[ 15 B9k L] (IE%%30) (2024)
$=+h%,5361 ~404 T

BRI IE 55 M5 P AU e i A2
—= A TR] 22 [l ot

FEIEF . XA A - K F - £1&4& (Alison
Grey Anderson) /& % B il K & A AL A ik F TR
RABIRE FHIX, TR AR A 8] ik EH
B, BRI B EERARS IR
B LiFRREE T EFIRE 1972 SN mN X F
BAL B A R F I SE T 2003 At al Rk, A
A oKE RRAEBRA-GEARBORTF HAT
REREfEERFRE TERRFRXFABHF R
( Distinguished Teaching Award) 3£ tb# 5 % K %
( Eby Award for the Art of Teaching) & 4% A4 5
% (Rutter Award for Excellence in Teaching ) % 5 X
2B, WF WA FF RS A (Canegie Academy
for the Scholarship of Teaching and Learning ) it 47 F

# Alison Grey Anderson, The Disclosure Process in Federal
Securities Regulation: A Brief Review, 25 Hastings L. J. 311
(1974) . KX B3k A AE & BE AL,

we EE AR F A AL E T B AR AR RR S HR,
1965 SF AL B A K # I8 X¥ ¥ £ (B.A.) ;1968 F il &
FlarfafE#EE L (1.D.),
wex RXAFHEFRELHRAE,
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RS DA 4 A (Marquis Who's Who) 71| 44513 % 269 ik 4E
AR,
XFWH S ILE ST GEAS T A A A o AR B
FEW, —F AR R AT A EBIELAT R ETRM S
FHELRA, A ad, FRIESA TR EIRORRf L kL £
kR REFTEIETRERTZE mEREAEZ X ENENR
FHREP Ak, R, EREAR R H RN A& PATHE AN B 2%
TH RPN H 5 TA4F, L4 T 65 30 5 P ad A28 R B3 & 1R
SIARIP M B 8 ok SR A A IR A R A E A B AOR R,
XFHERRA, FRELALHEN S RERRG — 2775 R ;L
BEWER KA EET @E LT IR ERE ORI M B 65529843
BB AT RO R AR B e KR, AR
B RGLZENEL, R RS T RO ERR, RO ETH
FAT B EBCR AR AR EBCRZ e R

LFERATEREATHYREIBRAORRE LRI >H T
BEMBMfRPEANEREIRIHFTREWA, FENT £HIE
FRXHENARAEEBENBGITHAB AL AW ES IS EH#
T EAREAKETARNELIBEMEAROGHIZEEANA, RERE
FIRAT £ BAES T H I BEAWN G RS LR mAZ, T 545 & EH L
i R AT B Z A R A Wi de ER B AR BRI AN E
Tk, AXARFTRABREHERNEFRGIEBERBETHLEE
B 3 FARMARRE LR BHEW S Tk, FEERBATAT R
MR FH R BAE G E R A HELIE

FEE R R A AR B E B 6, = F A8 K 4 2B 00 R
AL E B A BT, B EAB A SR LR E W ES
REETRERFTZELE, MAHBLSEXZORTHERY T ELRER
H, R  FBEALHER AL ROTH AN T EARBELEG K
PB GRS AR EERET (25t R F AR B 88
GRE RGBEIERABENMEORE RETAFEEYP ML, A
ETHERPERERLEEZLEEEERRZ R G+ R,
E@EEEARDHENS WESIE FEH BPR
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1973 42 H 23 H, 3 [H1IEJR 58 5) Z2 51 2% ( Securities and Exchange
Commission , SEC) 1% 1T 3= 5 7£ 4 &% 41 $4Ml 1 1 %% 45 ( Practicing Law
Institute ) ) — UK PF T .« KR JUAE, #% 88 i B8 & A AR H AR AR %
a0 P AT PRI Ay 48 8 3k a0 200 A R S0 IR R I S WA A A W)
ABTTRESRL, AT ATE (1933 il J57 1% ) ( Securities Act of 1933) Fll
{1934 4EEF3E 512 ) ( Securities Exchange Act of 1934) ( i1 SEC #h 47
A BEAS Bl B A ) AT 40 4R 8 B L B R SRR X AR A H
AR e — R A B M AN S — Wt 20 F58 b R gR IR R
KT [RIRE B SR O T R N B R ot B R R R AR D T BB L3

SEC WNAMWHLTEE FR, H AT A 45 #8 BOR S [H R BB 4 il 2 b 52 28
HBEE B, BIas Ok 0% 5 Re 08 78 M1 B S 09 JL 6l B PEAR 23\ 1Y

(1) Address by SEC Chairman — Designate Cook, Practicing Law Institute Program entitled
“The SEC Speaks Again,” February 23, 1973, in [ 1972 - 1973 Transfer Binder ],
CCH FED. SEC. L. REP. ﬂ 79, 229, at 82,700 [ hereinafter cited as Address by SEC
Chairman — Designate Cook . Z A X F LA KX FZERABUMAZTRL",

[2) See Securities Act of 1933, 15 U.S.C. § § 77a-77aa (1970) [ hereinafter referred to
from time to time as 1933 Act]; Securities Exchange Act of 1934, 15 U.S.C. § §
78a-78hh —1 (1970) [ hereinafter referred to from time to time as 1934 Act].

[3) See Cohen, “Truth in Securities” Revisited, 79 HARV. L. REV. 1340 ( 1966 )
[ hereinafter cited as Truth in Securities | ; Kripke, The Myth of the Informed Layman,
28 BUS. LAW. 631 (1973); Kripke, The SEC, The Accountants, Some Myths and
Some Realities, 45 N. Y. U. L. REV. 1151 (1970) [ hereinafter cited as Myths ] ;
Mann, Prospectuses: Unreadable or Just Unread? —A Proposal to Reexamine Policies
Against Permitting Projections, 40 GEO. WASH. L. REV. 222 (1971) [ hereinafter
cited as Prospectuses] ; Schneider, Nits, Grits, and Soft Information in SEC Filings,
121 U. PA. L. REV. 254 (1972) [ hereinafter cited as Soft Information] ; Conference
on Codification of the Federal Securities Laws, 22 BUS. LAW. 793 (1967) [ hereinafter
cited as Codification Conference]. %% R A Mt 4k B L R4 H T #HIF, See
Benston, The Effectiveness and Effects of the SEC’ s Accounting Disclosure
Requirements, in ECONOMIC POLICY AND THE REGULATION OF CORPORATE
SECURITIES 23 (H. Manne ed. 1969 ) ; Benston, Required Disclosure and the Stock
Market: An Evaluation of the Securities Exchange Act of 1934, 63 AM. ECON. REV.
132 (1973 ) ; Stigler, Public Regulation of the Securities Markets, 37 J. BUS. 117
(1964 ). But see Friend, The SEC and the Economic Performance of Securities
Markets, in ECONOMIC POLICY AND THE REGULATION OF CORPORATE
SECURITIES 185 (H. Manne ed. 1969).
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UEZR” T EALT- A e B %518 55 SR e L BE T REAT L4 X
DT AR T2 21 11 B9 Bl 5 B ROHs TN 15 45 vy 8 o 2 £ B AR R A
Pesr SCAEZ 51 [ ZER DL —Bboal G 7= A2 3 S 1 T A 1 7 X ik i £
FHER L) R (R E AR S ) S 5 R THU 2
IR AR T T SCRREAR SO %5 R B8 9 53 7 B A DI A ) L o i B
BHZRE A, B 5 p I 55 ikl TR LR T 35
LB AR R I SO R AR A2 2% B BT o Bir Lo e Ah, 254 5 1Y
I RLP AR SEC 15 B0 A 5 I 85T {7 B/ R 1915 00 T Bkt >k
4, 55 45 5 15 1 040 R DU A 2y 0 <P SO 7

SRR T B 7 M PFIEITe B iz 452 B T R, o5 — 3t
N5 ZIFAF, Bl SEC A i 8 805 A R i 1 T 17 36 IRk 2% 1l 37 19 4
Fe L8 ST R T R AW AAE T B AR 2 T DR R B R O AR B AR E

(4) “BRAEFEN - NEREOEHREAXRIRBIATFRATEFREE R &MWL U
BEEZFEWATHRANAGHEA G FREMEL, X FEERFTHESER
FAn L s2 e Feah BT fax 26 F #YiE 4" 38 SEC ANN. REP 23 (1972). Ednk
SR IE 8y 3R SHE S AT I E AL ST R B AR, AR N R SRR
By VR T HEAT 9B R T A AR 0T R TR BT R RO R TR
By — ff BN AE 2 2K 2 AT A B AR IR A B 4 ok U TR 3

(5] See Kripke, The Myth of the Informed Layman, 28 BUS. LAW. 631, 634 - 35;
Prospectuses, supra note 3, at 225; Soft Information, supra note 3, at 264 —68.

(6] See Kripke, The Myth of the Informed Layman, 28 BUS. LAW. 631 (1973); Panel
Discussion, New Approaches to Disclosure in Registered Security Offerings, 28 BUS.
LAW 505, 528 (1973) (remarks of H. Marsh, Jr. on visual aids) ; Soft Information,
supra note 3, at 267 —68.

(7)) See SEC, DISCLOSURE TO INVESTORS: A REAPPRAISAL OF FEDERAL
ADMINISTRATIVE POLICIES UNDER THE’33 AND’34 ACTS 152, 168 (1969 )
[ hereinafter cited as WHEAT REPORT | ; Truth in Securities, supra note 3, at 1349.

(8] See, e.g., Friend, The SEC and the Economic Performance of Securities Markets, in
ECONOMIC POLICY AND THE REGULATION OF CORPORATE SECURITIES 185,
195, 198 =99 (H. Manne ed. 1969). 38 SEC ANN. REP. XXV (1972); Wheat,
The Philosophy and Policies of the SEC’ s Disclosure Policy Study, in PLI 1st ANN.
INST. ON SEC. REG. 18 (1970).
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R AR A H AT 1k L0 S Xt SEC $% 8% BUR 917 Z L P14
WS I T — AR E o, YA g g B LA (HE
SEME— H ) ARG 3 A, A0 R 4% 5 (sophisticated investors )
AE A% 70 A0 B3 4 I AR R PL 2 T /R s B AR 3 2 010 4 | BT ik, SEC H
HI B — L9 B BOR LT 531X — H B9 I A — 2, SR a] DL e il 2,
Z /b SEC [n] 2 .0 38 2o B 88 O 4P 48 %0 &, 0 H: ke o AS B3 i 8 o 3
(unsophisticated investors ) 32 2l FVE FIAS 5 2858 = 19 #1111

JAE N R FEAE S — i A T B B8 B TT RE 1 R A B 7R 4 4R
Wk i 1) U By B ——— 0k a2 1 1) 43 5% 20 A R DR AP AN i i 4 e

(9] See Compare Heller, Disclosure Requirements Under Federal Securities Regulation, 16
BUS. LAW. 300, 300 (1961) (“iE#%AR LR —AH TREAR LM EXE
TR LK BB L% F &), with Knauss, Disclosure Requirements—
Changing Concepts of Liability, 24 BUS. LAW. 43, 43 (1968) [ hereinafter cited as
Knauss] (“B 8 1E 28 3 40 B WY BRIP4 K # o L HAE - WHHRPAREH
BHHFEEWHEEEN,"). Compare Benston, Required Disclosure and the Stock
Market: An Evaluation of the Securities Exchange Act of 1934, 63 AM. ECON. REV.
132, 134 (1973) (KA F N F A B 1E A7 56 F W94 %E ), with Ferber, The Case
Against Insider Trading: A Response to Professor Manne, 23 VAND. L. REV. 621,
622 (1970) (“RMEGFESRAREAAETHEERIL, RANEFRRERAR
ELEE L X% EN,”), and Manning, Discussion and Comments on Papers by
Professor Demsetz and Professor Benston, in ECONOMIC POLICY AND THE
REGULATION OF CORPORATE SECURITIES 81, 84 — 85, 87 ( H. Manne ed.
1969) (I # M & BE A 2 30 3] AL 4, R 2 B iF o L, T 2 A B IR B R N Bl R H
Z XA EE—BOE ). £ 1933 FRAWH TIEHF EE EER, JLFEAA
WL E o R AT B F R B, Knauss, A Reappraisal of the Role of
Disclosure, 62 MICH. L. REV. 607, 613 —15 (1964). 7 — &8 E b, ¥ il #4&
Ji B & A.A. Sommer, Jr. X TIE# % 0 BRak . “ HAA G AT A A A — K H#
REEA, WRMNEALENMS BRERMERTREZ R G WEL LS
Sommer, Discussion and Comments on Papers by Professor Demsetz and Professor
Benston, in ECONOMIC POLICY AND THE REGULATION OF CORPORATE
SECURITIES 88 (H. Manne ed. 1969).

(10] See Myths, supra note 3, at 1165 —69; Prospectuses, supra note 3, at 224 —27.

