -

81 SEC v. Falbo, 14 F. Supp. 2d 508, 524-525 (S.D.N.Y. 1998).
82 SEC v. Ginsburg, 362 F. 3d 1293, 1304 (11th Cir. 2004).

8 O’Connor & Association v. Dean Witter Reynolds, 529 F. Supp. 1179, 1188-
1193 (S.D.N.Y. 1981); SEC v. Mayhew, 121 F. 3d 44, 52-53 (2d Cir. 1997). %
fz] COFFEE ET AL., supra note 27, at 1183 -

34 SEC v. Musella, 748 F. Supp. 1028, 1041 (S.D.N.Y. 1989). FRIE LT 4 EEHY
&T#w > FL LANGEVOORT, supra note 24, at $7:3; WANG & STEINBERG, supra note
4, at 107-125, 713-721, 725-726; HAZEN, supra note 6, at 490-492 -

14
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>~ BRI

2014 FRCHAR IR R AT S E A AR AL SR ES - K
BE 2003 (YR ERTE < » ML RFE AR Daimler ZHAVFIAE E4IA - 2%
7 2003 (YR B 15 S R BRER AR HR B —ER A -

- 2003 & HP 44

2003 4FELEIAE (R T35 4 (Market Abuse Directive, 2003,
MAD - BB —4H ) ARNGUMEHES - BIE NAI&E : (1)
PEEIRE ;0 (2) BARAR  (3) ERFsEHFBLE S HHTA
&) B4 Rl P o R MHBR T A MR G AH R 0 (4) DHEAIEEAEE - Al R SRS
SFEMMELERNTZE (Article1(1) of MAD) - Hrfr T M HHE | AV
> RIREESASE 167 Rz 1 B4ET "TNSR , WBUERTGH » 1Rt
i Ryt -

BB & B & 1Y 17 B 45 % ( European Commission Directive
2003/124 > JBHYE 4 RE) » ATER B YARE (information of a precise
nature) - (RIEHEIRE BB EC#AE - ST EEEIRH TR A 0 B
5% 17 L BEE  EL A T T DA <5 ml e o VAH B 2 07 28 1 < Rl e i Y (B A
R B - ANEE MR AT R H AR B E RV AR - Rl R &
AL L EAR T REE A B E R EAHE®

% 1. “For the purposes of applying point 1 of Article 1 of Directive 2003/6/EC,
information shall be deemed to be of a precise nature if it indicates a set of
circumstances which exists or may reasonably be expected to come into
existence or an event which has occurred or may reasonably be expected to do so
and if it is specific enough to enable a conclusion to be drawn as to the possible
effect of that set of circumstances or event on the prices of financial

15
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AL - BREHES A T MRS ( The Committee of European Securities
Regulators, CESR ) 2007 4 7 Hfyf##E< (CESR/06-562b - &)t s =
D) Ry B BN Rk AR 2 E - IER Y 4 THAIETE AR ¢

E— 0 RPHEFALMEBIE - TR RN - IREIR
U AR I S E 2 BT A AR, o T LA B S AR Y s e
fF > AL TR A

F 0 WMRHEFTIERIAN M > DR A FRIPEEL - Al —(E P
B AR B (EBRE > Eha] DU M E B REROR S o DA BAUOR KB - Bl
B E R R R EE - EEE B BN S RER AN E - ta]
REE A HIRERYIEES -

F= o WEPAMADHE - Ao —E R BAVE o PIAOYEER
T AHFE T » B[R] IR B W 52 . B)U& BT (v R e iR Y H AR A S4B -

instruments or related derivative financial instruments.”. Article 1(1) of Directive
2003/124.

2. “For the purposes of applying point 1 of Article 1 of Directive 2003/6/EC,
"information which, if it were made public, would be likely to have a significant
effect on the prices of financial instruments or related derivative financial
instruments" shall mean information a reasonable investor would be likely to
use as part of the basis of his investment decisions.”. Article 1(2) of Directive
2003/124.

