[SSUES OF

SECLHUTN’LAM/IN

FINANCIAL DEVELOPMENT

SRR
{2515 B 5

—— DL R A AR A R A it A

&R\ x4 it
) 2



HR YL 28 K2 G RUIR S5 AT P R B S AR R

N |

AT IE

— DA R BT v B AL O R A

|RA: ;W B RN
E K B B

@ﬁ%:ﬂﬁm

LAW PRESS CHINA




B /% B ( CIP) 48

i Pl 2 B R B UE 3535 (RURRBT X - A SR BIRT o ik
R AR R / WESE. —JLa R AR,
2010.5

ISBN 978 -7 5118 - 0625 -3

I.O%& - 0I.O%-- I OEHFE—HFE—PE
V. ©D922. 287. 4

o B A P A CIP Bdi %5 (2010) 55 050976 5

SRR R T R E I B ) BB O

S L) R QI AR ’ N 5% ‘ ool

i3] 5 - 2] B
© @i - FE
FAE A5 EM3k 11 P 238 F
REA 201045 HE 1R EPIR 2010 5 A% 1 WEIR
HAR % st RIS 07T H KR
BRT PEEEABERAR 24 FERE
EBRI Lt sEIIRI A R TE AT B|ENH KFER
yEb AL/ AE T EE X ELRIAE 7 5 (100073)
B, FHiR {4 / info@ lawpress. com. cn SR /010 - 63939792/9779
R 41k / www. lawpress. com. cn B #7010 - 63939796

TERREBARAT /LR ESXEERTEE 7 5(100073)
SEEHPRES FAREE:

%25 /010 - 63939781/9782 PGE 440 7] /029 - 85388843

B K/A R /023 - 65382816/2908 ¥R /021 -62071010/1636
L3424 717010 - 62534456 YA 7] /0755 - 83072995
$8.ISBN 978 -7 - 5118 - 0625 -3 E#:32.00 T

(A SRR, PR REBARA AR FER)



AAS Ry FE AR BT BB LA A TR R2E A 2008 4R L
TR RO CUESRUA IR AT) . “211 TR = 7R 2 S5 ) a2
HH o R .



X
il

ELZFEFATLRANHR, 2BELX
THNERRERBRARZENSEENEN, &
kR B W AG R AR R H A Ao
EREFHRE, B, 424 8 i #5245
BERFHRAMBELECEERE 2B S LY
S BT, BBRE,RKBEH N LEHTAF
KRERGEERBHE TR MTERTH Y
CHEHNE BREABFXHHE AERRE
SHBAHR LT ARNET EEHE EM
SUHHMEZANREREHN I L LEE
BEFFE, A RE 2B EFTH% %
BRAFTE .

F-ETEHRETATLEMREEH
BHE, TEMMELZE(AFHEAN)
EW AR RNFHREMEEBBATHOHAAF,
AELREHA WA AN B HRE Wi b
WA KEREEHBEAS WEREA TR



2 | SW 3R P AOE %k S 5T

ERRBHENAN  AEREWAEAFREEHBEHEN LIELE S
R, NTHEFPEERBENER RHEZR HBXEL HE S
R HEAEXLARECARNEN. $ R8T s e
eERTHEEEENR. TENE MM TE£EXRT T4
MATAE B EENMBEARXREERT,EE L BTLER T
TREERWNE ARG N BT E ST R EWRKAESR,H
HYENHIeBTAERTHEEAENE, $FZFEARE
MABFRGHEHNENRT, AEFRABERER S ik
HAEHATETRANERRAMRE, TREBEBRF XTI LS
RERFABTRFRGEAXR HRXROM SAAF KM=
MEBBEFURARFRRERABF X G IR P HH XS
HEEATONAR R TR GEREEX AL X HER
HE XGZREEHPEEOXEEIAREN, FUFEEFHH
R ECALH AN R AETNEA, RERKE S HE AT
ANEBEERBERNELBBEUMHEEATRH T AL SR
EERANELEBAZERA X4 RE,XREREANY
BARHGERP ARG NEHRE, EFHFERLEESLE
EHHERBE AN LM RENAERREL B ZUATH N E
FOAT AR FHMEREKFBT U RERR LS H UL
A, ABS REMXEERNE, ARG KHABERRES W &
Rl A, FRFERITE LT ARG EE4E, 2005 £ 4
WHWCEFE)EHRREZTEHFWATF R, WHRE L TIE£ K
fTHEH#F W AT AR, K 3 b2 RN 8] Bk oM 2
RYRBZEE., HTEETARATHANME, DA Fd
RATHATHE RO R ZTHEERE, BEFNELF