[11) See S. REP. NO. 47, 73d Cong. , Ist Sess. 1 (1933) [ hereinafter cited as S. REP
NO. 47]; Knauss, supra note 9; Schoenbaum, The Relationship Between Corporate
Disclosure and Corporate Responsibility, 40 FORD. L. REV. 565, 575 -76 (1972).
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BTN
ST RAL T T 9AE B AT T UE SR 7 35 1A RO X Rt ok SCAd
FIGEA GRS B 4y IC e (13) 55— Jr i VB — R R T B, B
28 AT LB 11 i = 28 50 1 45 9% 38 i SRV R SR ) 3 A SV R % 1 T 2 T
I3 58 Ty R BN H N AR ON 5% BN | BB N TS o3 iR M Bl B S B
f 140 e Ah, Bl iR 18] 12 b ¢l I 23 b A Al S ST B R B AT O AR
{EO[ISJ

PR AP A 45 1 B e TR BRGE WA BLAT {5 B 80 - Ry e B i
2R SRR T 55 1Y, I Ry SEC BILAE 1Y K 22 B0t iR a2 5/ R4 A 1
FRETA H R SR T 2 R B8R 5 B H R — R A
WX DR AP I Bl 5% TE B 58 o A 1 e i s v i R 1) 4 R AT TR
I ARSI IR T SEC S AR 37 1k B i O AR UL, O 5 1] 244 17 B e o R A
$6T7 HE BN 53 JE R TE T, SEC S b 5 94 LA G 4 1 0 =X it FH 48
IFRAT T AT (X Sy T S R A T B E BAY HARAR AR, Rt

(12) See REPORT OF THE SPECIAL STUDY OF SECURITIES MARKETS OF THE
SECURITIES AND EXCHANGE COMMISSION, H.R. DOC. NO. 95, 88th Cong. ,
Ist Sess. , pt. 3, at 1 (1963); Knauss, supra note 9, at 43 —44. W T K % B4 & 4

BRI AA B LI SECRO X X WAy, T A R FEAE TRA#
Bl A IS Bk, E. g, 38 SEC ANN. REP. 23 (1972). £ 1 ,SEC # i
W TREAREERG Ry W, Ry B A AR MR H R T
FSEM R R, I by b I R R R AR B 2 ——3X T A R MR IR 2R A R B B
—#% 427, 1 SEC ANN. REP. 27 (1935).

[13) See Knauss, supra note 9, at 43 —44; Schoenbaum, The Relationship Between Corporate
Disclosure and Corporate Responsibility, 40 FORD. L. REV. 565, 576 =77 (1972).

[14) See H.R. REP NO. 85, 73d Cong. , Ist Sess. 7 (1933) [ hereinafter cited as H. R.
REP. NO. 85]; H.R. REP. NO. 1383, 73d Cong. , 2d Sess. 11 (1934) [ hereinafter
cited as H. R. REP. NO. 1383 ]; E. MCCORMICK, UNDERSTANDING THE
SECURITIES ACT AND THE S. E. C. 299 (1948 ) [ hereinafter cited as E.
MCCORMICK]. &7 MLE#E XIS, AFFH BR AL E AN R HF AT L LA
EHAFT HEBA L FEMRBAMK G E KK H KA, VBRUDNEY & M.
CHIRELSTEIN, CORPORATE FINANCE 716 - 17 (1972).

(15) See V BRUDNEY & M. CHIRELSTEIN, CORPORATE FINANCE 717 (1972);
WHEAT REPORT, supra note 7, at 10, 50 - 51, Schoenbaum, The Relationship
Between Corporate Disclosure and Corporate Responsibility, 40 FORD. L. REV. 565,
577 -78 (1972).
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BAEPA A G2 B IS R, AR SO S5, SEC firil 2517
A EE B AR RS BB ER 1 R X LBk i SEC 7R 4%
e DL IRAE Y AS LT T A A T 56 A8 o R LA IR 28 A2, 3 0 B4 55 11
A B EAUE T WO A & 32 5 594 5 2R, 18 18 T e W 0B 3 2
[ fg w2, BV A1 A DR 3 R O 5 5 2 A9 SR 5 i A8 8 3 1Y
AR E R EOR

— RIS R AR A T RE

SEC fYJEA B 52 Ty 2838 H B 23 T (1933 FEEZR74 ) f1(1934

AFIESR A S ik ) W5 B 25 00 LR 0 (160 Tl I Se k1 i S22 H A2 By
WEIEZF T S HIAT S 9 R0 B, 3K 2647 D Ok D i A 1929 4F 10

(16] Cf. WHEAT REPORT, supra note 7, at3; Truth in Securities, supra note 3, at 1341 —
42. SEC L —H X RB AR B X AR EENNE, BL—-NE— R
W 7% 4| £, Address by SEC Chairman Cook, American Society of Corporate
Secretaries, April 19, 1973, in CCH FED. SEC. L. REP. 979,341, at 83,025.
S, % E %42 W4 (American Law Institute) B B E A5 5 — MNTUE |, UL 4 & f A BE #F
WK 1933 A0 1934 R MEENEBEEREHE N E —WHEIR YT,
See ALI FED. SEC. CODE ( Tent. Draft No. 1, 1972; Tent. Draft No. 2, 1973);
Loss & Blackstone, Codification of the Federal Securities Laws, 28 BUS. LAW. 381
(1973). F 5L b i B SEC FhAT 8y % A F 40 A 3% 2 AL € . Securities Act of 1933,
§ 5,15U.S.C. § 77¢ (1970) ; Trust Indenture Act of 1939, § 313, 15U.S.C. §
77mmm (1970) ; Securities Exchange Act of 1934, § § 12, 13, 15 U.S.C. § §
781, 78m (1970) ; Securities Investor Protection Act of 1970, § 9, 15 U.S.C. §
78iii (1970) ; Public Utility Holding Company Act of 1935, § § 4,5, 15 U.S. C.
§ § 79d, 79e (1970) ; Investment Company Act of 1940, § 8, 15 U.S.C. § 80a-
8 (1970) ; Investment Advisers Act of 1940, § § 203, 205, 15 U.S.C. § § 80b-
3, 80b-4 (1970). f& T HATH 7 Tk AL, SEC (M= %k) % T & A A KWK
f£, 11 U.S.C. § § 501 -676 (1970). # 5 % - ¥ ¥ (Louis Loss) & % # 5| i 9 If
R THBARE TR PG RER WS, EX T RS, TH-IMRE
WA M HRHEE URELZNHE, LREEEAERRE, 2 K2R
B #’,” 1 L. LOSS, SECURITIES REGULATION 21 (2d ed. 1961) [ hereinafter
cited as L. LOSS].
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BT i A R S 1470 S T o3 B DR 17D Rk R 2 A il 5 ST v B
R R/ N B SO AP VF /MR B T 20 tiE 4D 20 AEARR RO
30 AEARPT B W UE SR T mi i Ok T RLE (18)

(—)AEE=

78 20 40 20 4EAR 5 1 0 K 5@ mF 0T, REREAS 3 A /N AR 45 %
HHERKEI AT 19 JESRAT IV 35 TT & a4 R Uk
B RIS 16 Bl R B 22 I 5 A 4 B 1 P ) v e B R LA St
PIRAIE 42 T 20 S HIE 25 4805 10 A TF & AL S il 12 51 4 (200 i e
R MUE S5 T5 R BN, 76 SR BF I 3R Bk I SN A% 1 3K, X
T ok RS BT R Y HE— 2D RN X RS RO v T
B, 3 S HRE T A “UE SR A% JC B bk ™ i w20 4R GE
TR A AN 2 TCBR I Bk ™, 1929 4F 10 H 9 e i 4% DL K B 5 19 T 3
FME T R AN ANAL 1 ok T F K A0 52 Bt 2% At i 464 2% (22)

1932 4F 5 1934 4, ZWBE AT T Z 85k, 2t Tir 2
BEFARFT F A0S 7 & A AE 20 28 20 45 QA FN 30 4440 (1 AN 3 7
FURVEAT R W UEHE | G55 BRI\ S 6 | A HROHE 50 A 5 R A &% A

(17) See Loomis, The Securities Exchange Act of 1934 and the Investment Advisers Act of
1940, 28 GEO. WASH. L. REV. 214, 216 —17 (1959).

(18] See H.R. REP NO. 85, supra note 14, at 1 —-3; S. REP NO. 47, supra note 11,
Knauss, A Reappraisal of the Role of Disclosure, 62 MICH. L. REV. 607, 613
(1964).

(19) See H.R. REP. NO. 1383, supra note 14, at 3 -4; V CAROSSO, INVESTMENT
BANKING IN AMERICA 249-50 (1970 ) [ hereinafter cited as INVESTMENT
BANKING ] ; James, The Securities Act of 1933, 32 MICH. L. REV. 624, 629
(1934) [ hereinafter cited as James ].

[20]) See H.R. REP NO. 85, supra note 14, at 2 —3; INVESTMENT BANKING, supra
note 19, at 250, 252, 253-54; E. MCCORMICK, supra note 14, at 19. See generally
J. GALBRAITH, THE GREAT CRASH, 1929 (1954).

(21] See INVESTMENT BANKING, supra note 19, at 253 ( 5| i I B 36 3 K # 1 0y 35 ) ;
see id. at 240.

[22] See H.R. REP. NO. 85, supra note 14, at 2 —3; INVESTMENT BANKING, supra
note 19, at 306.
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22 5 5 2 FH 5 ph o€ (230 DR A GTIE F5 915 JC IR 75 5K, 7K A8 B
TS T AL GE R ARA T ) W R B AR A, A8 BN A R AE AT B AN
ABYAEBL T AATHIES | I R ) AN iR 0 15 5% 3 1B e B L M B
JRVEPEUE SR 240 858 Mlk 2 B9 BT A g AN 88 T Bt R 28 Ak
MR A oAk [25)

VFZ O E FIPFIR G0N R IRVE FUR TE 547 S () B S ) H R 5%
M 45 Rl 5L R A ol S 5 ) 9z [R) Y) — AT T (200 [ 5 B - DL A 22 AR
#7 (Louis D. Brandeis) FIFE K - A. {{1F] ( Adolf A. Berle) Z{ER &
KB AINR, TCIR S 4 Al MOl 35 8 2 KA b i /i A8 U I
Z R AN ARA 2 BAA R (270 X A (R bR R
B IR RZAEN) B AEFEIR IS (A28 5 X AR AN | X b il A doke

(23] See Hearings on S. 14 and S. 56, Stock Exchange Practices, Before the Senate Comm.
on Banking and Currency, 72d and 73d Congs. , 1st and 2d Sess. (1932 -34); see
INVESTMENT BANKING, supra note 19, at 322 — 51. See generally F PECORA,
WALL STREET UNDER OATH (1939). Press coverage of the hearings is described in
R. DE BEDTS, THE NEW DEAL’ S SEC: THE FORMATIVE YEARS 17 - 24
(1964 ) [ hereinafter cited as R. DE BEDTS].

[24) See H.R. REP. NO. 85, supra note 14, at2 —-3; E. MCCORMICK, supra note 14,
at 19; Gourrich, Investment Banking Methods Prior to and Since the Securities Act of
1933, 4 L. & CONTEMP. PROB. 44, 52 (1937); see M. PARRISH, SECURITIES
REGULATION AND THE NEW DEAL 31 -34, 75 (1970) [ hereinafter cited as M.
PARRISH |.

(25) See INVESTMENT BANKING, supra note 19, at 254.

[26] See H.R. REP. NO. 1383, supra note 14, at 4 —5; James, supra note 19, at 628 —
29; Landis, The Legislative History of the Securities Act of 1933, 28 GEO. WASH. L.
REV. 29, 30 (1959 ); Purcell, Foster & Hill, Enforcing the Accountability of
Corporate Management and Related Activities of the S. E. C. , 32 VA. L. REV. 497,
499 -500 (1946).

[27) See A. BERLE & G. MEANS, THE MODERN CORPORATION AND PRIVATE
PROPERTY (rev. ed. 1968); L. BRANDEIS, OTHER PEOPLE’ S MONEY AND
HOW THE BANKERS USE IT (1914 ); Tracy & MacChesney, The Securities
Exchange Act of 1934, 32 MICH. L. REV. 1025, 1048 —49 (1934) [ hereinafter cited
as Tracy & MacChesney ] .
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Z PR AT TN B e B AT AR 28 gk AN B
UEZF Y 55 1 35 22350 0 S 85 M 19, AN 32 45 M o, M WA XHIE SR 28 5 JL T
BeA R (29 1 Ah £ 20 228 20 4R A0, UE J7 47l b Y 21 2 A
7038 A U AR M ST HLAR AR A B TR A S, AR AR TN A R
f (30 BRI, 20 20 30 ARARH) & A 1 — R A F AR GIESR U A
T W45 W AR R Ty 31

T8 1932 4RI G B8 58 2 v, TR 27 T 3 20 i o — A 2 19 BRI
R 3K F IR R 20 20 20 AR e T B2 L 15 AH G i HL AR T 4 i
FRAT g, TR A 58 2 42 o 149 4 Rl R 2 RI ATy DA RN W A8 A 7ol B A
MR G, & 2 5ahk - B 4 (Franklin Roosevelt) £ Dok — B &
O A IR S5 B A5 3, 1932 4F A9 IS 38 5 B4 A — T LR 4K,
RV WP XIE F5 AT HEA T 3 ol 4 5% FNRHIE SR 22 5 BT i A7 W 4 (32)

WO () TBE SR PG B T BT 4 Rl R 2 )01 (4T R B 3 R o 2 e 1)
FB, AAUCER 1E S IUE 25 T 5 0 R AT S B R A B Y S B
TRABATTAE A B N 5F 8 B0 ¢ 4 B R A8 3 1 35 Y 5 FEAm it . 7]
VATREAR 38 5 ) sl — A B 0 50 0 W A A R (1 S IR 25 22 51 43 i
SEAT Y B WA B 0 S RRAS ) AT B M 1 VR RN R R AL R
AT BF AT DA s S X 2 F AR SR, S B 3 5 1 vk R A R
LR, (1933 AR TEZRIE ) AUHLE T B 88 A RO VE LK M (1934 4F
WEFAE o)) AR HL S I T — Se e A7, (H 32 AR 5 Bl i A7l
B SRR IR B3 AN AT

VEPERE B BEAEIE S AT R ) BT R TS W - D. A

(28] See A. BERLE & G. MEANS, THE MODERN CORPORATION AND PRIVATE
PROPERTY 119 -252 (rev. ed. 1968) (& Z A AF|) ; Shulman, Civil Liability and the
Securities Act, 43 YALE L. J. 227 (1933) (3F I & # th A A).