FHREET 5 » 2Fd NIAMH MOLONEY, EU SECURITIES AND FINANCIAL MARKETS

REGULATION 717-718, 720-721 (2014); EMILIOS E. AVGOULEAS, THE MECHANICS
AND REGULATION OF MARKET ABUSE: A LEGAL AND ECONOMIC ANALYSIS 251-259
(2005); Klaus J. Hopt, The European Insider Dealing Directive, in: KLAUS J. HOPT
& EDDY WYMEERSCH EDS., EUROPEAN INSIDER DEALING, LAW & PRACTICE 129,
134-135 (1991) -

% CESR/06-562b, para. 1.5.
87 Id. para. 1.6.
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TR AT RE Ry P RO % -

F0 - R ES e AR N ERELEREETZE K2
g = (1) Al DR MR s AR R s R mbs T~ A HRE
TRTEHIEETE o BIANTCE N HIZBF R A E R R A B IRy B A E
R S A BR R RL A SR 7135 - (2) JHEABIR AT RE LB By
HSGATAIA - RIS 20N A 2 T8 B R R R B AR -

= ~ %P3 K Daimler % éad) i

BB B @ {TF A2 ( Directive 2003/124 ) FRfgmy i (set of
cirsumatances ) B¢ (event) - BASNZE Fyfo] ? Fral & BRI T
4 AMATENE ? B 0 BIAE A E RS A HERENE
BHEE#E > BrEEAPE (European Court of Justice, ECJ) 7£ Markus Geltl v.
Daimler AG ZE*0ff Hfilf -

& Daimler A5] (LUTf&fE D A H]) #h{TH Schrempp (S %)
HIEEAE] 2008 4w > {HfthAE 2005 42 4 H 6 H D AERHE 2 1%
AR - F4 5 H 17 H S £1 D AHMEEF L Kopper

(K#E) FEEFHEROTE TlmtEEEET -6 H1HTF 7 H
27 HRE > D A= HMEERZ A S I HE - 7 5 10 HiE D A FH

% Id. para. 1.7.
% Id. para. 1.8.
40 Case C-19/11, Geltl v. Daimler, 2012. A Z M E & 3 > 2 B MARCO
VENTORUZZO, COMPARING INSIDER TRADING IN THE UNITED STATES AND IN THE
EUROPEAN UNION: HISTORY AND RECENT DEVELOPMENTS, MPILux Working Paper

5(2014), at 24, available at www.mpi.lu; Edward Green & Olivia Schmid, Duty-
Free Insider Trading, 2013 CoLuM. BUS. L. REV. 369, 398-403 (2013) -
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A ZE A e SO A B TRYEM -7 H 13 H D AEIS HEA - KR
7 H 21 HE 28 Ha BB {TESET EFEEZETHEY (Presidential
Committee of Supervisory Board, Aufsichtsratsprasidium ) fzE5Z5&r -
B ANREIIERBITRZE - 7 H 18 H S BH K Bilimi& > [
B S BHER R Zestche e RHEBITRAVERZE » $25C 27 H . 28
HE & o - ZHHEE AN 7 A 27 B 17 8§ f 28 H 9 F 50 77 &
FEFENEZEGNESEEEE - D AFIE 28 HIYFH#RLY 15 708
ANAATEEE » D A E R ERERIANE Lk -

AREFE Geltl B J HMAEH S AAATE MR AR R E5R S A
Bl B NEFEEEE ZFIEEOIERHE > D AFEIRKEF AR
BIER Zfk - J537a8 D AERERES -

2009 £ 4 A - 1HEH EE 5% =5 AR (Oberlandesgericht Stuttgart )
FIRR Ry > S BEEBAVHE - X 7 H 28 HEESH g MBIFHEE - IR 7
H 27 H 17 RS aY R B GO AN o 2R 2 Ay E 20 B

