2% 1% I3 TA
& HOE4w

WEF s 5 0 B b P BRI 5

M EXNE NEZDA
THE COMPARATIVE STUDY OF
THE STANDARDS OF SECURITIES
INFORMATION DISCLOSURE

@ hEBUE K AR



_______ 0'13000924 D922. 287. 4
67

PLE L .ammwﬁm

u EAM jJE%M%

B OB & HOFE

IO

@ o E K K AR
2013 - d£ &



EHBER&SE (C1P) HiE

TEZAE BB mEATE LU IEAT DL “TERME” O A,
T, ——dbat b EBOE KRG, 2013. 6

ISBN 978-7-5620-4819-0

[.DiF 1. O @i~ NI OiFFFiE—wH—+HH
IV. DD922.287. 4

rp [ B As B I CIPE i AZ - (2013) 551304345

+ & PEHAT AR TAT R LA T A C“ERE” A EZEAA

Zhengquan Xinxi Pilu Biaozhun Bijiao Yanjiu yi Zhongdaxing wei Zhuyao Shijiao
WERET P EBUERE A QLR T AR R & LIRS 25 F)
Jb7 100088 4544 8034 48  #[R4 100088
http: //www. cuplpress. com (%554 ¥+ EBUL K5t AL
58908325 CKAT3K) 58908334 (4 iy 3)
YRR E FoxtmiEA 010-58908524  dh93(@sina.com
& D B 4B Ep A T

M 1% 880mm x 1230mm 32 FA g EPIK 190 FF
ER & 201346 A% 1% 201346 A % 1 KEPR
+H = ISBN 978-7-5620-4819-0/D - 4779

TE @ 26. 00 7T

= ] 1. BRARFTA , 1ZRARKR.

2. A BR. BRI, &ALl R TR,



NERHE

EHREELE WX NIEFEZEERY, BEHEFEE
HEHTHRUEL R R Ea, ZEFEEERRHRQ
WA, BEBRERIEABEENEZAAZIARHFE, &
REFREAATEREROEARE, XRPREHFH S %
REELARAEENENL, MEKEILFTHES & L& H
fo. AERKEWES, EFIEHAMBEEHFAMARE 4
PUARFEHENES, M FRELAT AT, AERIEF
TR EEK,

FRUBENEZGRHEFRARNANEESH RERN
Bz —, AHEHFW “EAN" HAEEREH AT,
FETEERBHENEN T H, ERIEASARIERF K
fARXGwHEHRES, BENRELFLEAAREEALLE
RTEERBRS BN T ANRFEBER ., AF, #H
HRBERIOTAAANERGEE. BA, REMAL “EX
M HEERARABFREAZX, RAFNME R KEX
KT ABBHARER, MR A X8R FH B R RA AT
HNTHNEMR AL ER TS “EX” G4 EXRHE,
“EAM BRETERATREAZRGENEAMBEL, U
AN BERAZMHLBEHGEERE “EX” W, W “EX
W WBRSEEEBBFRAE TN —NEAERLS, A4 E
NEXZERERAENET N - RBEE, RAGEREA



[ E 215 8 3 B4R ELART

“EAW”, RAEATHAXEFTUATHE, 4 2H AKX
WEHWEERLA “EAR, HXEERSFRERNER TN
EERME, GREBBWEAZEMEN, FE “EAMQ"
WARAEIRW T EHN T4 IRRFERIPH LR K
EWABAERER, NTAATHEHERNEIRE X
FAATUERABERR AN EKRE L, ATEEL AN KE
ERMWEHE,
AEWHARERREAGCREBENABENTF, KR TEEL
BAEHfE R M EARA, HM5EEEHBREMRYARSE
BHTEEZER, BEXH, AFENMFTEENLHTEE
XBAEEHERSAE; BETRAEFZELWELEHRT ER,
BEHEN, FEURENEEZ LR A IEHFE LhE
BRWiREZSY, HERFTERTHAM AR M ACRE: — £
£ EEWGRT, ARANMLEEZNEREAS RIEHFERNL L
WiEE, mxE, BA%ZHE; 7 —%XE “"RUREL",
R, PEFARANTRRE S, fTHBAA TN EZAH,
FHEMNAMEREENEN ., AF, KAFEAELHEHNE
BT EERRE, TECEGEHEHENS L, HFIE, BX
FARURERRE (BFFREMEFRE), BRET
MHELSEBEREX —FANKRAR, AEd L, XEE
T B AR B AR K A M 1) R e R R B R AR AT R
HHRMNA, KT XA TR B
HRAEZAFWER, WAELREBERERNEUAL XX
HALBAR: —FZA@E, WUXEEIA, FKT
EHFTIRAXKLENXEEFERBERE, AREZXT “Z
AW FRAEFI R e 2 . A B RAR K B EE 0 F] AT
Mg BWAaM T E2AER “EAW” HEEM LA