[29) See 1 L. Loss, supra note 16, at 105 —-06; M. PARRISH, supra note 24, at 28 - 29
(1970).

(30] M. PARRISH, supra note 24, at 23 —24, 31.

(31) Id. at 38 -40.

(32) See R. DE BEDTS, supra note 23, at 30 —33; INVESTMENT BANKING, supra note
19, at 353. The language of the Democratic party platform is quoted in R. DE BEDTS,
supra note 23, at 25.
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=2 AT VLR 2 T A A 8 2 5 R 2R S T N B e (330 A
RT3 A 22 AT 2 B B B LR 42 0 R BT O X s
B TG B9 AR BB <1 A BRI N B8 3 1 32 40w v, A 22 AR A T
EIRATFIE AT ISR HE T 35 0D A 3RS 5y FM) 4 vh 5 19 5 A7 20T
Be 34 Plg e —Rhal BOay WA B, DO B AU i AR 23 30, T AL
5T 1] 7 4y BELJIR 6 52 AR 5 15 AH I A 58 A A de e &2 4647 W AR HE O AT
o L35 B A R AT LR BOM T BR A 1 BT I8 B R AR X R
Wl 1 A 22 A K 3B Bl X T2 B BUR R T S8 A IR (36)

Peie ik — W& BRAT & % e UG 9 B A B AT A X T Y BUR
ok o B ST A A R AN D, ) SR 28 55 52 T Bk T % FAE TR ) K
FERAE BTN ARAR WA 7 AT D < il o 45 10 EC 4% H b 2K
DN ARRPUESR T 37 9 45 0 (380 T3k R A IX HUBEAE 28 ARAH A5 20 fiE 42 20
ARACIESE T S B AT D9 AN 2 PR AR I A BRARCE . 55 o, A 2R Rl
FALT UG Ay B R S 5945 O DR g BORE X BT RS b L #) it

(33) See R. DE BEDTS, supra note 23, at 34, 199; W LEUCHTENBURG, FRANKLIN
D. ROOSEVELT AND THE NEW DEAL [ hereinafter cited as W LEUCHTENBURG |
59 (1963); 1 L. LOSS, supra note 16, at 123, 127 & n. 17; R. MOLEY, THE
FIRST NEW DEAL 306 (1966 ).

(34) See L. BRANDEIS, OTHER PEOPLE’ S MONEY AND HOW THE BANKERS USE
IT 99 -105 (1914).

(35) See Cary, Corporate Standards and Legal Rules, 50 CALIF. L. REV. 408, 408 - 09
(1962) ; Frankfurter, The Federal Securities Act: II, 8 FORTUNE, August 1933, at
53, 55 [ hereinafter cited as Frankfurter | ; Longstreth, Corporate Social Responsibility
Panel: The Role of the SEC, 28 BUS. LAW. 215, 226 - 27 (1973 £ 4 7|). See
generally Note, Disclosure as a Legislative Device, 76 HARV. L. REV. 1273 (1963).

(36) See New State Ice Co. v. Liebmann, 285 U.S. 262, 309 — 11 (1932) (#HFi); W.
LEUCHTENBURG, supra note 33, at 59 —-60; M. PARRISH, supra note 24, at 61 —
62.

(37) See M. PARRISH, supra note 24, at2 —4; A. SCHLESINGER, JR. , THE AGE OF
ROOSEVELT: THE COMING OF THE NEW DEAL 3, 5 (1958); ¢f. 2 SEC ANN.
REP. 1 (1936).

(38) See MESSAGE OF PRESIDENT FRANKLIN D. ROOSEVELT TO CONGRESS ON
MARCH 29, 1933, in H. R. REP. NO. 85, supra note 14, at2; 25 SEC ANN. REP.
xiii (1959).
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JEE T 0 10 A e 5 (39

TEZR WS 1 B 58 F B I T b FeoR o SRR A% 98 4 B
T3P A C s W] H SR IR A R, AR A 22 AT Bk 8 8 nT LLGE
Tk AN BE L MR VE RN T8 A4 T SR R R 4 98 2 TRIB 4 il 5338 3l oA
A L2 22 Pl g A (400 R AT R AR A R R P E BA
W JEE B 24 (40 TR A HGIE 7 16 IE 25 28 5 BT BT B de pke 25 1, RS
O 2] T4 e — 265 8 420 gbah, BRAR(E S VR, A& WIAR MEAT Xt
PeFEWr 3 43 S5 m DL B i O AT R R A XA Sl R B
A —E S S, B E R ST KLy R wl il < R A" 38
GO RN N0 (44D DR AU B 5 T AR A BT R A A
I I AT RIS 25060 B S 1 S0 L AR RS

(D) B xR

M—IFHE AR B 5, 1933 4F F1 1934 4F Ay 195 38 1k A IF A 4338 1o
PRAP/INBEG 3 G a7 [ 23 T HHLO 1 45 Rl FHAT Dy 52 i (450 S AR IT I8
FANR R O Pl 7 SR 2 BH 1k — SR R A B IR VEA T R, (H

(39]) See A. SCHLESINGER, JR., THE AGE OF ROOSEVELT: THE COMING OF THE
NEW DEAL 5 (1958).

[40) See H.R. REP NO. 85, supra note 14, at 3, INVESTMENT BANKING, supra note
19, at 357; M. PARRISH, supra note 24, at 47.

[41) See INVESTMENT BANKING, supra note 19, at 363; Bates, Some Effects of the
Securities Act upon Investment Banking Practices, 4 L. & CONTEMP PROB. 72, 77
(1937).

(42) See A. BERLE & G. MEANS, THE MODERN CORPORATION AND PRIVATE
PROPERTY 259 (rev. ed. 1968) M. PARRISH, supra note 24, at 38 —41, Benston,
Required Disclosure and the Stock Market: An Evaluation of the Securities Exchange Act
of 1934, 63 AM. ECON. REV 132, 133 (1973).

(43) See H.R. REP NO. 85, supra note 14, at 3.

[44) See S. REP NO. 47, supra note 11, at 1; R. DE BEDTS, supra note 23, at 49.

[45) See INVESTMENT BANKING, supra note 19, at 362; Douglas & Bates, The Federal
Securities Act of 1933, 43 YALE L. J. 171, 171 —=72 (1933 ) [ hereinafter cited as
Douglas & Bates] ; Frankfurter, supra note 35, at 109.
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B A R R Ll N A BEAS T ME B M I A IR S (460 B4, /N
e H HBEYR I AR A5 1A 3 ) 25, B0 o B0 DA (50 305 25 T 3 040 s BE B AT
S M 2 L T A P TE A (B 47D TR B 9 B R O R N — R IR sk A A
PILE IR SE . — 5 T, [ 2 7 B2 0 8 B 6% A7 280 b (R 7 AS TR A 5 8 3, i
T3 —J7 1, A TR B 2 400 1 B e 2 VR RUOR T EAT R 112
AN vk e T AR L E A T R T AR A A 4R
FE .

JRUAE LRI 1 ) R A — L 555 A 2 R R B T N S B AT S O M
BT EAT Y E E SRR B 1933 AR 1 1934 4F W5 5 74 A 14 R E AR
RGP AR, SR MTEIE S E LT | X 2 A ORI R S X — H 1)
M BARAF B, AT 18T 7 1933 4E 1 1934 4F P 3 At v BoA A
BUEE A FH ) 453, L T PR 4k i 55 0, RT3 1 18 22 BL7E
A A A Z ) SEC B, SEBR_F X F O R B 0 1 5 2 —
T PR 23, RAE W 8 H R BR M

1. (1933 4FIEZF L)

€1933 AFUFSRIE Y BLAE T RATHUE S5 1 Bl 58 20K (48) ARG ik A
FUAE  BRARA R B FE e, 5 0 R AE 1] SEC 48 28 ¥ KO UE 27 14 1 0
77 B (registration statement) H A=R0J5 , 7 REAE MM Br 52 55 A $2 4L 5 1 B 3

(46) KX T(1933 SFIE & %) 09 B 30 & 3% A WA 78 3T 36 4 7 (R 3 v 9 B0 3% % 947, see H.
R. REP NO. 85, supra note 14; S. REP NO, 47, supra note 11, 12.{1934 #£3F % 5%
GEYHLERE VNP HEZE AR T MM ETHEAREEENEARZ —, See
H.R. REP NO. 1383, supra note 14. Bb4h, RATH B kA G I % A W #31 R €11
EERERIAMTH UL GIFREH BEFEERFENELRE T AINLE
FTE th 15 8., Heller, “Integration” of the Dissemination of Information Under the
Securities Act of 1933 and the Securities Exchange Act of 1934, 29 L. & CONTEMP.
PROB. 749, 768 —69, 771 (1964).

(47) See Douglas & Bates, supra note 45, at 172.

[48) See Securities Act of 1933, § § 4,5, ch. 38, § § 4,5, 48 Stat. 77 (1933), as
amended 15 U.S.C. § § 77d, 77e (1970). & %I & 3% # 4 3T #, see Douglas &

Bates, supra note 45 ; James, supra note 19.
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UEZR [49)

SEC J5t 0] I FE AU i HHIEF7 1 3 i e 7 D0 (50 PRI ok, SRS 458
HFA 20 H Z B AE 20 KA # BRI, LLEE SEC A B[] 8 5 1 W3 7 B
ST G IE R P EE R (R HBE P 50 43, TR UE S5 19 A W It 4
i iz WA 2 76 20 RIIBRZS ARt 7 2l A= 25 50 AT AE 6 A 78 43
o A R SEMIE T, SEC A 4 % B 1k 4 i BH 1k 75 B i&ﬁcoﬁﬂ

FEE A B — B AR5, BT H B E S | (EL 20 [ T AT W S 3 B 13k 2k
TP W {5 B 4R BB A5 (530 s i T v S %%ﬂ%ﬁﬂxwﬁ%
B B4 S B HARME B (AT T SEC iz 19 A 3k B AUk ik A8 1%

(49) See Securities Act of 1933, § § 3 -5, ch. 38, § § 3 -5, 48 Stat. 75 -77 (1933),
as amended 15 U.S.C. § § 77c-77e (1970) ; H.R. REP. NO. 85, supra note 14,
at6-7. MNEMPBRFIFERNERRERERXT B EEHF MR, XHH %
EHTASE LA RS P W& WP AL %, Securities Act of 1933, § § 3, 4, ch.
38, § § 3,4, 48 Stat. 75 - 77 (1933), as amended 15 U. S. C. § 77c, 77d
(1970). WERATA KRATAWAHHHZATANBHAHERF LS, NFE
HATHEM , Securities Act of 1933, § § 4(1),5,ch. 38, § § 4(1), 5, 48 Stat. 77
(1933) , as amended 15 U.S.C. § § 77d(i), 77e (1970). L%ji #3# M, 8% &
TEREERAEFEALERPUFTEERRAEARBEAATHN"HRZZ P, H R
REP NO. 85, supra note 14, at 7.

(50) ZEHE, R A SEC AN —iEM A HA T LR AL, A SEC 4K %k
XTI M B E W, N A% FE AL E, Securities Act of 1933, § 23, 15 U.S. C.
§ 77w (1970).

(51] See Securities Act of 1933, § 8, ch. 38, § 8, 48 Stat. 79 (1933), as amended 15
U.S.C. § 77h (1970).

(52) Id.

(53] See Securities Act of 1933, § § 5(b)(2), 10, ch. 38, § § 5(b)(2), 10, 48 Stat.
77, 81 (1933), as amended 15 U.S.C. § § 77e(b)(2), 77j; (1970). W W +H
RANERFERATAOTAARUIZGHEUSMNEANHE W TERTEL
B E S ERTREATE 24 W4 &, Securities Act of 1933, § 4, ch. 38, §
4,48 Stat. 77 (1933), as amended 15 U. s C. § 77d (1970). W®TiZERER T
MRS 5 W28 5, B b, 40 RAE 7 78 R R N R 5 5 00 5 B LT B R s A, T

FERBRAEABRAER, A2 20 #2240 FRW, BRAAFTHURRE R E
EAEMENFERFIENELE, RELFRE, 820 #4240 FR 4K, 8Kt
WHEMEEMFERHRE N o, EMFANELLAB L EFAFELA LR THN
15 B (0 B4 ) 41 ., WHEAT REPORT, supra note 7, at 70 —71.
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SR (54 BRTOAET R AT MRS ST B FE AR T, (1933 AFIESR L) i
ELHEAE I SUE SR B A DG R B R AT Sy O S IS e 0 3K B AE A B R 5
2455 5 ol A FH R S PR BRI R F 25 ) R AL AR5 Jr 48 (55

T TR I I B 3 — 2R A0 RN AR SE B R H AR, ik
— 77 181 15 TE 38 220 14 2 52 38 00 25 i1 3 08 3 B8 AR B IR A AU I 5 O —
5 1T B 7 T A8 S AR T B 10 8 R A B IR VETE 2K, I BHL LR GIE 7
BB RBE R W NI BURRF G SZ FEARE T 1Y 3 (56

(1933 FEUESRIE ) HEVE S — > B AR (B IR 85845 B) i =X
JEANT MM, EAR R A ZER 0] SEC $& 22 19 7 it 75 BH A ) 8 3K 5
AL 0 4 IR U 5 20 W 2 A5 Al 55 BT 5 2 4 I DA B
TR A RINIE 5 A58 BN 0 B 00 RURE S I0F 45 R 35 057D R RN 75 2R,
FERRERIN, VRS B o 15 ECKE H 8 IR ML R S L [ 1] 2 AR A
#0580 Rk, RS2 h A A8 5 38 B9 0 AR R 1 B A 5 o

O 4 1 B 508 A1 L T ) T 0 T A SR ol Jot ] ) R 3 S 7 BH R4

JBC U8 B 5 S B 58 3 VAR IR 27 I8 A B 58 42 S SR i A 3 9% 43 A 1)
e Hip [59)

[54) See Securities Act of 1933, § § 7, 10, Schedule A, ch. 38, § § 7, 10, Schedule A,
48 Stat. 78, 81, 88 (1933), as amended 15 U.S.C. § § 77g, 77j, 77aa (1970).