(intermediate steps) > fFE S EH K E S5 H 17 HIYS > & 7 A 18
HE SR #REIE S EERAF R M BRI G B -

o

o ﬁﬂﬁ.ﬁxf y/AHE]A (Aktiengesetz) 55 107 (&5 3 IE%EIHE EEEEKILE
Eg TnbﬁjJEF%‘FéffﬁTﬁEg%f%jﬁ FEARNPT BEGERZEEERE
STEEEEAEBE LERNEEY

42 Case C-19/11, Geltl v. Daimler, 2012, para. 12-19.

4 Id. para. 20.

“ Id.para.21. {EEERIEEAEE 2007 AT E A < 0 I AT RE S AR AURY
DLEg BRI S0%E] 99% Z i F 2 B 1AL - BHEHEZF - (R 3’?5&%&
B TAGUEE ) i 3R] > A B E&OEMES > 8 =1 - H 80 (2011)
PRER - % %T?Fi#ﬁ'% %EPW%XEJ‘EE%F? R — i EAR— O &
& EFHECZOWMEHE - H HFHEGH - HU-+=51 > 529 (2010) -
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8RR FS fe =74 Re (Bundesgerichtshof ) 2 Fafri% - 51 [ B 22
bR R E R B — 0 T RREPER ) B R TR R B IR E
FOHE ? T [ sE & HAF (reasonable expectation ) ? A5 T EE
AR EREE 43 & HIETHYAIEUEEAE( probability-magnitute test ) ?
E5 BH AR AN R ERERSRIVEZEEE —HF 8
DA 8 R E R M 2

BT —(E R - BRERVAEREsE By > PP BR L vl RE R R EE A B, -
2012 £ 6 A 28 H ECI WA > BREEZEGTB@EHESE 1 1RE 1
T (Article 1(1)) Fr¥fiERy " MEARE , - EIEMWIEZE: > BIoT L&
IR E B S 4 > B EE RS E A &SRl &
HI(ERS o Rz T B < SR 58800 (set of circumstances ) E(EE{f

(event) M RHASCFE @ MEMKH A E BRI AR - EREFILRNE
o P BEAGEREF TR 3T B EE B e

FURLEIAS RIS > MAD 56 6 fR55 2 75 (Article 6(2) ) kZ B &1
42 316&5E 178 (Article 3(1), Directive 2003/124 ) 7R85B iE
BARE A ERHE - LA 5 g2 (negotiations in course ) &%
FalEL (RPN EIREE BN b Bl+ o o] B rp s 5
K5 R BT RE R B B R 1B B -

4 Case C-19/11, Geltl v. Daimler, 2012, para. 22-23.

46 “Since terms ‘set of circumstances’ and ‘event’ are not defined in that directive,
it is appropriate to look at their ordinary meaning.”. Id. para. 30.

“An intermediate step in a protracted process may in itself constitute a set of
circumstances or an event in the meaning normally attributed to those terms.”. Id.
para. 31.

47 Id. para. 32.
19
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WEIAHAVEIE > BURTE CHIHIE » S RAEE TS5 2 R IR iR
BE OB - MREANEOATEIAE RN F RPN E RN
BRERRE b R B R JH BB T A A $8 88 %° - 40 SR o Rl 20 B R B
£ TR BT B RS - T RERA E R EEER 0 A
BB SR AR H & ESE A & AR B RE NGRS
BANERILEE RS - I - Fraf i EERHE S EERRIIER

(RERFHBITR) -~ MECREEBRESE R T FPREN -

BRI S (R - RIS ERIIAFAY R > FIDREH - B S EIR
TR E B AR AYRRE BT (8 RSOl A — 2 SRS — R - &
BE AR IT A JE DARY 2 BE — B R AVARUE B 9% > 1111 DL BB AR sy H Y
e B B R R R RS FIRSR R R IR LR 3 2 B (8 2
HEHET? - HEE TS MERICES O HD - EXHERIR
E o AEERBAFEENNEGRE - RESEHEER (high
probability ) - 401 EEFR 4 AERE - R 5 P9 30 A5 DA IO B S HUA & Al
MEEH SRS RRLEAGLY - HITH - h&EEEENHHELE
(legal certainty ) - 4% 55 56 5 DU (5 g S sl B R & a2k
& RIFEMEE RS S5 - Nt S B AR LR E 4R E
FEREN ER S IHR RS HIET - TR E TR (realistic prospect)