FF | 3

il

ARAEEEHERT, REFETARQXAXEHENTER
HERAFLTARDNAWBERERF FLHAANA N ER
FRE BROF LB EHE FEEEREHE . E B
o BAREAHRAEMR WA EZANRERENE, E
FARHMRAEM WAL ZANRERE, X TFREGE M2
T B ok AP Fr R W AL AR E A A LR AR A b
RATIELFRRREBLFERRE W, AEEEREMRS
WX B ZARERERA MR EGUEENE, U b R
FHTREATHEEM 2N E ZARFREH X WL %
Rk BHEHRE, AR RB[2007]12 AL EBE Y E W
P RBERNHAMN T EB[2007]12 54 B EH F Rt oy R
Rzp el THE N EER N, AR AR FEAME % LR
BT



F—F LEHTARAERMESEENRN

BT LHARABRBEUHFEEHEBELR

— tHARBBEHERHBHRE/1

CEHAFRSRESHFREBRNREREE S

AR REEGREBRANMN SN R LE
Hak/10

B EE(ATFHBHN) I/ 13

— EE(ATHEBIN) IR R/

T RE(ATFHBAMIF LN EERE/ 16

EE(ATFESEAN)MEHERE B /21

BEY REETAAEEHGAESNAR

RBFFT /30

— RERMARNET AR EESEHRIT IO E
EHN /33

T REEWAFGEES S ERA R/ 36

[l

il



2 | £WERPIIES%XEERR

= HRE(HRID S EE(LAFHEBIRN) B9 /40
Y MEREAVEEEBHENRNL 46
— D7 YRR R R/ 47
TOHMBREA T EREEHE AR

FE BHISRMTERTHUEERABELBTR 6

BN EEBIERAAERTIHEEEEHER/ 6

— REERTHHIEREELNEBENMNR LR BEIRT /6

TR ER R ELBEE 0

S BARAPRPEESE —E SR/

WA SMAEIEHEL—(2009 EHIEMMTERTHER) /14

L MNE—REGNERTER TR ENERE S RETEIARR/T5

BN KEGERMHARTHUREEREERR/T

— EBRFRH(FSA) RHEERMERR/77

SRR TR TN ER RS —ET SRR W%E/1

S XGHUEE—HETHESREEAT R 80

M E R EAR B E— W R E S R S E N/ 8s

A EREINEHFHEL—(2009 FRTE)R(KESLRTHYAE
35 /87

ANE—REGHEETERTHREEOEARETENARE/ %

BEY TRMELE—FRGIEBMETLERTH U BTN EAE

28 /90

— HEREE— A ENUEEN RN BB S T /0

TR B —— A B 15 B B8R B B AT S o AR /93

= AR —— RO o P R XUBR 1 s 04

L E AR AR PR R 95

BT WRPEMGIEMATERTH TR E s

— P E G o B AT A T B R B B PR R BRI /95

[l



B & 13

Z VB E G S & w5 T M e B A R R IR 109

B=E BRERABREZTINEESHT/ 129

BT SHEINSEEMFERS/129

— T YT Rl 3% 32 5 ME 3R/ 129

T EHMAENESREMBTRERS L F AT/ 138
BV RERKAAEXLHNEBRXRRAE 14

— BT E M B B S X B VT R S5 A B O R B HLRE /145
ZREREEELRMNERXRIT/ 147

S REMABETHEEXRNRE/ 149

BT REBERSEEHENERIF/15

— BB TIT 35 [ 5K R0t X R T R L 5 A SRR 151
T RER YRS R S EIE/ 155
ZRERTBEBRRHNENNES S H/s

M /N /166

B REBERESAS KRG NERI/ 167
— 3R P —— B BT S 3 5 XU B P B0/ 168
TOMERE— RS A5 KR A AR B 177
BHY  4iR/1s3

FOE ABERUESHLEANIERE 17

BT REBRNESAAEANER 18

— AR E S &/ 189

. REBRNESAAE RN R/ 192

BN AFRANESASE RN BT/ 201

— EEAFERNEE 201
ZFABRAE & 4 AT KRG H B /203

BEY SHGAX)MBERNELSALEREE 210



4 | SMERRHIESEEOETR

— EERBFRNEEHEAF R/ 210
ZORERFRESHHATE R 216

AR ES AR 218

/9 3R E G S XA S AR A U /220

BT REFAERAE S H LY WLk 221
— HREBRFRNESHAL AN LRUL A H 8 E /222
OB B AT MR A Ok A AE B (] AR 224

3R R 2> B 8 AT AT 4 #7230

LR ERERAESHAE AR EE 232

i

1l

FRE BREFLHTLOKXAZHHEHR/235

B FELETARAF B85 6 B ER 235
BWH O BAELETARAFAMNER 42

— T A AN R R A FF R AT /243
TLERREMRRTIESSFERA R RKENL 200 A2
= BHAMEESHEABABRAEALET 200 A/248

M. ERARBHEBRNE LT AR R/ 248