(55) (1933 FiE k) # 17 F 280 BB B IRk R A HOF F & B T 5, R AR
RREAAREFEXERFRAL L RFEFEHHET A EFHE FAAY
ERAFAE, B 12 FHAET dd KEM BRI HA S ERHET 0 LR B EE
f&F’?ﬁﬂd’%é’Jﬁ#(%%Fz CHAAT) B FE R R FHGT,E 1 LHET AR
TR FHEAE RN ENHAATIESR G X R B8 R F R, Securities Act of
1933, § § 11,12, 17, ch. 38, § § 11, 12, 17, 48 Stat. 82 -85 (1933), as
amended 15 U.S.C. § § 77k, 771, 77g (1970).

(56) See H.R. REP. NO. 85, supra note 14, at 3. Foit & 3 330 2 5 3% % 45 3% 4 91 9 48
HE KR BERHEAE S, 2 YRIFBEEANFFRTEHAAN T E, See, e g,
Douglas & Bates, supra note 45, at 172.

[57) See Securities Act of 1933, § § 7, 10, Schedule A, ch. 38, § § 7, 10, Schedule A,
48 Stat. 78, 81, 88 (1933), as amended 15 U.S.C. § § 77g, 77j, 77aa (1970).

(58) See H.R. REP. NO. 85, supra note 14, at5 -6, 20.

(59) WHEAT REPORT, supra note 7, at 52 —53; Douglas & Bates, supra note 45, at 172
Heller, Disclosure Requirements Under Federal Securities Regulation, 16 BUS. LAW.
300, 301 -03 n.6 (1961).
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(1933 4FUETEIE ) 7052 BUAR 37 45 95 3 H 32 JVE A B o Rl A o F)
B BRI RO A 4 B . SR, 4T A po s, BB #R 1Y
F B2 OE R A 2258, (1933 4FIETR 1% ) ARt 7E 37
Fs M, SEk D s R W], 4 SRR A oK —— 4@ i W A U, i B 4
JBe 5t I A5 32 SR LUK AT N S FE v G MR B 5 SRR B R A 1R
HIEMME —A B TR R IE R ZAE

TEME P 3 A A 2 R e 28 AR R VE T R A R, R AR
PRy e N R AR B A AT 88 T R AS R 8 gl TGk ), A A )
U N 5335 T35 B A R 5 (000 teah L I8 7 BHLAE 2 W] A8 1R A&
ENRYAR L AN EREAT o (00 O T3k Bs —Ff H AR I 2R Br ey
TR B R4 LA B 28 W] 5 HE e G B R o el T R =2 TR AT
52 5y BEAT )2 Bl i 1620 B 2Bl i B 1 B Ak 3k S AR ) A 24
12 103 HEH A H B G R A K Lo

R Ay A By L 7 W P T o ) S A R SR,
T34 A g R A A (050 G IR R o B R A 2 B H A K
W, SR T I A% 7 1 2 A UE SR DL S BB T Leo)

BBl I A3 6 5 (947 B 5 P A R A A [ E 00 B e
SN PRAP PE I RE o R, HH BEUE T 5 1) 52 A 2R 5 A BR i I 27 8 1
BB IS YE L7 B 5T SR B A5 A A 2R B BR ) 1 A5 b
BHL S WA ERR B0S T AR AT . BRAF R AR5 5 2 2R 19 17 I
LI A5 s BT AT IS HR B0 B 45, 75 DU AN A5 (5 AT ] o A% e B Bl o

(60) See H.R. REP. NO. 85, supra note 14, at 7; Douglas & Bates, supra note 45, at
172, AMBT , MIEHER LB FERIA SECHEMF A THEZN T AAER
MAE 2 3% 8947 # ., See H.R. REP NO. 85, supra at 5 —6.

[61) See Frankfurter, supra note 35, at 106; James, supra note 19, at 646.

(62) HEMEAFW2IBTHFELY, A8 AP LW EET, Items 7, 10, 14, 16, 17,
20, 21, 22, 24, Securities Act of 1933, Schedule A, 48 Stat. 88 (1933) ; see Douglas
& Bates, supra note 45, at 188 ( % T 5& X W B 0yiFi8 ).

(63) See Frankfurter, supra note 35, at 55.

(64) See Myths, supra note 3, at 1171 &n.90; Soft Information, supra note 3, at 264 n. 36.

(65) See H.R. REP. NO. 85, supra note 14, at3 -4, 7 -8.

(66) Id. at8.

(67) Id.
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0 A5 A (681 LR, T LFIURE 4 S, 40 2R GE ¥ A K T R] ARG 4R
Wt e el SRR 5 B, B SR 22 B, &), AR
Je st ] A5 3 o b 3K R AR BRI SR AR B R, AT A 45 B o A 1
SR Z3 0T S 86 57 56 7 AN R A 7R v 14 TE 2 B o 1 (69

SR B UL 5 B4 1 56 AR 24 B R B BR A AE H (E A S B
8 20 A2 B 3 A 14 53 B ) S A TIE 3 S A 45 3K 0 2 i G
AR B W] B3 253507 700 52 b P8 a] BE 2wl U IRk A T 4k T
DRPIE Sk RO W SRAIE 7 | O HL AR 2T 3 2E3IE 7 22 AT A 2 W 243 B i
BIA43 70 BRAE SSRGS 75 4 9K T LAAE R 240 B B 45 )5 JE 48 5¢ il
Wy S5, L2 G SR B0 T 45 7 45 B8 3 AR 1 Je 0 Bk O DR L A7 ) D 3K 114
BRIV 2 BT 3k B B IR 480 I B R B ER AR A
L) AN ANETETA SR AR R A e DLE T 2 8 A
D) T2 R A -t TGk e B SR IR VEAT D (730 DRI, FRR A I
VWIS A L E AT BB D T R S A B AL BORE (HE T AN E TR AR
TR DR R AT N

(1933 AFUEIFIE ) B DUASPRG PR 2 3R A 11 R e . IR
HIE RN G TR B — T2 8 5T B A B 15 22 F 52 5 Y T8 7
PRIEAN ARS8 5 1) — A 74 ik, 2 11 SRR R AT N e g

(68) See Securities Act of 1933, § 5(b) (1), ch. 38, § 5(b)(1), 48 Stat. 77 (1933),
as amended 15 U.S.C. § 77e(b) (1) (1970).

[(69) See H.R. REP. NO. 85, supra note 14, at 8.

(70) RE§ SO () ERETHFHEALARALZCHBFAFNHR 20 LELHF
ZHEBEWAR, WRBR DL EARETES N E XN ERAAFTERRS S
(b)(2), BRI 2 3 IR B 5 & AR T 3E 5 00 A B A 3k B IR
Securities Act of 1933, § 5, ch. 38, § 5, 48 Stat. 77 (1933), as amended 15 U. S.
C. § 77e (1970).

(71) Id. FEE K SHRFLRFEZAEXFNH I TY X T IE %, Byse & Bradley,
Proposals to Amend the Registration and Prospectus Requirements of the Securities Act of
1933, 96 U. PA. L. REV. 609, 617 (1948).

[72) See Byse & Bradley, Proposals to Amend the Registration and Prospectus Requirements
of the Securities Act of 1933, 96 U. PA. L. REV. 609, 636 (1948 ); Truth in
Securities, supra note 3, at 1350 —51.

(73] See INVESTMENT BANKING, supra note 19, at 362.

(74) H.R. REP. NO. 85, supra note 14, at 5.
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PRI S R A 5 AT o] S A DG % sl N A VR W B o AT R
PESCR T2 4 B 8 94T, Bt T 2 i A e A R BT 7S) sl
UEHA 285 5 A A A 2 P A A 2 R A AR ME A 1, AT AT I 28 N B R T LA
T3 A C e TR T, 0 Fh i A i) A 38R B AR B A2 48 GE F
HER A 5 76

SRS B E B ME— S5 R AT A 1 P i (AR I ) | [ 2%
A BIZ AR O AL RE 0% 2 0K 42 TH B 5% | 346 RE 68 22 SRIP S8 7K $H 53T 9 A
R FETAURTT 77 (1933 AEGESR L) B 11 e A HELE A X
FWA B TR L HEZ RENESHTIRAMS S5 A6 5
55, NI AT BB XS 2 BRI 4% 9 5 77 26 A 45 s e (780 b Ak, dn 2R 2\ | ik
JA47 M ( corporate abuses) — xE 2 & I J& i A 38 5 sl R VE & B 19, AR
AT BEIEE Sl R4 8 S 55 B 11 2500 B N 54T 1T RE & SU0E AR
FECZ A Y ER N DR A b S s 2 (790 A SR AR N R X TR R
0 I 24 58 T R S B BB AT SR A VRIA . QAR X B Bl AR
M VA ZIE L B, AU W] A B Y R AP 2 NS H S5
W2 B, 1T AR 2 T 5 ik 2L 15 5

[75) See Securities Act of 1933, § 11, ch. 38, § 11, 48 Stat. 82 (1933), as amended 15
U.S.C. § 77k (1970); see Dooley, The Effects of Civil Liability on Investment
Banking and the New Issues Market, 58 VA. L. REV. 776, 805 (1972).

(76) See Securities Act of 1933, § 11(c), ch. 38, § 11(c), 48 Stat. 83 (1933). %%
BT 1934 FHATT BT AL AERAEN A — M ERGAFTER THUF",15
U.S.C. § 77k(c) (1970), B # R AL F gt A A 2 & £ F 19, See 3 L.
LOSS, supra note 16, at 1726; Dooley, The Effects of Civil Liability on Investment
Banking and the New Issues Market, 58 VA. L. REV. 776, 806 n. 141 (1972).

(77) AR FFTERKA, RV AT e AR R SR BT AR
AT BT CHE B 7 WA ST B A D B R AR A I Y ATOBAT VIR K
BARTEZHNER, WRA X EA B HFNFTEEATENERNAE
AP N F B S L X BRI 4 R IEZ SEC T2y, FF N AEIEHEN T, I
RAAT % 07 & 7 5 2 R kAT IR W 3848 AT B0 T B B 8 1) 2 R AR
By A AR T, H A R M B TR R R R R SR B AT A, RN T A
FHEN A, ZRE-FAERFTETLEAHWEAMATXF N EEFE, H
R. REP. NO. 85, supra note 14, at 5; see SEC Securities Act Release NO. 5275, at
6 —7(July 26, 1972).

(78] See Frankfurter, supra note 35, at 111.

[79) See id. at55.
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(1933 AFUETFER ) 55 11 A AL M i X IR 2 fth A B 4 ™ BEBE Y A
it A e A2 AEAn e SR X N R B R i B s, R
AN, 5 11 FAUHE T A BR 12 38 MEAf 1 M 75 B 9 D24, X B R 1
HEAT B PR A S MER B B IRVE | A IR A 5 sAAT I 8 A B
Fok, WA B Ay BRI R S 55 BE 8 W] HE4HE 3 11 T AT I AR B AT N A
TIEER) A F A,

2. (1934 SFIESAE S k)

(1934 AEUEFF A8 Sy 1k ) 1 B 58 2% 3 S e 1 [ 2 4 0 6% JH T A A
PEH RS B H R, A L, (1934 4EUE 5558 5 i) ik B R
(1933 4FUESRIE ) MHTIES T I AMVF Z N R 2 A UE SR . I,
HEORAEUE SR 3C 5 i LT B UEZF 9 & AT A1) SEC {E MM R UE 7, I 42
2 WA, AR 46 0 7S B A A B DR R R (80) Ak A R IN
TN T SR 0T A5 LT R UE S5 B 45 A 1 00 A B I 2 A 1 O
FAEA ARk (81 I 5 IR AL SEC il 2 W 45 A0 0], A5 P e AR A 2
FUAE4E (solicitation of proxies) 174, M4 37 7 s b iy @, SEC JLF
7. RICH B 78 4 S F0 I 2R AR 5 47 R 1 T Bt [(82)

M AE B AS BZR R TR R E R, 2N T

(80) See Securities Exchange Act of 1934, § § 12, 13, ch. 404, § § 12, 13, 48 Stat.
892 —95 (1934) , as amended 15 U.S.C. § § 781, 78m (1970). 1936 4 % i # it
Bim§ 15(d) #HAT T BT, 24 R E RKARE(1933 FIEFH %) ot — 2 & & HWRAT
BT AEMANNE ETIEHFRATAEFTE 3 40 e HMEER, REMNHAA
— & BB R A2 L F, Act of May 27, 1936, ch. 462, § 3, 49 Stat. 1377, as
amended 15 U.S.C. § 780(d) (1970).