4 Id. para. 33.
4 Id. para. 36.
50 Id. para. 40.
51 Id. para. 43.
52 Id. para. 45.
5 Id. para. 47.
5 Id. para. 48.
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HEHEENBPmE™ -

R e Rl an B BB R F I E S a6 R EEEHE
HIRF Ry HIEEE AR 2 LR BUT £55 - BRI B S AR K - HH
MBE S AT e ¥ SR iV EAS A E A & - NILH IR EER
HRE - FEREESERIARAY BT - (HEERVAE B IERILH T
5R  FIRFE R T BRI REN: ) B T BORE AR R
T2 1 pIOH SRR W B AR 0 1 B B 8L AR EAR A (co-
dependent) - {EEFZEFEERTAVN > BIRIFHR LAY RENE - ) Al
BT (NILRIE B E RHUH R HE AR HE - ET S B ETH
SHAVREAES « (It > BREEVERR A BHESE Basic X " HAEMRNPERE
B RS HIETHNERE - EEBEGRETREME R - FEKES
ARERNEEEEAATR™ -

TefRRR A - B T PRI ER ) B AT LU R E AN B A
o BERABTIR MAD FHERARCCHYSEER ~ Be 2 ROLA H YR N R s
EHE - 58 RSB R T L B AT RE R M E AN R o T
BRHR > 2R IERNE AR ERNES - BEEFERA] L - 18F
S e MR EE O - B T AR ) f9ER - BUERER N AIDE
H Y R BT AG 2 R R - JIRRBUA I 208 MR IRIEE B/ LY

% Id. para. 49.
% Id. para. 54.
5 Id. para. 53.
% Id. para. 56.

% fHEAS & © K Hartmut Krause & Michael Brellochs, Insider Trading and the

Disclosure of Inside Information After Geltl v. Daimler — A Comparative Analysis
of the ECJ Decision in the Geltl v. Daimler Case with a View to the Future
European Market Abuse Regulation, 8(3) C. M. L. J. 283, 283-299 (2013) -
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HEY - R A BT ARE N EE -

GRS "B AR ) HHE > BREESEEFE AR
o BCEARE S | HEEZ B @ RYKE (Directive 2003/124) > 583 " 3%
AFRENE ) BT ERE ) BN S BRI TEE A - Sy Bl A
AR FIRFAT & R TR > A RER R B IR S BLIHARRE -
EERESEE ) UHE (IO EE ) o PERRAEAR
HE 25N > mTRECE A ER A Y N B B SSE A s A g - AR TS
A b REBEZ B gHIRSCGER - RESCAFRRIR T - 5577H »
EBEAIRPREVE F £ A T57E - PAFI IR B AR & ] A & AR R S 8
BB e s R AU E AR - SRR ERE R TS R
SR EELHILEER -

TEBIE L = ARE 2013 4F 4 H 23 HRECIR AR AR S - KA
[ 57 = A Y HI DA 2 0] > o HESRAHRBE R T - A e A K R
D AFEMITRAVEAIAE » 12 2005 £ 5 H 17 H S F (D AFEFE#IT
&) [ D AHEEEGE K BREFBREOR - ETHIHES -

Z 22014 E P F AR

2014 FEEZE FEFH WSS H A (Market Abuse Regulation,
2014 - fETE MAR sRECEREERAT) 5 7 (5% L IHARMANGUNERE
F 0 HEFF 2003 FEIETE SRy 4 THEAMR  BIMEWIRE « BORARH - B