mssmE

BTk H M “EAW” AW FE; F—FREEELE, B
B UEAW X-GERHBERETHREENERTEL,
MR HNEXGHEIMNE, LRTEZTERAE R MK
EHETHERNEELREN “EAK” #70E F A LWL ER
WA E kLK, 2RkEK, RNMAX—FHEATUBKRY 2
W AR, EhIEY, REEWEXN “EAKE" FAEKA
RHATHEE, TR FEN, AP REE RN,
AHNEBAERBRATEA “EAME" FREH#THE: BE
NGB “EAET EREK, BF “EANET HBSM “E
ABE” HEREX; ERd£EEFRT “EAK” RER
FURAGAH#TTIRE; RBEFARXTEERARER ZEEH
EwxT “ERME" FENIEG S LEAR A,

BR, AHERT LHas “BEEAR G iR
RPBAHLRECERERN A, AEXHEAGEEHEN
BNFAE, ERER T LA TERANEREHERNE, H#
FRHBHENFELARAZR, KFAELMELKRE
HE A E AT T W, hoxt R E B AT A e A
W RICRFAT T 815 KT,

wE, AEMARELEFTHNREHRTTEHE, REL
WEREEBN AR EE (ML EWHERAR N ZEXNR)
BHATT At th, A REFHFXTREAEANFRHATT
NHB, EAGE, KEWERE: XTIEFELEEENEL
MARE, REN Y HAT “EFRNEFE" 1 “BFRER
AT HATHRBE, AN EEXERRANEEE L
i axHEr “EAW" WFHE; A TAKREENRER
e, —FTHERBBEUEAC 57 EUACWHNE S, &
—FEE BERFATE AIANNEREENREREF;



IV EH15 2R B LLERFR

TIEFfE B W EAREE MDA frtt & 5T 4E 15 & 4% 5 403 09 31
KB, RENENLZER. RABBERE, TEKREZES
N E AT E



. EAEmEY /1

AFRFREX /3
AEWFRFTE /4
L ABWmAFZRL /5

|

[l

= I

E EHEEMIEHEEHENENELRR ----ooeeeee
B—T EEFEEMEKER /7
. BEMEXRHELS /7

Z,iEFEEXLHER /8
FTT USEERENELQA /15
. EEHERASX /IS5
EWBWNEML, EXFEER /16
\ﬂ#héﬁwﬁ KR /23
EFMEEEHBENE /29

g_

|

= oIn |



2 JEH15 L IRBARELEFTR

%:E ﬁ#{ﬁ,@#&ﬁﬁ&ﬁﬁ ....................................
BT EAEEEEBEWENMKRBMEN /40
£-W REGEEEERENHRM /42

—. Ex¥E /43

. EFHME /46

. TEE /49

. REE /51

. B/E /55

\EXHE /56

i

Sk oE

F=F XEIEHESHEIEN “EXMH" R
e BT CHAYE” FREGDUAIEFIIIT crrereereernnnnes
F—H  EAM WWENHEER /66
EH MM 10b-5 /68
—. RA¥%HF /70
. EXxE /72
B=T KT "EAM EMMEXZANSG /T3
— . SEC v. Texas Gulf Sulphur (1968) /74
— . TSC Industries v. Northway (1976) /77
= . Basic Inc. v. Levinson (1988) /79
g, /NE /80
BT XF "EAM SRENHAGER AR /81
— . Ganino v. Citizens Utilities Co. (2000) /81
— . JP Morgan Chase (2009) /85
= . Landmen Partners Inc. v. Blackstone Group,
L.P. (2011) /87
W, K4 /93