(81) See Securities Exchange Act of 1934, § 16, ch. 404, § 16, 48 Stat. 896 (1934), as
amended 15 U.S.C. § 78p (1970). B &EE k4, & 16 FAEBN T BAFR, &
KABAE6ANF WRE AT AEAREXZASRET A,

(82) See Securities Exchange Act of 1934, § 14, ch. 404, § 14, 48 Stat. 895 (1934), as
amended 15 U.S. C. § 78n (1970), SEC Securities Exchange Act Release No. 378
(1935), as amended SEC Regulation 14A, 17 C. F. R. § 240 14a -1 - 14a - 103
(1973) ; see 2 L. LOSS, supra note 16, at 868 —70.
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Bl L AR T 8 25 T ZH St P JBE S T S B N (83l 4, 2R T DA
A R BAT AR ATEEAR B, B0 RE NS T3 5) sl i JBE S 1 A6 AT ik
W T RN I AN S R SR 9 N AE A MR, AT AT UG A 2 a2 RO,
XBRPRAP D REA BT , 2 DX O I i AR 52 47 SEC, T AS B H 42
LB (39 [, 8 Tk R4S SEC ZEK i TR 20 M FR~F 1 Bl 2
5 R, BV 7R85 UE IR A% B A BRI AN 231 O T A0 B R 15 R (850 4K
T F T 45 AR BTLA) 15 T I I 5 A% 128 5C Tk 25 5 B 3 1) S A 4 O
TR A 2P 45, DI, S ORI B 2 5 BoA BI85 4kcs 945 Bk A
(T H, BEEE I3 B (4 A B2 T, 78 AT 5E 45 R 0 AT A 1 T 4 Hh 5
oy PR AR 52 4, TCIR AT Sl R S AR B L86)

PR T R R BRASUAE 2 2% 4 T DR 1 i 2B 47 9
PN A R S T R Y SRR R, MR 5 AR LA
A RMEE 87 SRR R N RS S IUE T AR B i B it
{E Bl R A Ay BT B Lk 8 T A AR 0 S i) N R 5 o 880 AU

(83) See H.R. REP NO. 1383, supra note 14, at5, 11, Loomis, The Securities Exchange
Act of 1934 and the Investment Advisers Act of 1940, 28 GEO. WASH. L. REV. 214,
226 (1959). BT MEHBEE RN, (1934 FIEHRGE)VARLTIERXHE R
S BLERARG R GH R EMBERED, AET HURIELH XMW XI5
WS PRI BENAELTELET AERSWETIH, UiEFIEH R 5 T k&
4 R 13 4N X 5 W F ., Securities Exchange Act of 1934, ch. 404, 48 Stat. 881
(1934), as amended 15 U.S.C. § § 78a-78hh -1 (1970). See generally Tracy &
MacChesney, supra note 27, at 1025.

(84]) See Tracy & MacChesney, supra note 27, at 1057 —58.

(85) SEC ERWE XU ANEF 4k, MAERFHEEZLEWMBEE L, WEHEW
ABARFUEERZE TREAXLENLTANMEREATERAGEE, X
AR R BOR T A A R R T SO oA S AP B AR B IES
AR FHAE LA B B T EARA 5 WL JRFE . See text accompanying notes
126 - 136 infra.

[86) See Tracy & MacChesney, supra note 27, at 1058.

(87) See H.R. REP. NO. 1383, supra note 14, at 24 —25; S. REP. NO. 1455, 73d
Cong. , 2d Sess. 68 (1934); Tracy & MacChesney, supra note 27, at 1056 —57.

(88) “HATT, AMIAE ,ZEh ATF M A THEXREE[ A ESEA N ERE]
LRAR FHHMEEATRGHEMELFOAB AT N EES HREFE LN
fZ 447 " H. R. REP. NO. 1383, supra note 14, at 13.
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Zok HURFRALSEC IR AT 38 5 1 75 =X G AC AR AR 47 28 [89) sk 4k
FoaAE H By 1 B BB A OR AP 5 573 D sl 3R Y H R W) Y BT A AN
A 43 5 T 5 RS 1 ) 8 ) 225 | 1 900 AR BLA4% Sk W 4 i ok 1B 7E Bl
1R R AT G R AC SR« F AL b A 7 R R (91 SEC BE#53 1 B
EE AT LR 35 58 B8 T B % B 08 A 200l R 4 5 9 A e 32 1 Y 24
AU A 92

(Z )BT RONEINEE

R XF (1933 AEESRE) FI(1934 AEIESRAS ) ) BT S RIS
S L SR B B R R AR A TR R WA TR — 3, A A S
AE W AF B R RO B, R ARR S S ORI, B
N SEHUE B H R B XA RS B e
SEC AL ; a4 | sl i #5954 v £l A -E X e iR A Bh T
TE A RBUUE S T 3 o 382 SRy /AR 58 5 B AL T 4 4 43 9 st IR il T 3
W ket A e S R A0 L K el 48 88 o T 42 fulf /DN 450 9% 8 A AR T ke
Kbz i, SR, ARSI Bl 3903 LT Tovk B R i e o
SRTEAN{E B, T HL9E 8 015 B AR A A S 0 B 108 L8 g b 2 i {5
B AKHE B R R 103 B L, 3 88 1945 B R0 AR T 1) A
NBEGEH SLPRACAT B R A5 B o 8 T A D I 4 TR 156 T 5 22 A5 6 )
AN R R 1934 AFAIESR 28 Sy 1 ) v B 8 28 A 2 SR ) i 2 0 B8 Bk vk
FE B iR 7 A B H B RSB B A

[89) See Securities Exchange Act of 1934, § 14, ch. 404, § 14, 48 Stat. 895 (1934), as
amended 15 U.S.C. § 78n (1970).

[90) See H.R. REP. NO. 85, supra note 14, at 5.

[91) See H.R. REP. NO. 1383, supra note 14, at 14; see Purcell, Foster & Hill, Enforcing
the Accountability of Corporate Management and Related Activities of the S. E. C. , 32
VA. L. REV. 497, 499 -500 (1946).

[92) See2 L. LOSS, supra note 16, at 868 —69.

(93] See SEC Securities Act Release No. 5275, at 4 (July 26, 1972) ; WHEAT REPORT,
supra note 7, at 52 - 53; Douglas & Bates, supra note 45, at 172; Truth in Securities,
supra note 3, at 1353.
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558 7 AR S B 2 TUI A AR 4 vk H A 5 i ASCR O Ik
BB R AR LA Tr R R, HUR MRS B T X — H
. B, ATA SRR ZOR B A7 TR AR Bt RE G54 v 2 W) R B il 5 1
— BB TEARE, UL, IEFRATTTE B A IRRE AL 1 R A5 o Bl i 5
SRR S AR (1933 AFUE SR ) 45 11 ZHLRE 1 IS S ST AE N 1Y
R R Y S AR R IR 4 57 HEOR AT RS A JE I AN
TEIOAT o U, AT 3 588 4 BEL 1 IR 6 1 e A A i S M 58 oy T
Gy BT DR A 2 s B A R T I8l St SR VEA T o e, (1933
ARUES 10 ) MLE ) T BRI R B 15 ] 5 52 A 2OR B A 1) £ B8 S i A
SRS (4 VR AR 15 L, AT /D 1% 5 1 1) A% BRI 1R R 5
MBS T S B HER IR 0

Peir 2B B R H g — M S R 7 A X PR
R B S L I [T ST 3 s R X EATRY S, AT AT A& B, K —
T SRR S B 55 05 T e A7 AL 125 T SR A B 15 iR R B 5 1 4P
VP B B U 2 )47 A — SR — B 2 Al SR S0 Bl 85 07 S8 i A
e E AR HoM R I T EGA TS I8 IR AR LR B X [ 2 A B BR i)
AT 2 A 58 A R BT R it

Pt , £ SEC M7 A e M LA RV AR T — L4 g WL | (R
BRACRATISRME LA A6 78, AR Ry IR, SEC R T H A H 8 5 AUH E T
— PR O AR BB IR A T L B ik T S AR
ZHIRY . BARIZIS B AR 59— Se ] il P25 2R 2 B BL7E O AR ZHEOT
(EL4 55 1 A Sk s e W], SEC A AU T HG v 5 AU oK e A B B2 s £
PSR AP RS2 VERIRIE]

PRI RAATBUR R

SEC 1t 1934 4E 146 T AR, 5T 04T — I8 5 07 58, %07 S8 fieidh

[94) See INVESTMENT BANKING, supra note 19, at 362 — 63, Morton & Booker, The
Paradoxical Nature of Federal Securities Regulation, 44 DENVER L.J. 479, 490 - 97
(1967).
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G LR B AR $e 58 0 i H A HE R REE ST 4
R T BB0RE 12 58 FH T a ofE ARR BPo AS A0 10 438 9% 3 2 T
SCHH L95) AT WS T SEC Sy 3 fin % £ 5% # 19 LR Bl 8% 0, 9l
0 SRR R BB R I (1933 AFIESRTA ) , T A & N SR R 1
€1934 AFUES 3 Sy i) , 38 2k R R G 4% i85 77 X B R A R AR AL,
Xof 5 B e W B 5 it S P K

TERLLEIE O T, SEC Hi T R4 #5583 19 2% i il o B4 8 UK | X 28 L
SR 3 SR PR B BT A G R 1 A7 L BEOR B R o T AR L & TR
S A7 B LA Bt kot B 2R 0 45 B B A TR B R BRI W T
PR HAE AN, FESEAN R BE b Bl 6 0 ax S R4 P Dy T2 1 R H T
Xof B i 1ok RS 5 38 B A R LT R SR A

(—) RIPIEHERIIELR

SEC JJi ki (1933 4R TES5 5 ) B 1 94 5% 2R, I (1934 4F3IE
FRAE Ty ) WP R AN R B (960 TR A S e T — AN, Bl R
W BT R ATIESR (9 N ST RSk fME | I 25 1 W) 06 & 85 L 32 &) T 8 B ]
REB AT R ¥ B 75 SO 1 B 8 O I VE AN X 4 5 0% 3 197 Ak,
(1933 AFUEZRE ) I B 85 T (1934 AFIEZR A S v ) W 5 A 31 R iy £/
PPEAERT, B o B 83 05 2 S5 PR EA A g #1933 4FIE
IR ) UG IH A5 v 04 B 5 T DA R HE T 1R T M Y B B R s
e KU PR 2R 9 LA 5 VR 25 1 3 Ay T g AR AR T, PR R
VA 1933 ARSI ) 19 Bl 55 8 A 7 58 8] e 7 8 M il A B0 0 AR

(95) SEC Z B UK MU 7 , 72 B A R RAE (1934 F3E 5 K 5 % ) LA A7 ATh &
ENEERERA ,BAAREE-AFBEATEXRRA, “XFARELERGHH
REZATYALWBER ) , TRHBERARARE ERBETXEHRNAAL,
R ALEFE RET BAE NiZwd AT, #42R HE SEC 5% IF £ X k#ATA
BB A, NTTAE L Bk % 7 X3 2|32 dy )" Ratner, The SEC: Portrait of
the Agency as a Thirty — Seven Year Old, 45 ST. JOHN’ S L. REV. 583, 591 (1971);
see SUBCOMMITTEE ON SECURITIES, SENATE COMMITTEE ON BANKING,
HOUSING & URBAN AFFAIRS, 93d Cong., 1st Sess. , SECURITIES INDUSTRY
STUDY 180 (Comm. Print 1973).

[96) See Truth in Securities, supra note 3, at 1361, see WHEAT REPORT, supra note 7,
at 11.

(97) See WHEAT REPORT, supra note 7, at 60 ; Truth in Securities, supra note 3, at 1385.
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P ig (98]

SEC X (1934 4EUE 558 5 v ) i A 3 B 5 B2 5K ) AT it — 25 1 Bt
THXFRIP PR O, 1964 4200, R FEUE SR8 S It Bl M IE SR &
T NA T BEENF (1934 AEUESR 38 oy i) W 2ok o PRt Nt it
SEC ¥4 5 AU 7EC1933 4R IEZR ) I P68 | 2 A BN R4 (1934
AEUE 5 38 5 % ) St T 6 110 B 5 b o 2 T BOR AT R T AN 2 B SF B
FEER (99 (H)REAFAEE T [, SEC ] 2 ™ A% PR AT (1934 4EIE S8
S5 ) WO AR B 8 R S AR AT (1933 AR TE 5 1) B8 B d W 45 4% 2%
U — 5 (00 AR BRI Y 2 H A R R E, B EREIED
(proxy statements ) {5 ¥ 16 W] 45 —#F , 06 201 52 bR 2 A 45 #8498 % . SEC
Xof 4 P i B 45 A B 8 ) T A X (1934 AR TIE 5 58 B vk ) s AR
10 B S e T G B B R ) A e A B R R

SEC (1933 4F{IE 53 ) (94 5% 22 R i PAT b B 13X — £, SEC
RHIE T A A B W AR IR By 1k sPH AR ON ROIE SR Y
B o R R B A AT AT E S T AN S B BN HERR ”, SEC A AR
é’éﬁﬁlia@zﬁu&ﬁa&ﬁ L1007 SCH A R AN S AR EORHERR T

[98) See WHEAT REPORT, supra note 7, at 11; Heller, “Integration” of the Dissemination
of Information Under the Securities Act of 1933 and the Securities Exchange Act of 1934,
29 L. & CONTEMP PROB. 749, 763 - 64 (1964 ).

(99] See WHEAT REPORT, supra note 7, at 62. X —ip S E T2 EFRBA , HEHE
DAEEM I E MM EE KT T, (1934 SFIEHF L H ) F 15(d) FHE, K FHARE
(1933 S£E k)R AEM F AN AT LM EF(1934 F AR FH)WHEE
K, RibHILFEFTAER G P L, See note 80 supra. M5k, IF 40 iF 5T H B it i6 49,
SEC # L3 % RAM M HAT T REBH FAN , A REANFGER T LA IEH 8y LAT
AL TAERTE15(d) F A,

(1000 See 2 L. LOSS, supra note 16, at 880; Codification Conference, supra note 3, at 837
Truth in Securities, supra note 3, at 1361 —62.