80 BGH, I ZB7/09. £:}f Freshfields Bruckhaus Deringer, Global Market Abuse
News Autumn 2013, (Sept. 2013), at 5, http://www.freshfields.com/uploaded
Files/SiteWide/Knowledge/Global%20Market%20Abuse.pdf. (last visited May
31, 2016) -
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S SRE R AR - R ATREE R B e R Y (AR S -

MAR 55 7§55 2 TEHLE T MEEHAE | R IE T e
FEC#EE > NTEGHEIARTREE - BREE N TR SR &
FHRH Z P74 Ve Rl fn iy E A& A 2 02 - [FREE 3 THFE - JWFIHE
BREEE (HFER) - WEKREILRIESF (protracted process) -
HRETHAER (intermediate steps) - W7F& LB PERH B AVE: -
REIRRNGHE - FEIRE 4 EHE - WHEMERE A TTHE DU 1%
BERENEREE » HAEERZEEREmER ZHES -

61 MAR 8§7(1)(a): “For the purposes of this Regulation, inside information shall
comprise the following types of information:

(a) information of a precise nature, which has not been made public, relating,
directly or indirectly, to one or more issuers or to one or more financial
instruments, and which, if it were made public, would be likely to have a
significant effect on the prices of those financial instruments or on the price
of related derivative financial instruments.”.

62 MAR 8§7(2): “For the purposes of paragraph 1, information shall be deemed to
be of a precise nature if it indicates a set of circumstances which exists or which
may reasonably be expected to come into existence, or an event which has
occurred or which may reasonably be expected to occur, where it is specific
enough to enable a conclusion to be drawn as to the possible effect of that set of
circumstances or event on the prices of the financial instruments or the related
derivate financial instrument, the related spot commodity contracts, or the
auctioned products based on the emission allowance. In this respect in the case of
a protracted process that is intended to bring about, or that results in, particular
circumstances or a particular event, those future circumstances or that future
event, and also the intermediate steps of that process which are connected with
bringing about or resulting in those future circumstances or that future event, may
be deemed to be precise information.”.

8 MAR §7(3): “An intermediate step in a protracted process shall be deemed to
be inside information if, by itself, it satisfies the criteria of inside information as
referred to in this Article.”.

MAR 87(4): “For the purpose of paragraph 1, information which, if it were made
public, would be likely to have a significant effect on the prices of financial
instruments, derivative financial instruments, related spot commodity contracts,

23
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FAEZ - FF 2003 FE R Z &5 (European Commission ) HY{TE
a7 <> (Directive 2003/124) -~ BUEHFI S EHMIEZ B8 (CESR) HYf#
FE< (guidance) K EXELEFEAIAE EMA -

ER A ATREVERYHIENEZE - MAR JREZE - JE{R Daimler ZEfY
THET ) RAEMDEE -

BRI EAIRLS P

- ARRE

R X oA AR | ERPERFEERMNE ) BIRE - WRHUHE
(] iRp R T BT O Pl RELDN LAAS i » 2006 £F 1 A 11 HEESTAEIE » B3
P £ BB T E E A SRR (£ 157 R 15550 S 6 38H) »
fEEEhfEL

T BT 5 A TR - (R R MR S IR A
FiF % o 47 BB S K P 75 L B B o TR S8 1 o ek
T NP ERAE - RUBR R LR o IR PR R A 45
L - BRI R E AN B > DAY (07T & T
BE > BEEAIE ISR EE AN B - - UTE
FEEETEEE , DR TR RN, Y ER, -