BT JE BT AR B RBEH B/ 250

BHY EEHARAFNRMGHEILS RAEE /254
— B i3 B B3 BT /254

ZH M ARAE/258

= B H BT/ 259

P9\ 32 5 HL i/ 260

B BT AR B R E /261

BEY FELETWARAEMFFERG BHEGE 263
AT JELEWARAF IR B YLH 267

— AE LA AKRA R B E” LA KA F /267

e EmARAR“HER” LT AR R /268



B ® 15

EXE IMSHWHNE=AREBEREMAR
— FIFEB[2007]12 B H HEE/ 2N

B St H Z ARFFEHRR M

— EM ST I = A R ST M ALE R RRE/ 27

ZEM S S = A R HE R 3 S 6 B IR AR 4B /276

4 3 T R 55 = A B 3 574 i 0 1= A 3L 1 A/ 280

MR ERSHTHME = AREFENEER L /28

B EMAITIENE = AR B RE AR E 285

=Y RESEMESITEXE = AR EIE M A B Rk B
Fé) B 33 /290

— 3ER[2007]12 5 & §T R B A8 X 5L 6 TFAT /291

ZOER[2007]12 578 37k BB b B/ 295

WY ER(2007]12 BEREHERIT EHARE5EE 300

— EM SRS RSN SE S E R R S5 E /300

CEMSITHREFCABERBARENS R ST E/307

ZECAERNERNEERNRERENTE S EE/312

i,ll

& & k319



F—E EWARGRREEE
2 7 B9 R

B EWAENEEENES BB EARA

— T AREEHERHENRE
(—)Ed e el el EHGSL
A mEREME(E B B 8 (selective disclo-
sure ) 38 _E A BIFERAFFHIR Z AT R REENL
MR AR BEBEAEXERGFRNITHL
M~ X EF S RIT 8 kA%

(1) ¥FBRHEXHRRTAME, AHHLELH: L
TRARNERATRBEZHAORENALTRENEHARKEH
REABRWAN. (FABER: "R IEFATNLUBUKES
HABREEE”  RGEHTH FMI2001 £4 5 o) A ¥ £
B ABERBREYUIEFRTAGTRAR FERAFLER
THLIREATNEHFNBRERAT N, RITAV# R
EHRNBRAERS, THBEEA LB LB BES — B H o4
MR AREH, Ba AL AR WiT N,
(BERER%F F: N EBWE 2 A PFHE —xt2E
WHFEEFANHIEMNE BAE”, HORREHITFR)2001 £ 4
FE)EERABRANR, E£#% £ £ % # SEC: Final Rules;
Selective Disclosure and Insider Trading ¥ # W B4 H & X,



2 | &RERPAIESKERR

J7Z B BT RIS, AR BN M YU IESR R ALk R
BRE, BMLEmS, ETARREES . FRHBRRKA, RiFk
W5 BRI EZRME, FTLL LT A Al kS B BT VR &
ERE. HM, AT ERM BT E A B R R B R %
AT AR M, BB RAT AT N BB R E %
MBEE A LIS, BT E RSB IT A EA L HBR A
HEER, EERBEBITHARBEBFEEMNLTAS, XML
br EHY AR BARE P ORI O 4 EES I BT 0k . A ZE AT
H, EEEN LA B REE WA R R BT S B B R T h
HATHISE

(Z)@#BHREERELZEEE

L ARG REE SF MR LEZ 4 ‘

RS DR 515 B M 5% (tipping ) /2 B 1 55 Y1 AH 56 19 15
T FAMBERBELHARARARBYE TRANZHETL
(fiduciary duty) ¥ Lt (S B BRA T LA, MEZ THRHEE S
M—TENEEEZATENHER TRAXNME RS, ATid
BT BARKZTAEL)

WA R, SRR S BB R — R AT N, Tk 2
NEZRHIT AN RS SHER L,

EREHFREESFAME S e —BHR A, L1F.
B, MERE LA AR B A R E AT S B 5 5T At
ABEBEARNERFR HK WESSEEZEELOAN, BRE

(1) BRARLANFHB:AFEE), & EBEA ¥ UMK H 2005 45, % 37
/g



% rHARNREMESEENRN |3

Z% A (tippee) , AR FHIZ N EE B NFEEZ S K TEEN; 5B
S, HEREE THREEEERENER, BE TIEFTHNAF
B, RAEXHMEE S, ZEARRAHARS EHARIKER
TS, WH AR B 5 S ISR % ML 1 53 R B
HATIESH R B IRBUR S . JAL, BT E BT UESR T 3 B S8 . 1 7™
AT AR, 855 R R /N B B B H i 3 R4
REFMARESATHNEARBXRTRGH  BRATHMNE
B4E# (unerodable informational advantages) , i A &2 1 3 5% 51
FHAIRSN, MBEE T HHOAERERELC L WRER
KB, B ahi (s 5 BRI B AR