(101) See Securities Act of 1933, § 8(b), (d), ch. 38, § 8(b), (d), 48 Stat. 79
(1933), as amended 15 U.S.C. § 77h(b), (d) (1970).
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ZISEC JE i, HOERE A B M 7 B b A7 A6 9 ok B D02 DRIk, T A 7 A
JEM A BULP 58 2T SEC 19 H i # AL, JF G B & W1 58
B A B A5 10

SEC Xif X Bl Fh A AT 14 28 5 1 6 T, R A8 i T i 19 e A7 A 48
Fe il TR AR by | IR IRl GV P g ALk I 27 1) R AT A 49 8 i
FEALFY EIX’E (o0 4 R4 5% it AR BEA 58 4= BHLIE IS 2 R ATIE SR I8 At
ﬂ‘]?ﬁiﬁﬁfﬁHE‘Ji%ﬁ‘&ﬁ&éﬁm%iﬂtﬁﬁﬁwﬁi[LHiE# (0s) - 5k, 75 SEC

AT 5 U 1o A R N )R AR i X AR M i i = R A
}ﬁ — St NSEPR R T R, A R I 2 (100)

SEC ib etk s (fi ] 1 BH 1R A B2, 32 241 XIS 26 & A VR 51

(102) See Securities Act of 1933, § 8(b), (d), ch. 38, § 8(b), (d), 48 Stat. 79
(1933), as amended 15 U. S. C. § 77h(b), (d) (1970); see Chilgren, Federal
Securities Law, 3 JOHN MARSHALL L. Q. 85, 86 (1937) [ hereinafter cited as
Chilgren | ; MacChesney, The Securities Act and the Promoter, 25 CALIF. L. REV.
66, 69 — 70 (1936 ) [ hereinafter cited as The Securities Act and the Promoter];
Comment, Administrative Interpretation of the Securities Act of 1933, 45 YALE L. J.
1076, 1097 (1936). > T ¥ 3% SEC A 2 A & % M B9 3 % 7~ ], see Krupsaw,
Opinions of the Securities and Exchange Commission, 10 MISS. L. J. 8, 24 - 28
(1937).

(103) See H.R. REP. NO. 85, supra note 14, at 4; E. MCCORMICK, supra note 14, at
240 —-41; ¢f. Woodside, Development of S. E. C. Practices in Processing Registration
Statements and Proxy Statements, 24 BUS. LAW. 375, 378 (1969). SEC 7 iX 77 ® #
HH#HENAELE PR ZE %% E, Codification Conference, supra note 3, at 902
(remarks of Judge Henry J. Friendly).

(104 See Chilgren, supra note 102, at 91, MacChesney, Further Developments in
“Disclosure” under the Securities Act, 33 ILL. L. REV. 145, 168 (1938) [ hereinafter
cited as Further Developments] ( SEC ¥ ¥ 3 £ X 3iF 2 v {8 A 5% [] By 30 77 SEAT 4 51 3%
%) ; MacChesney, supra note 102, at 69 ( i1 SEC R F 8y E LA A4 % VKt H
YE A4 FEAT F AR E & A A ).

(105) See PLI DISCLOSURE REQUIREMENTS OF PUBLIC COMPANIES AND INSIDERS
8 ( Flom, Garfinkel & Freund eds. 1967 ) [ hereinafter cited as DISCLOSURE
REQUIREMENTS | ; Comment, Administrative Interpretation of the Securities Act of
1933, 45 YALE L.J. 1076, 1097 (1936).

(106) See 1 L. LOSS, supra note 16, at 185 — 86; E. MCCORMICK, supra note 14, at
302-04. B THEER, WERH K E T R E N, See WHEAT REPORT, supra
note 7, at 51.
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ANTEEAA LD X HAA A R (R T BOCIE AT & 2R A T
P, SEC AR IE B A &1 0 WL A3 7 A R AR 2 IR Bk . AR B, T
Xt AR L AN g o i o ksl 496 o SR A T MY A I, SEC bk fF 3 5 T M
PR S I AU RH 1k A 7 7 080 R 7 2 DE TE M A A B T A
J& , SEC KM B B Xk 38 28 i Wb 7 B R BEL L R (L S AR S A TR
FFAEIN g KA N TOAFEAS R Ml T A8 I A 7 (1000 (R, 28 T i
KAV EE LA B AR IE SR L Ay (0]

SEC DA—BhAR# b 10 75 XA BB 8 | LA A R0 R I 27 K2 47
TR R EOR 0 R AT AN B P A E A BRIE gl o R T A
SEATAG T A B — R R (102 T A 1, SEC X 38 i A 2 Wi
TR A A HEAT RS A R e N 1AL i RS SR S R 5, 2R K AT A B

(107) See Further Developments, supra note 104, at 165 — 66; Comment, Administrative
Interpretation of the Securities Act of 1933, 45 YALE L.J. 1076, 1097 (1936). & [
WA AR 4 A SR E AT R A T A R A E U AR H R R RN,
See Cale, A Study of Ineffective Investment Trust and Precious Metal Mining Issues, 4
L. & CONTEMP PROB. 32, 43 (1937).

(108) See 4 SEC ANN. REP 35 (1938); Johnson & Jackson, The Securities and Exchange
Commission: Its Organization and Functions Under the Securities Act of 1933, 4 L. &
CONTEMP PROB. 3, 11 (1937); Woodside, Development of S. E. C. Practices in
Processing Registration Statements and Proxy Statements, 24 BUS. LAW 375, 378
(1969).

(109) In re Haddam Distillers Corp., 1 S. E. C. 37, 47 (1934); Further Developments,
supra note 104, at 164 -65.

(110) See Krupsaw, Opinions of the Securities and Exchange Commission, 10 MISS. L.J. 8,
11 &n.15, 16 &n.39 (1937); MacChesney & O’ Brien, Full Disclosure Under the
Securities Act, 4 L. & CONTEMP. PROB. 133, 152 -53 (1937) [ hereinafter cited as
MacChesney & O’ Brien]. A F & 25 R ¥, See Morton & Booker, The Paradoxical
Nature of Federal Securities Regulation, 44 DENVER L. J. 479, 494, 497 n. 54
(1967).

(111) See,e.g., In re Unity Gold Corp. , 1 S.E.C. 25, 33 (1934) (E#HENEHKELE
T A £k ey LW B h e XTI R E R 454 H 4R g B & AT Ay M
HEEL5HE LK) ; In re Brandy — Wine Brewing Co. , 1 S.E. C. 123, 135 (1935) (M
BHEXTEEAENLR AT SEC ) LI 5 B oy KB # i B &4 X
#) ; MacChesney, supra note 102, at 74 —75.

(112) In re Haddam Distillers Corp. , 1 S.E. C. 37, 42 (1934); see Further Developments
supra note 104, at 147 —49.
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S AT A7 7 S ) 9 190 S5 00, 0 R SEC A K E 25 0 08 2 T
fy 6 4 SEC U2 KAty UL S e — e Py 0 2 (15

S L 0 BB B | SEC B 45 L — 0 3 T2 Y 0 T
BE W 17 SR R 26 00 R AT AL JLT0A A2 I B, S 9
3o L T 44 2 7 KSR AR 2 5, (L0 Ve 5 T B 1 % 2 A SR DR
e 116 SEC o (R B ¥ # 1, JF L SEC BURE Fil I 5t 55 o ik —
ST SR AR SEC B (R4 v gl S B 6% o R 0
T 6T o BB 6 3 P M A B BCHRE VE 50 747 PR (3 R £
Bt (18

(=) Rep R TR HRA

5 IREHEVEH R, SEC W5 T — Rl 3k Bt o 52 B e
ST H BT B 00T 10 55 B3 — 7 T3 4 T 1), B AR . b
4T RO 2 BTy b L LY ¥ S0 75 S92 1L R
R B RSHI B LU JE 2 52 (1933 45 6 v ) T 35 5K 24340 9 5
S, SRR AR T BLAHA A O PRAT b % AR S , O FLYE
AP 4 T ARAT 2, UL £ SB35 7 T 0 T A,

(113) See In re American Kid Co. , 1 S. E.C. 694 (1936) ( & # it ful &4 5 H AT b
F—F HEA RIS AR SR,

(114) See MacChesney & O’ Brien, supra note 110, at 144 —45.

(115)  See Further Developments, supra note 104, at 168 (“SEC B+ H xf 1= 4% 7 A M A =
FELFE A, XRABRERET AN EFEES.).

(116) See 1 L. LOSS, supra note 16, at 185 —86; Chilgren, supra note 102, at 86. But see
ECONOMIC POLICY AND THE REGULATION OF CORPORATE SECURITIES 376
(H. Manne ed. 1969) (remarks of Professor Bossons) ( %f#% L& 4T A 84T B 1 2
AT,

7 “RPE ZEHATHITAAENHEGERATELZE T L6 A L 0H
#.” MacChesney & O’ Brien, supra note 110, at 152; see Chilgren, supra note 102,
at 86.

(118)  See Soft Information, supra note 3, at 264, 268 & n.46.
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PR LT SEC 7843 WAL 1 AT 2 BT 75 W 45 41 2 17 38 498 19 45
Tk 9 i ff SEC A HLAZLR AT ARG — WSk, WA
N SR 8 14 W 55 B8 28 5k T Bt TR B8 R WT LA T o i b 7 A
B G AR PV R A B R R, — B G o 5 4 5 X B
M H A RAT I 020 SEC BAT R —Fh 58— HLE 19 231 ik (A 92 B
I H o BRIV 5 41 3 i 3l 42 2 0 VTR R 2 G AR 22 K
S IE N A e AL TRl Rl B 20

TS ATl 3l SR FH A8 9 77 8 e /I A 8 O 7 23 10 DR BT
AT LA, 25 T URKE 55 B WA 1 AS IS 8 3 M T S RAIE SR M 1 Y
110 020 SR, 23 FRAE A2 32 TT Lo 1k O T O B 3 20 A %8, PR R
T A2 TSR SRV R A2 W) < 8 3l 422 A7 1 JEL 0N rp R A T R R DA
AP RTAT , B A AT R 2 P R 25 A B T SR A 03 R, it
SRE A RS TE B K A SEC B FSEJE 7 B 1 00 F 5% 7 48 &
S5 M BT H M X R (E AR IR BERY . SR, 7E ST WYY, SEC Ji s T H
FESTHR A B A @, I8 0 4552 1 ST AT A AT SOR AT fof 25
TR (29 53 oD B e ST BT AT R SA 23 110, SEC #2141t
T —SE Ry 1 ERVE R G (ERT R v 0 55 At AR R A A Y O T 1Y

(119)  See Securities Act of 1933, § 19(a) ; Securities Exchange Act of 1934, § 13(b); L.
RAPPAPORT, S. E.C. ACCOUNTING PRACTICE AND PROCEDURE 21.2 (3d ed.
1972) [ hereinafter cited as L. RAPPAPORT ].

(1200 Address by SEC Chairman Cohen, 19th Annual Conference of the Financial Analysis
Conference, May 24, 1966, in 122 J. ACCOUNTANCY 58 -59 (Aug. 1966).

(121) See L. RAPPAPORT, supra note 119, at 26. 8; see SEC Accounting Series Release
No. 4 (April 25, 1938).

(122) See 38 SEC ANN. REP. 34 (1972); LeBlanc, Accounting as a Consumer Protector,
27 BUS. LAW. 75,79, 81 (1971).

(123) See Kripke, Conglomerates and the Moment of Truth in Accounting, 44 ST. JOHN’ S
L. REV. 791, 792 -94 (1970) ; see Myths, supra note 3, at 1184 —86. H Xk #H & it
77 Wy — fit V36 fn % ] 8 %2, see A. BRILOFF, UNACCOUNTABLE ACCOUNTING
(1972).

(124)  See Myths, supra note 3, at 1177.
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(E2XTTT5 i, SEC HYAT Ao b & —Fh i 2 2 48, IO & 3 A HIH]
B2 B e 3 58 40 ) T 25K 1 W 55 8 B9 A R 1k 4R, SEC
WA S S0 e i MCE 0 BE U0 B 43 mh HEBR 0 5 B SEC Ry AR it (120
SEC Ay, AT B 7= PPl | 2 ) 7 7 Ml 057 Ay LB At 35 W0
AT AR D S g SR 5 BAR BT R AT R, 0L B e e, O HL
XENBEREE TS A F . NI, A5 BN BEAE 1 B W 45 F1 At SEC
SO R Eﬂﬁlﬂ:é@fnu REXT BB M AR WA 20 i T A5
BARZF WL, K AT RE BRI LR A0, A IE SR e
SCPRE UL BAR . ARG SEC RS, IR AR M5 B 4 H BURVE BN IE
TR KR A DABR S 1 7 KR (28 O 1 DR 47 IR S 1) I 0 B2 A
EHHSE PR B S AT B/ BE T, SEC AR IETE T 2RISR E
18 S B X AR R 020 SEC 1Y 3 — A £l i 1) 45 9% 3 T vk 3R
PR X £ BT A Al WA T A9 45 S, (50

3. ARVLAY B R

SEC 4 #1” f5 B HEBRTE B 87 SCF Z S A0 | J& T Hed i o 136

WL S EOR B — AN BUOR T T, AR TG B WL S A MM B ik

(125) Address by SEC Commissioner Whitney, Washington Society of Investment Analysts,
February 5, 1963, in L. RAPPAPORT, supra note 119, at 3.4.

(126) 7 SEC Wi B K # ,“ %5 &7 —# & F /R - MW {E(Carl W. Schneider) 3
By 3 R Tk B AL LA & A 15 BB E U, I DA A A HE PR E 3R X 4 SEC By 3
X2, HHAEEEANEIAREGEX TARNER X TRARTREL
FHRERAEFRGRE XTREN ZAFNRE LR E H B BRE,
Soft Information, supra note 3, at 255.