2006 £ 5 H 30 H EEHRBIRE SOERIE - STERM " BH5K

or auctioned products based on emission allowances shall mean information a
reasonable investor would be likely to use as part of the basis of his or her
investment decision.”.
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e = i g P SR ARE VS & AN iR o) Y | S & AN DA
EEE ) (ITREMEARHEIE) - BRERMERIZHVRES -
PERCHEMRE ) B S IRFUE ¢ TOHBZ IR BB EEAH -
sk H ~ Y - ARH - ZREH - RRKH CBEH - FEEE W
HEEGHHRONEMEEREZH - LHITERTE K4, - TEHKE
ERARTEH » T EARVME Z B BLUR AT SR - RoROIRE - BAE
HpRILE R - DLHIHHERTE B - HAREREROHE ZREHRSE
EEBFREER IR > Bavd 2 attmrg (AR ) JRAH
RERHERE R, - ARAEREEN - HEMHNEES L
HyEREEN > e E(L - SRR REIB R S ABE R - e
TSC % & Basic XM= - wmAbie s ZEHKBIL — T EAOHEZR
i€ e EVAKBIEEE AR 22, (REARE 96 £E& ET5H
3099 SRR © S miAbt 102 £ & 55 3250 SEfHEHRIR
AHEEEE

20104 6 H 2 H @ IRILAZ B2 %E - BIEERES 157K 1
HIENE AN ERAGEE T REEMERS ) 5T A AR E
ROMER - OH THEZOHE AR, ARG SNER (%
1~ 2H)  HEEHBHE

RN ERTE —IHAR TR TREA A BB HR
SERR OB BT o AR #a 8 ROH B 2 R B 28 5 A 1L B E -
EARWIS A Fk > B2 2003 FEREARR H5 < article 1 HA
4 M E 2 EF Tinside information shall mean information of a precise
nature ({'EHHHE ) which has not been made public, ... » BRIRITER
NHE—IHAR THTREATFAERGEEREER ZHER - 12
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ZOME g ZOCFRIEY THAER 5 —5 > DORSEMR 2R BREAT
EAREREY  BRESEPPECERNNETE THEVR, 28
FE - iR E L NGRS T R * e

BEIE TOMEIANE ) BYIEET o TABER R R R ARG o BT

o EERH LIRS 2010 £ 5 A 3 HIinAbr EE &SRR - B AT
BN ILERE N R BER R G CE - AT E E RS 0 RIS EA 1A
N 0 E5 99 555 31 H 0 H 335-336 ~ 338-339 (2010) - #2008 £E 11 H 26
HIrERW B ZE S g & EmmaysEs 157 Rz 1 5 1 HATREEREE ST
By T TIAIERZAN > BREMBRTREAFSFERZEHEREERZIHE
o M EREE ~ BRILt& - 0 RIDEREAT > FE 9T HE 75 H > H 85~
92 ~ 111-115 (2008) - "H#EE ~ BRIL 4 BYXTF - Wi ARIETVARERT & -
4k > 2010 4E 5 A 4 HEHIREEN " B5 5/AM 7R B ELEERT
CBffE=) > B %ET TOHE AR ) WHEEH > AU THERH - — - T RE
BEAHE Z ER T M > ZSH 2003 FFLEEE TR AES . 5 1 RE NS
JHE > EF Tinsider information shall mean information of a precise nature (4
‘G HATE ) which has not been made public... ; » AE—IF T HBTREN\FHE

B A EE A N B (RN R o RINY THHMER , S5y o =~ THT
e TS e S o BB 2 precise nature - fE TEE TEIHISEHE S 2
fREME AR, TMEHUIEAEEREES © (—) AEAREFELEZE
R ERA IR EEERN - () NZERS R —RBERE > BEFER
FEFSEE > Al —BENEAEEETTHIAREAEEHENENR: (=) &
HAEEE TETA o HERERA SRR AN . (H) HHESEEEZELL
EEM > FEFEE TV ZEER © — 2% & e MR E A A i JE e % JE
b (FIER TEpmEEERE T o ) SERERE  —EZE MR R R
LPHERNTSERS L T FHBRREEHEFE 2%, - (L—sRBIR
BEN AR A WMEGREM G -