2. NGB EESERMEN XS

BREFHEGFERBHEBIT N SEBMET AFEM LFTRY
MEZAL, BRENEZEN . HEREERE:

B, ENEINTEAEER. EEEEEREBTN
L, EERIN EHAE EN BT R, FI A E ESh#
TEIESR 4 A I B L ABE S M A B S hn i 35 3 TR S 8817
HMAELTE E R M S, EME S TG RRET
R, PTHR — ARSI A AT R o TR Bl it 2 R | AR
ARHESAAZENEBRBEREATFEL, MRELBRTF AL
KSR A R ERTR

HK, —HEWERTEEAR, EEEEFERBEET NP, X
BEY Rk EHARMEENHESTMIRXFHAE TR, FREERN

(1) Victor Brudney, “ Insiders, Outsiders, and Informational Advantages under the
Federal Securities Laws” ,in Harvard University Press,1976,p. 316.



4 | SRE RTINS X EERR

FV RA A T BT BT R E R RR T X i 4k,
HATHTY RF B EAR E—1

BJa, “HEMERMZ DM AR, SREERITR
FRFBR TUEFAHHA VN, EEIL T W 3k 2 6 T4 3k
BUIES 5 BB BUR s T {5 B R 17 9 E BB R T i S50k (28 1F
BE. MM F_HEHRRE T EE, BB NS EHIEH
EWIS R L, TGP BE R AR — R B M 1T R I R 2 B &
FElUE 35k ) 3% 30 B AR AR

FERE , R 93 HIE ¥ 3 5 & 51 £ (Securities and Exchange
Commission, SEC) K& ¥ , b Bt (5 B B BAT RS B BT H
HX A FBAE T /e & B O PINEA S B hRUH , 875wk
YR FIE R B TER IR, A b, BRI T b stz A
BEEAT AL R TE, YR BRI LSRR R N R 5 B
BE TR g S i R AT AR, FIARAEA PR ERBE BN E RS
MAT RSB I RA VRS, (HRBIRE B BB 7 20 42 80
FRBEXR A PABET X —F0 . BB N, (ULF
RAFHEBNEZ G IR YRAAKIEY. — X5 ITHE
BRARVEE RTERXGEESEBRAFEEZI,EE
BEMREBERRBARFEENTHT ARG T HREER
TR LS5, BN AN FE BN R T BR ZHRA XS R
WAE 55 o FEH0RE R 7 38 S % 455 B, ¥ B AR 48 BLAA 1 4%
7, GNPy A AR B i T o Ok T mR ) 3R AR B 0 2 R ik



$—& LHAREREEEHENRE |5

ABRAFREED NG L)

T ETARRENEREBRNBEREE

(—) L8 ik miz LW ETH AR

WS AT IR SR E P AU A B B B B Re S A S s,
FEIEH T HE B AR T HEEERRMG M TRILBEM
EHTHREREEEENEM. A REL TEBRIERK
L5 EFTHTERFRZE, BigRXN T EW AR TR
HEFF BB E , UESR AT AR g ok A By, X R (A B Hh R i v
HIHHE

XFEWARME, B TIEFRSFIMEN S PLETSREE
YSE R R AL, A TR B S R BB E O B B A A
B, BB AR R, Hilk, i RESESR S5
AR LE FIYA T8 B , — RO UE S5 20 T U B9 3 ] x4 B IR N, AH
Xt FRBEE S , 35080 B A L MR E R AEKEE, X Tk
FHE EMARGER, BA — BB RE AL LBl W B
Mo EE S, i BB R E L T AL A~ AR
BRI, MIEERIESTHEL SEMIEST S EWE I E, &
BAARTEHRER. £ SEC i s : “ IR HTIBXEAN T 5
YriE 2R BN MR E SR ENE R F RS T
HIE MR, AT T BT A BB E B4R 702

IEJ2 R k35 0 T Ui B9 X b e Bk st o F L B iR B9 MR A, T2

(1] Dirks v. SEC. ,463U.S. #5| [ £]% % - D. FE £ F 45 (X Bl % kM
W) AFZ KEE, R H 2004 4201, % 268 T

(2] KRB “ERSNFHRLABAR”  B(EKLBEHFRI(F 1 H), %
E 77 IE WK 2004 1R, 95 ~96 W,