(127)  See Prospectuses, supra note 3, at 224 —25; see Chalmers, Truth and Consequence—
The New Game in Forecasting, 47 ST. JOHN’ S L. REV. 38 (1972); Soft
Information, supra note 3, at 268.

(128) See Address by SEC Chairman Casey, National Investor Relations Insitute, Oct. 3,
1972, in Soft Information, supra note 3, at 268 n. 46.

(129] See Heller, Disclosure Requirements Under Federal Securities Regulation, 16 BUS.
LAW 300, 307 =08 (1961) ; Soft Information, supra note 3, at 258.

(130)  See Soft Information, supra note 3, at 268.
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JBEAR 3ok BE AR AT RE 23 PR g 41 BB BT 5 v sk SER ) S s 1 A8 WUE G AR
FEUEZF (A, T B HASE A AOTE 27 L1390 it , 4 53 75 DA A S A T
e i L B 7 A S AR B 8O TSR A TE TS I T S B iR

SEC 92 TFBUR 0k B {5 B2 BE LA KO0 S8 0L i UL By 15 455 60 %
JRURSE A 3R () 56 ) 26 B, SEC ST 114 2 A i s S /NBE W 8 W SR A RUE SR
AN S A PR A 5 A A 35 8 e 3 1300 SEC AT Bl R W, A i
“ PR TR B AR B DR 5 BT R 22 5 AT OME Y Rl L B
P PR PR BT, T A PR 15 5 380 i A A SR R IR 2R B TR GE 2 R, B 48
L TRUEI LA SR RE IR 2R T v S B B A AT RE Y S BG: (37) A, T 2 i

(131) See Prospectuses, supra note 3, at 225; Soft Information, supra note 3, at 261 —62.

(132) In re Universal Camera Corp. , 19 S.E. C. 648, 652 (1945) ; see WHEAT REPORT,
supra note 7, at 52; Heller, Disclosure Requirements Under Federal Securities
Regulation, 16 BUS. LAW. 300, 302 n.6, 319 n.34 (1961).

(133) See New Approaches to Disclosure in Registered Security Offerings, 28 BUS. LAW.
505, 506, 525 =26 (1973) (remarks of Mr. Sommer, Mr. Marsh).

(134)  See Soft Information, supra note 3, at 267 —68.

(135) Address by SEC Chairman Casey, National Investor Relations Institute, Oct. 3, 1972,
in Soft Information , supra note 3, at 268 —69 n.46. SEC X 1k F #% 5 t 5% & 45 i F 1%
IR SR 307 T A R 73X G H oAb (1933 4 Aok ) T B — AR BB — B, AR
i | TiE%# 44 €, See text accompanying notes 96 — 98 supra; Manne, Accounting and
Administrative Law Aspects of Gerstel v. Gamble — Skogmo, Inc. , 15 N. Y. L. F. 304,
317 (1969).

(136) See Prospectuses, supra note 3, at 225; Soft Information, supra note 3, at 264.

(137 “ZEWEWNTEHBREERANG, TRERERGMEL, FRTH Y HEENG,”
13 SEC ANN. REP. 1 (1947); see WHEAT REPORT, supra note 7, at 52. SEC #&
R EESRF AT N AL THHRERR T ZMESE, SEC AN, il A%
ERBEHNAARNGELE AR EAT TR W RIANR LR,
SEC Securities Act Release No. 5395 (June 1, 1973) ; see Soft Information, supra note
3, at 262 -63.
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TEME BIE 5758 55 22 6] ) S BRAS 5 32 4 ELAS B Afl 0400 ORS 1 1 1 ik = 28
WA B R A R AT N R TUE A 4, 30 A9 BRI sl 45 5
T3 B 5 BT 0 SRR BT R O R AN R BURA B O &R (M40
SEC X # f 5k Y i B - 5 B 82 1945 BVE H B0 AT RO 2 5C
TE AR TR 0, BB 1k 08 2 B A SV BSOS 18 8 S LAY N #8555
& (14)

H T XA SEC — BN il 7 HAR KL, P oA #8003 26 1) 2
SEARBEEN NG A9 A, SEC 12 18] 2 I #b $h AT vk A, DL fiE
F D5 T e A A BT Bl T A5 0 S P AN ) s A A ] (144)
SR, P )™ A2 BN B8 8 AN AL 28 53 1 B R AT N RNIE 7 52 2 Rl ok T
DU A AR I ELE WA RV Dy AR B 1 R . 7E B = AE AL
UL, SEC 1Y 832 fft B (AN 18 PR A N AT UST #8800 K, AT i /2 AT T
C 1 H Y, SEC BYPRIZEAT Bh ks Py 3k 26 A 3 A7 W 12 S B 5 K D) i

(138)  See Disclosure Requirements, supra note 105, at 8.

(139) Id.

(140)  See Truth in Securities, supra note 3, at 1347 -50.

(141) See WHEAT REPORT, supra note 7, at 152, 168 —70, 172 —74.

(142) See 25 SEC ANN. REP 5 (1959) ; Schneider & Kant, Uncertainty Under the Securities
Act, An Open Letter to William J Casey, Chairman, Securities and Exchange
Commission, 26 BUS. LAW 1623, 1635 (1971) [ hereinafter cited as Schneider &
Kant]. E& B&RIEH EROESFEN AR IH M5 Lo F E R Hw ok
S % %, See H.R. REP. NO. 85, supra note 14, at7, 16 (1933) (5 % ¥ &R 4
EHLEEANERTHERREFFEORFCENERXRAHEENNFERLT
BRKENY).

(143)  See Schneider & Kant, supra note 142, at 1635.

(144 Id.
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IR Z5 1) A0 T 4 JEe b o (1990 A D [l 7, SEC L35 17 X I S AL S3IE
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R A7 A B R MHIE SR 5 B A7 0 B A AL i 2T B AR 4L
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R L BeA7 o #5583 42 AL B il 145 8L, (L AT 552 B 1k 17 2 88007

(145) See WHEAT REPORT, supra note 7, at 177; Schneider & Kant, supra note 142, at
1635.

(146)  See Codification Conference, supra note 3, at 836.

(147)  See 25 SEC ANN. REP. 5 (1969).

(148) See,e.g., WHEAT REPORT, supra note 7, at 168.

(149) See O’ Boyle, Problems of Private Placements from the Viewpoint of the Issuer, in PLI
IST ANN. INST. ON SEC. REG. 21, 22 (1970).

(150) See Garrett, Concept of Restricted Securities and Eligible Insurers, in PLI 3D ANN.
INST. ON SEC. REG. 12 (1972).

(151) See WHEAT REPORT, supra note 7, at 168.

(152) See Bialkin, Corporate Acquisitions and the Securities Act of 1933, in PLI 1ST ANN.
INST. ON SEC. REG. 159, 161 (1970); Codification Conference, supra note 3, at
836.
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TG SR T EETE M A 8 059 FE RS B0, SEC 27 v IF 2K IF
AT R T W N AE R SR TR TR BRI 2 AR R R T SR Y
AR X E TR EVEIES: . WA%, WAL 725 B oA
(1933 AFEUETRIE ) A A X AR RN EE AR A ST,

(M) 245 M 1934 £ 3] 20 g 60 £ K

M 1934 4£31] 20 22 60 A ], SEC il 2 1Y 94 58 2o 78 i SR 10 A
RUESF B RAT N5 BT 58 B ] &g ) MM 7E 35 6% 19 45 SvE H i
T B T AR K 059 SR, i T SEC B H: T AR A B 49 4 56 i /N R
ORI R e A B 0 o R A2 30 T KR ), At AT 1) P 48 8 o R R ORI 23
AT A R RS PR 3R IR AT IR e A8 DA B Lk S5V 25 ) BELAS i
BN o BRI, FR O™ A B B R e R S e T S AR Bl — R A R R i
WG B A BRI TR KR AN =R B R /M
BT ARIESE A G a1

e 2% )48 8 B R A S AR 9 43 A B D PR B AR RO
LR BFIT AL — T ——B 4 7 211 SEC bk £ 1
HEAT BA T Lok B I 55 e Bl 2 . SEC 7EAT B HH A ik A2 v >R B I
R 1] SR W S BORE AR STz T TR R AT N B FLAHE VT RE A% R I A KRR
b 457 ik A o R A B ) B ] 050 AR SUE S S R iR A R0 DR 4
P 52 R AR ARSI AR 0 32 SR S H BN BE 4R AR 4r )
WG R WRRESE 2 MER . fie)n , SEC 1 I 1 AN A A0 K00 A 51
PR ATH VR, X 45 54 32 0SS (R 2 WL T 38 A7 . U AT A
R 28 M4 8 ORI R AT N R TR AT Z I

(153) See SEC Securities Act Release No. 4982 (July 2, 1969).

(154) SEC v. Harwyn Industries Corp. , 326 F. Supp. 943, 954 (S.D.N.Y. 1971); Long,
Control of the Spin — Off Device Under the Securities Act of 1933, 25 OKLA. L. REV.
317 (1972).

(155) See Soft Information, supra note 3, at 258 ; Truth in Securities, supra note 3, at 1344.

(156) See Letter from Carl W Schneider to Alan B. Levenson, Esq., Director, Division of
Corporation Finance, Securities and Exchange Commission, Aug. 11, 1971, in BNA
SEC. REG. &L. REP. H-1 (Aug. 18, 1971).
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S 057 X R W SEC BRE], FE M TE B B 0 Y88 & A R
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i R AL IR IR A IR 2 . B 5, (1934 4R UESR A8 5 %) 1 4 i
BORTE 1964 AR R BG40 8 5 i b, iR ML J T SEC 2t 558 5
MM S A B A5 B RE T, T RN IESR 22 5 K A 5 T
HEL(1934 FFAFF 28 51k ) AGE T LTRSS, SEC £ 8% &% 75 1 i AL )
A2 BN R X B R A1 2 R AT ANARAR A Z HAU 20 2
OAS TR b T I 25 B S R v T R s S O AR T I AN 2 S B R
B, 1964 AEZJ5 | BEE K280 S RN TR 25 19 28 7 #R b 4 4T 3%
#% ,SEC W g &I i 2 th B 2 2ok (19)

HWR B2 E 25 71T 44 Ml A AR B2 1% i 5 DA B % M 9% 4 2 BRI 0 M
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(157) See SEC Securities Act Release No. 5395 (June 1, 1973) (B A * # /" & F 4N E
A & X W15 B ; SEC Securities Act Release No. 5362 (Feb. 2, 1973) (3 % 2 7 £ % M
1% E.) ;38 SEC ANN. REP. XXV (1972); Soft Information, supra note 3, at 260.

(158) Fldn,SEC T8 7 B H#H B KM D T RME AT h v 2K, See SEC
Securities Act Release No. 5275, at 14 - 16 (July 26, 1972 ); NASD Notice of
Proposed Rules of Fair Practice to Govern Member Conduct with Respect to Distribution
of First — time Public Offerings, March 14, 1973, in 194 BNA SEC. REG. &L. REP.
I-1 (March 21, 1973 ); Address by SEC Chairman Casey, Investment Bankers
Association of America, Dec. 1, 1971, in 129 BNA SEC. REG. &L. REP. I-1, at
I1-2 (December 1, 1971).

(159) See WHEAT REPORT, supra note 7, at 62 —63.
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J7 A DR, DA Bk B 28 4o i o () e o, T ik R e 48 B 44 H )
WA, R SEC WPFLAT8h R T X898 5 PR 3 1 R5 82 56 7, (HLE
A S T 2 R R 48 5% 15 B MR RE R AE — R b 55 L OR B AR

(—)EBEEENES”

SEC f5c it ik K13 3 9/ (1933 AFIEF5 4 ) B 5 Bk “ /7 I
PR RN AT HE R BT H IR SR 1 R AT N LA RESE (1934 AFESR 22 5 1)
AR S Pl % ok 062 [A] e, (1934 4FAIE 53 38 5) 1) ) B 588 R A
B, JF HAS B 78 A B AT U6 A A (1933 ARIEZR )
(A4 JBE U B 5 B 8 R A B B R VR R L LR A RN AR U
P SR bR R AL IR B AR LR 5B R AT IE SR A DI R
TSRO B RS M 1 B R 069 SR AW 1] SEC 43215 B AN [n]
G B AL RIS X P, A X AT DA 48 9 A Ak (] 452 4K A 5
TS B . Bt SEC $:32(1934 4FF 4538 5y i ) W Bl 88 VF S 41 It
W54 8 (R RN, 6 OR BR JLAE BT s ny IRl e, L AE — e R B 1k
I T PR AR A R ] 6

(160) See id. at 47.

(161) See WHEAT REPORT, supra note 7, at 46, 48; Truth in Securities, supra note 3, at 1344.
X TH BRI Rt AR R — A6, see Codification Conference, supra note 3.

(162) See Address by SEC Chairman Cook, American Society of Corporate Secretaries, April
19, 1973, in CCH FED. SEC. L. REP. { 79, 341, at 83,025 [ hereinafter cited as
Address by SEC Chairman Cook]. % T % & W /M % ik 2 0y — A M1t 18 |, see Heller,
“Integration” of the Dissemination of Information Under the Securities Act of 1933 and
the Securities Exchange Act of 1934, 29 L. & CONTEMP. PROB. 749 (1964) ; Truth
in Securities, supra note 3.