HHIR LA E S 5 E E A ( The Committee of European
Securities Regulators, CESR ) HYf##% < (second set of CESR guidance and
information on the common operation of the Directive to the market, July 12,
2007 » DU N fE CESR f#fE< ) - fHEAST&m > 2RI RIEE - AifEEE 1> H 315-
320 ; SR EE > WA BEFBBE R EBRIIFE 2 55 (£) » BXE
w o BARAN—H > H 6-7 - 54-55 (2009) -
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52 fR5E 1 HTRUERT RIRERABE ZHIP® - IAREBEZ
& B 20104E 12 § 22 HEEERMNEINES 5 R i T HALRE
EWEZH ) OIXF - BIER " HiREBEET/IEEZH ) - I
FEEIERR S © T A E AN EBHLUE R E A AR ' G R
FEERER  HEESREZMREERE ARERETREELENE
EMES A MAZHEEEROE > 2 T HAL R EHEE 2 H 4
EIER T HARERSEZ GRS, o DERINTERERER
HIEZAREEMRRIL | © ISR Y T SR AR TP E
HYHIETIEAE - BREER RE T I F i = AR Basic 227 BiH BB R MERYHI
6 o (RIF IR > WE BEACASE 167 (R 1 IDEABEM - A&
FRGPREF—IEE - CEFY ' EEREAZKRENEFEEY
2, R > EAHERIERE - th—3ERR > AN BRI FZ
EIETAZEE -

o~ PR HAch| R R

B L AawmlE TOMERINE ) BISCFIEET AT - PIERERE (&
mnEbE 94 FE G B 1433 BRIISEHNR) ~ T3RrsE (REAR 98 4

® Rifgm ARt 101 48 & 55 4243 58 ~ 101 FE & 55 1639 57 - 101
FEE LFE 470 5% - 100 S L5 7306 58 K 100 f£/E & 755 2565
SR H I -

¢ ZRIRIHE - AR 5 EEMIYE 0 H 551-561  STIEHERERAE -
WET-H =i (2015) : MZEWl - HBIEEHRK HE - EiREE - Aal e N
WERK 5 2 B B8EEME E—A AN » H 25-27 (2010)  FFHEZEE »
AR B E R ERZEEHEZRE @ S58HERT E=+=28&5F N
A H 23-29(2015) : B A > AFUWUERTII NG B EAHE 2 L E g
EEVERE > F—A/\HH > H 2-16 (2008) -
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&G L5755 7898 SR HIR ) > SIEET ZRAVEE S HIE (RER) >
e AR B S DR 52 AR LR N B 2 il - R PR R AR
T AR

(—) TERMEFTENMR—EEA A% HBPE&H
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(=) THEREFEREAN LR AR E Z B EREERZHE
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EARE 99 £ 5 EFE 2015 SERFHIR) -

(MU) BHIAE B FEZ% - ik TIEARRPR (NELA) E&
Iz oM B O E LR EE FE R | (REnkibe 94 £E & B
5 1433 5% - 98 EES [oEES 7898 HE - 100 fEfE S RS 3800 5§ -
100 & FFEE 1449 58 K 102 FE[E & R EE 1420 SRETIE AR ) -

ERIHREY S MR A2 5 M3 DA A S AR R R AOR HIETR
#o WL TRERAEE  MRSREER - GLEms o el TN E
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(—) TREEHE, % U ERNEVEZE Tz
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Problems of Materiality in Insider Trading:
Where Is the Line?

In-Jaw Lai

Abstract

At the heart of insider trading cases lies the issue of defining the
materiality of nonpublic information. The Securities Exchange Law of
1968 (“the Exchange Law”) and regulations of the Financial
Supervision Commission, however, remain indeterminate on the issue.
Judicial decisions are applying different criteria to similar cases,
resulting in uncertainly and inequality for the insider trading law

enforcement.

This article discusses laws pertinent to the issue in the United
States and in the European Union, and examines the Exchange Law and
the relevant court decisions in Taiwan. The auther concludes that
nonpublic information becomes material when a reasonable investor

would consider it significant in making an investment decision.

Keywords: insider trading, material information, materiality of
nonpublic information, reasonable investor, probability of

occurrence

119