R

N
5

N

Eg\

5 "gRM" EEXHNER /96
“EAM” HESTAKEREE /96
“EAW” LS “BAErT Bl /9
“EAW mELSREMBEEEEN /102
NG /104

FNE EHEERE "EXY” HESRABXZSEEHE
e BT BARUYE" FREGHFEINFFIY cceceeeeeeeens

-1

R N

]

|

MoE

ERBXSHEKRZR /106
BRABRXZ5ERHEBERNENKXFE /106
NEX WM KEE /109

FEAREEREIRENRELERMR /110

 EEWRNERSEREARE /110
REWAESERREFE /113
 REWARGEREmE /124

L BERBAEZEREME /128
HREFARATRRENAEEERERE /132
A, REEAMREHNAEEEREFE /138

#E "BEAM" ERHEAR /14

. WEK /145

FlERX /147

. AR /148
L NE /149

WEE THEERBRANIAR e

£

tmas "EERERNRESN MER
REIRERE /150



4 JEH1T R IRBARRLLEBRFTR

%

EAE

%

%

%

. MDA EEHBHEWNFE5RKE /152

. REH X MDA E EHBEHNIATHAE /160

. REHATH MD&A {5 & BARE /164

. REH* MDA #|FEWHARTIARREHBZIN /167
L NE /174

T MHEFEEEEBIRERRA /176

L HETRERFEHEX /176
HETREGERBHNLERE TR /178
BRERHLREREHNBESE /186

W, HeTREGREBHLRFAR /195

. /NG /200

[T & 0 )

|

e

RERIESFE B ERAE, TFNFLEER e 202
—T RENEFESEES EMR /202

—. REEF TG EHE /202
Z.REGRHBEFENEER /203

=, REGEHBEHEFANER /205
=T ZEMIESESRERE /206

AP AE, AT RERRAEL /206

VR BRI, REK, TEMMEARRE /208
T REUESESEERENTNASEZN /216
REEFBEERE “EAN” HEFM
LEER /217
T REARGERERERIFN AL EER /228
=, EFEREHBEAERTRA N L EEN /229

|

[t

|



F it

—. E@ERH

ISR M R . A e 0 J B8 AN JF STE i i) I 27 s A o)
X RO IE R RS AR TP (S BB BRI . {7 B B e
BERIRZ OB ER (disclosure) 5 #K7E (anti — fraud), W& #H
AR, RARARWIEST S8 LR T MR BNEA, 5 EBHE
FEH LM TEMEE: OFLHARAERBERGER; @6
T RN R AT EARTE B o 33X PRI I TE &R 2o X 3838 1 B 7A AL
te i AL E, YRR UESR R AT FIAC S I IE W is AT, AR T4
it oaftr it o AR R, XTI, SEUESF BT —
BIAh B SR R AT N Bt . R . e M R A A Fk
GUEMEEMFE, DIERYEHE RS AR S B R UK,
HIG, 5 BB R A PR UETIE 25 T 3 7] {5 B A R4tk Y 21 AL
i, CORIESR R A% O BE

T B ER AR 15 B DR ) B ) E A R ), R R
%, DEAAARAE: RAT AR I R E N Y B8R BRI
B, BHEEETZEETUER ST RE, KBUFRHN
1&1&@%?@@3%%% — A5 BB ER A AR o, S
Keufte . BEtE, dERatE. ERHESE; B R CERM AR
W, A5 B R ] BE R AT A\ T B R i AU RAE R, BIXS
B HF 5 PR sl X UEZF K T 37 A% A 1l RS el 945 0 o
CEARMW” AMERABMMIEE LA, BHAT, EX “ERHE” bR
WERIAE |, FEMEFA B, EEFEMFEK: SN
FEFRUE" A B PORARAE” . RIRUESR T 58 i — R 51 A 4]



2 JEHELRBATRLBRFR

TR T BB HI B, W€ EEE: SEC v. Texas Gulf Sul-
phur (1968) . TSC Industries v. Northway (1976) . Basic Inc. v.
Levinson (1988) X =ANHIGI#fsr 7 LA FIEAFRAE: OFEEIE
HFWEPRT “ERE” BRENEEERIERT BB
AT CUESRTASARAE” PITARAE, R H A — TR
KEE; Ot “HERKE WAENS, XEIEFEMRE
MR SR LHRECR BRI RIWTRE ) Y — R E, AR
FeA LR L FI BT RE T DL BT OB T AR Ak,
KEEAER “ERHE" FRMERE N —DNIER A, TR
BAARRAM LR B AR —TE R RTE TERELE, TR
B BN, EEFELERNTIZRA T EHAERSITHS S
RITEREN A E ERFENEE %, HAMAmKE ., LE
F 3R [ 65 7 Ml XA Wb AR AT B X A5 AR IX — ]| A0 M %
AR, TERAFBH ISR

WEAIES T REE SRR s B L IRE . K&,
AE BRI, [HARBE AR E, JLHEL A 20 4 90 F48
&, EFBibssE HZE il 2 EIE SR B % 5 S A4k
S, REERERNIESF TSI EAS P, iR R B
B, UESFSLEAME I R E N E BB AR T T E
BEERA, AHOQIEAERYE ML M) RESEAAE AT, A A ik T 3R E
IEZFHT @R A . a1, RENGEEHBARELLE “&
REE” WHEREBERBUGE T e ERRIXIEHTH LK,
X BEARBLAEAH BB SE SO, AR B AE 22 R A AR EHE T,
X—ARMEAER T At R R R 5 UE 25 W 1) 3 3k e LA
EREBRH B, MTF “HRM” WU 2R, h
BHE, X—WRSERK M — B E BAE7E, BARMERE
IR R RABR . “ERME” FRuEm o0k, BRIEEIES A
ARG T, “UEFFMARARE" A BRI AE” W R



5 .3

PRUEFEAE . DA XHIE SR 4 A T R 5 i) 1 15 8 G 2 5 i 45 9 %
B ; Rz, MEEHEMNRRA BEEEXNER B A HE
B TRl U WA HIE SR 0 48 . AR BB 9E B & 1 T8 % &R IE SR
Mgt X — L S e 45 A R E B AT T GEFE)
(Emiaafs BHEAE NG FXI/E 83T, FEIRES
WELhRE “EAME" FafE.

S blRlag, VAR A i O ) MD&A il BE Fiat £ 384T {5
SR BE R K R TGRS 7 B 58 1 S S AR M R,
X B FXUESRE BB R Ar HE BT & J& . LAB 9T & [ 76 3X 5 A4~ 43
BN RS IR N FER, ARt % 3R E A BUR T R AR

. xEHHREX

G BB BARME U H R “ B WS R AT ARt T AT
TR SRR UE,  BUCA DR BREIE 25 T 3 808 e AR 4P 8 ¢
FEBPGENERE TR, SEEBMBHEARSZEMEN, A
“EKME” MPRE R EToRB T AT . B R A R R
PRI R EM AT ELE R, WA BT HAE 2 8 9 e
F; Xk RAT NBEHE A B b P e o] h EORAR B, AR
HHAFRBBA, KWW, “ERMET PR E W X
FiE: ONFETANB SR, HEXTZRH, F—{FExX
FH=HAEL ., BARES . A, T ARRM BT AR, H
HEREESAAME, Bl —A 0] X /NI i
AR E AR, (HXTFARBAEETA AR T A ; Oxt
FREEKRDE, B FAEMEZES, HYSRHWRE AR, [
— 5 BN R B R R e AR AR TS
ENGE

i, #iE “HEAN HHEMNEXIERET: WE “ELX
Y RHERAR, IBAMSHBEZHEE LIS, Batm®
SKERFBREEMMERGTE . “ EARME” FrrExt s B4 8% B A5 i



4 JE#15 B IR BT R

BERIAE =7 . DR B8 B B 5 A Ak s 4 R S
TR XS5 BAT; QR F B 1k 5SS 5 F N B 38 55 N Y
REFRIE; O B B AR IR SRR R PRI S R
HITEHIE

S5HA KRB F AR T BRAR, A& BXHEEBEE s
HEERE LASE o0 R HAG BB BRI b iy “HRM” rif
AT TH M BB TT, LUK, HA, REFES KIAIE
TR R 538 5y i BE R VI s AT 1 B ) B Ll T ST, 1R
LRFFAHER TS, R TREBBEE R, JUHE “SERHE”
FRUER N ZEMEFIR X,

=, BEHMRFGE

(—) BB RE

BB T RA B EE R Tk, FEETHER
PR AARE, JUHE “HRW PRAES ST BB E . K
MR FEAMWKLER: O m i, BIFAE LN HRHETT
PR, PRnEE s LA T 36 E A9 45 B B 8 AR v AE N IR o B I sk
KEMEA; QOB i, BIAESNEEZRHETHE,
B EAE R N A28 5 S ST A S B TR AR [

(=) meHE%

ABFAT TR ATEAN M P s 88, 38 ok xR 3
FEAR BB R AR 7 T A A U A B i AR P s, R T AR BB
BIMENTENE . AWFEE. AWARK L IR, H#Emah
FEBBAREAE R B IR . ARG SC BRI A 55 TH A IS A
FET, HFETHIBHE BBk R R .

(=) ZiESHiE

AR AT BB ER AR HE ) KR 2208 B A S Bk AT 40
B, BRI I EMAE IS YE, HERLHEBBEN
PrRueresll, BRI HS T A& B X5 2 4 88 A o BT 1A B0 RSB0 1l



5 ® 65

A O] 5 et M), B R Y DR X R S I —
DIBS AR B S B AR B, R S B Y BE M A B TR
RiGiEM, ERFIR AR CHE, ROV SBF# U5
Tk

(mw) HE sk

AN AT BB EARMER & [E S0 A BT 4, @
XA [a] [ 5k e ML F) E AR H) 491 22 ) 22 5 O IR A9,
45 A EAE(E B SR AR T a9 et 5 O, BEMR R TS S
e B B 17 A Sz kA

(&) &FaHik

UEFFSIE R B AEF T, INEMF LT FME. M
RAE X ERF, TEEFNE T Bl 5 B8 AL UE S5 5775 7 1 .
PR o G B A EE SR R AR B, RIS R R 25 A
MIEEMAATEN, LASE ML AR 7 55 B RER M R 2%, Dr A 28 B 44
ZIEIRSCARICZR, HE M SC B IR M A A B A AR B U2 1
A RICHRMIRES

m, xEPHIFHZ 4

AR A5 X155 S B 5% A s o 1] BT LA % SO0 RGO (0 R A AT T A
NAETH . RABIEIR, 38 A X 2 [ I A ) 1 AN 27 U ) 3
ML, XTEAT RIS B SR AR HE [ AT T 8 3R b 43 Bt Al
WFFE,  R) st Xk I A S A S 32 AR ) R ) 92 S R 9 5 o 5 S
T8 AR S EAREAE LT A5 1 -

(—) %l Legeldrm

AATXHE BRI ER T S PR UR . R . TR
FIB) SR UA 2 i 55— R B [ AT T RGEMERFE . Bk H
i FE AR BB BR AR HE BRI TS RO, XA H B2 A Y 7
SrE, BAERE) E AT,

(=) REAF G

BRI R 2 5, B R T EA — &N EL,



6 IEH1TLIRBARE LI R

ABLEEIITE TR T WA EL: ONmEL, LUHESFH
Yk KRR E B, FET HAE BB EE bR E R R ik
JBEAR; QM EL, BT & EERKIEFTHER MR
55 10188 b B ST 3 B 1) A D 9 S B, D BUE] ERAER, FATTAHE B
B B o [ R A AT A TR AL T .

(=) P PBEFHA DG XE

EFHTY B AR, MERFERMIKRE, gk, R
BFRARTARBEREY ., EX—THigh, HERELTRE A
IR REREBALIFE, HAHBRENES hERET
Yishds, JUHZEXTHAE B B Rk A Y B X E KRG R
SR, XPFH/NEBERIE, B TFHRARMESE, RAEMKE
TEDU . IRAEEBE N g /N B E R 2R e — i R
(SR 1 L R b7 & el (=B P VA R i W a e A N ' 6
HWFERVERIE R HAR. A A5 HD LT AR 47 v /N % 38 1 ) 25
YERERR AL . PP SR B R I A L H AR

(m) HBEESMILERG AL, REZXBDALIZHTE
i

ABTER G —FE XK E HATERE B B S Ar fEn & - S7 3
AT T, |/ THCKWAERE, SIREUEST % E TN
KEGBORUL, TTHRESAEHAL M A EE, A TULEK
AR FEE B EAE, DY T BB UORARE” A “HE
FFUT AR AR IE” JFATI ZOTHLE, IRE SR SIIRA R, fEWN
WAL MR AR R A K 35 U S AR BB BB A o ) A, W
h—hEUR TEARGE, FE B XS ™4, MK
ZEATHERATE