(163) See SEC Securities Act Release No. 5196 (Sept. 27, 1971) ; SEC Securities Exchange
Act Release No. 9004 (Oct. 28, 1970); SEC Securities Exchange Act Release No.
9000 (Oct. 21, 1970) ; SEC Securities Exchange Act Release No. 8996 ( October 14,
1970) ; Schneider, Developments in 1934 Act Reporting, in PLI 3D ANN. INST. ON
SEC. REG. 89, 94 (1972).

(164) See text accompanying notes 67 —69 supra.

(165) See H.R. REP NO. 85, supra note 14, at 8 (&t H WA FE 5" F 55
AW EMIE W) ; Truth in Securities, supra note 3, at 1352 —53.
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P TR

(Z)“®K"EEMEE

SEC il B A 7E L SL 551 F A1 ) SEC H 4R T0I M4 47 L, X T AT

(166) R S-TEMKAMBIT, UAFEBE RILGRATAERGENHRKA S,
SEC Securities Act Release No. 5100 (Nov. 12, 1970); SEC Securities Act Release
No. 4886 (Nov. 29, 1967). k# S-16 riFr Ay E A KE S-T MATAER
o Z R RAT A K AT P R BT A B 4B AL 9 45, SEC Securities Act Release No.
5346 (Jan. 5, 1973); SEC Securities Act Release No. 5265A (Aug. 3, 1972); SEC
Securities Act Release No. 5265 (June 27, 1972); SEC Securities Act Release No.
5117 (Dec. 23, 1970) ; see Merow, Changes in 1933 Act Forms, in PLI 3D ANN.
INST. ON SEC. REG. at 133 (1972). RN 174, 4w R ZAT A8 F (1934 4F3E %
RGHE)MEHMEER ARG B AEI933 FIEFE)E 4(3) FAZWARAT
T4 )5 By 40 K2 90 K 7 09 48 JR % 91 5 % ZE 5k, SEC Securities Act Release No.
5101 (Nov. 19, 1970).
(167) See 1933 Act, SEC Rule 144(c) (1), 17 C.F.R. § 230.144(c) (1) (1972); SEC
Securities Act Release No. 5223 (Jan. 11, 1972).
(168) AT Ak, WIE(166) KM S -7 F1S - 16 R B R L Y KAT AR, T 6 At
L # W R E A R #9 F7A & {£ A, See REPORT OF THE SPECIAL STUDY OF
SECURITIES MARKET OF THE SECURITIES AND EXCHANGE COMMISSION,
H.R. DOC. NO. 95, 88th Cong. , Ist Sess. , pt. 1, at 552 =53 (X F#H LT A, #H &
“f%;)‘é FHH 5% E"); of SEC Securities Act Release No. 5010 (Oct. 7, 1969) , at
A NE R R IR T AR R, T R IRA ). A 144
ftl%<<1934 FEHRGEYRATABEREM L, BEREAR, LR AL T A
KRB REAHE, TR AREHKD & EHE LK, SEC Rule 144(e), (f),
17 C.F.R. § 230.144(e), (f) (1972).
(169) See authorities cited note 158 supra; 6 L. LOSS, supra note 16, at 3708 —27.
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S b AR AT X b B0 (5 R 72 AR ] SEC 4 58 148 I idd B 5 R H: Al
SCPF PN SR vVr AT TN (L 33K 26 5 IO £ 2 4 Rl R IR TE S AL 1
DAL b PR N R PR T SR T LA 45 9 3 AT {3 2 i (173
i FVFTE SEC SR 4R Ik 2645 L, SEC 7T DL 4P /NS B8 3 52 ok
H A e 5 B2 0 TRt F

@TT&EE"J?&E&*ﬁﬁ%WU% SEC 5T 3 HE R 48 i Hh o 4%
R X R T HAA T A AR BB A B R I SE 5 B T ik
P5E A BUE [17) SEC K DA 3 75 3B 225K 508 77 b 19 I & F R AT NAEH
Aol i 38 4 s s HEA T BLAAR R | RV X S8 0 B DLTEBOA X T 4 57
MH AN« 7 07 [a] B SEC K 22 5K B #8 #b £ 1t 81 4 4% % %2 HE
( compensating cash balance arrangements ) , KU 2 22 HEE # & AE 1 30

(170) See SEC Securities Act Release No. 5362 (Feb. 2, 1973) ; statement by SEC Chairman
Casey accompanying SEC Securities Act Release No. 5362, in [ 1972 - 1973 Transfer
Binder] CCH FED. SEC. L. REP { 79,211, at 82,665.

(171)  See text accompanying notes 126 — 130 supra.

(172) See SEC Securities Act Release No. 5362 (Feb. 2, 1973) ; Address by SEC Chairman
Cook, American Society of Corporate Secretaries, April 19, 1973, in CCH FED. SEC.
L. REP. 9 79,341, at 83,026.

(173) Id.

(174)  See Soft Information, supra note 3, at 260 —61 &n. 19.

(175)  SEC Securities Act Release No. 5395 (June 1, 1973) ; see Soft Information, supra note
3, at259 &n.12. SEC A B ERERKATAHE LT RAIEHHE, SEC
Securities Act Release No. 5276 (July 26, 1972). % 4R ¥4 K # K 41, H # SEC &R

B VZRFARELLSZ B ARG AAT AR T HEHHIM, SEC Securities
Act Release No. 5395 (June 1, 1973).
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YR 1105, SEC B 22 4 il R A 1 JHXT 25 b 4 S s R 10 e e
IR L S T 2 M AROBR AR B 8 5 5 B AN 2 X R E TR R R
BOZEZ oy Bt 7 i 180 SEC £ W alod i 1 W A 55 2% 47 0 LM P
FR O R BRI, OB T X e B RL S PP AR AT A GIE ZE A BR A (80 il
ST 58 R IEA RAANEE /Y < A5 1k A Be M AQ = A2 B
a2 4 1 U L SR RN B 0 RO DL AE BAE I 2 6 O b AR AR I 25 19
A 082 g e i 3 I T RS A G kXS 5, SEC FEAR T HAT
JRVETE AR N BIBE ST (R T &k AT A dE . A, S R I 22
SRITA A Al IR AR A BEAT FE A, FFARYE Ko7 N2 AT & (1934 4RIk
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(176) See SEC Securities Act Release No. 5384 ( April 12, 1973); see Soft Information,
supra note 3, at 255 n.3, 261 n. 19.

(177)  See Casey, The SEC’ s Strategy for Increasing Investor Confidence in the Integrity of our
Capital Markets, 28 BUS. LAW. 537, 537 =38 (1973).

(178)  See text accompanying notes 143 —45 supra.

(179) See Schneider & Kant, supra note 142, at 1635.

(180) See Casey, The SEC’ s Strategy for Increasing Investor Confidence in the Integrity of our
Capital Markets, 28 BUS. LAW. 537, 537 -38 (1973) ; Address by SEC Chairman —
Designate Cook, supra note 1, at 82,701.

(181) See SEC Securities Act Release No. 5349 (Jan. 8, 1973) (LA 147 ¥ ZMN K %
iT# %) ;SEC Securities Act Release No. 5336 (Nov. 28, 1972) (#LLH N 146 # &
FLF K 4T %) ;SEC Securities Act Release No. 5223 (Jan. 11, 1972) (K47 ¥ &
TR A B 27 A E AL By AL 144) .

(182) See SEC Securities Act Release No. 5316 ( Oct. 6,1972). See generally WHEAT
REPORT, supra note 7, at 251 —96.
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JE b S e HORE RGP S AT TR B9 K, SR, SEC fie il 19 Hi Al
TRl Tt 2R B SEC B 3.0 A7 F A B 85 T AN 2 B 588 0 D00 7 My T
Ve .

(183) See SEC Securities Act Release No. 5101 (Nov. 19, 1970) (£ 4 8 & W X #i # &
(1933 FiLHF %) B HFEREEMIEFWETANGEEL).

(184) Address by Chairman — Designate Cook, supra note 1, at 82,701 ( W % B 45 5] ) ;
Address by SEC Chairman Cook, supra note 162, at 83,026 ( T By« # K& FL M) .

(185) See Cohen & Rabin, Broker — Dealer Selling Practice Standards:. The Importance of
Administrative Adjudication in Their Development, 29 L. & CONTEMP. PROB. 691,
714 -16 (1964).

(186) See WHEAT REPORT, supra note 7, at 127 ; Casey, The SEC’s Strategy for Increasing
Investor Confidence in the Integrity of our Capital Markets, 28 BUS. LAW 537, 542
(1973).

(187) See SEC v. Harwyn Industries Corp. , 326 F Supp. 943, 954 (S. D. N. Y 1971);
Schneider & Kant, supra note 142, at 1635.

(188) See WHEAT REPORT, supra note 7, at 177.
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(189) See SEC Securities Act Release No. 5342 ( Dec. 18, 1972); statement of SEC
Chairman Casey accompanying Release No. 5342 in CCH FED. SEC. L. REP. § 79,
144, at 82,476 —77; Address by SEC Chairman Casey, New York Financial Writers’
Association, June 7, 1971, in 105 BNA SEC. REG. &L. REP. F-1, atF-1, F-
2 (June 9, 1971).

(190) See SEC Securities Act Release No. 5343 ( Dec. 18, 1972); SEC Securities Act
Release No. 5342 (Dec. 18, 1972); SEC Securities Exchange Act Release No. 9344
(Sept. 27, 1971).

(191) See SEC Securities Act Release No. 5344 (Dec. 18, 1972).

(192) See SEC Securities Act Release No. 5313 (Oct. 2, 1972); Securities Exchange Act
Release No. 9345 (Sept. 27, 1971).

(193) See SEC Securities Act Release No. 5401 (June 6, 1973) ; SEC Securities Act Release
No. 5384A (Apr. 27, 1973); SEC Securities Act Release No. 5384 ( Apr. 12,
1973).

[194) See SEC Securities Act Release No. 5135 ( Feb. 26, 1971 ); SEC Securities Act
Release No. 4988 (July 14, 1969).

[195) See SEC Securities Act Release No. 5362 (Feb. 2, 1973).
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(196) See SEC Securities Act Release No. 5275, at4 (July 26, 1972) (R AE LV A R #
SEAndd JF B, 4% % A4 A 2% ) ; Address by SEC Chairman Cook, supra note 162, at 83,
027 (Mot iEELEANEHELEFTEREE); of Address by SEC Chairman
Cook, N.Y Society of Security Analysts, March 27, 1973, in CCH FED. SEC. L.
REP 1 79,301, at 82,914 (SEC fi #t f m# & & A IF R B R EHEE).

9 ETEIWS U TEFPHRENEETUNLCEBARBETAEBRLAANE
#I5E, Statement by SEC Chairman Casey accompanying SEC Securities Act Release
No. 5342, in [ 1972 - 1973 Transfer Binder] CCH FED. SEC. L. REP. 9 79,144,
at 82,476 (Dec. 18, 1972). E L% Tt F kW B E AN T Ho ity ig £
YT, FFRE ARSI EAR AR FH T EWAEE T £, See Address by SEC
Chairman Casey, Annual Meeting of American Institute of Certified Public Accountants,
in 171 BNA SEC. REG. &L. REP. A-1 (Oct. 4, 1972).

[198) See SEC Securities Act Release No. 5377 (March 15, 1973).

(199) See authorities cited note 196, supra.

(2000 See WHEAT REPORT, supra note 7, at 52.
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(201) See 1933 Act, SEC Rule 460(f), 17 C.F.R. § 230.460(f) (1954); 4 SEC ANN.
REP. 46 (1938); 1 L. LOSS, supra note 16, at 261 —65.

[202) See WHEAT REPORT, supra note 7, at 52 ; see Heller, Disclosure Requirements Under
Federal Securities Regulation, 16 BUS. LAW. 300, 301 —-02 n.6 (1961).

[203) See Myths, supra note 3, at 1165.

[204) See Guides for Preparation and Filing of Registration Statements, SEC Securities Act
Release No. 4936 at § 5 (Dec. 9, 1968); 1 L. LOSS, supra note 16, at 261 —65;
WHEAT REPORT, supra note 7, at 77 —81.

[205) See SEC Securities Act Release No. 5396 (June 1, 1973).

(206) See SEC Securities Act Release No. 5231 (Feb. 3, 1972) (7 7K 3 & Ze &9 4% it WA
B PG ENBEE); Smith, An Overview of the Registration Statement Process, in
GOING PUBLIC:; FILING PROBLEMS 3, 9 (J. McCord ed. 1970).

[207) See Myths, supra note 3, at 1165.

[208) See B. GRAHAM, D. DODD & S. COTTLE, SECURITY ANALYSIS 677 (4th ed.
1962).
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[209) See SEC Securities Act Release No. 5278 (July 26, 1972).

(210) See New Approaches to Disclosure in Registered Security Offerings, 28 BUS. LAW.
505, 528 (1973) (remarks of H. Marsh); see Kripke, The Myth of the Informed
Layman, 28 BUS. LAW 631, 633 -34 (1973).

(211) Cf. Letter from Carl W. Schneider to Alan B. Levenson, Esq., Director, Division of
Corporation Finance, Securities and Exchange Commission, Aug. 11, 1971, in BNA
SEC. REG. L & REPH -1, H-2 (Aug. 18, 1971). “# 4 & FH W KL
B AT 4, XEEM A ARKA, L EBAEH ER TR G0, B — R R
HREROBEFELET”
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K EAE M EATEE, REOM S EAEEUNFHRWE RS FEAMEF, XA
FWAL R E HA, See SEC Securities Act Release No. 5145 (Apr. 30, 1971) (K4
#HLIN ) ; SEC Securities Act Release No. 5112 (Nov. 23, 1970) (# AN ).

[213) See SEC Securities Act Release No. 4936, at 1 6 (Dec. 9, 1968 ) ; authorities cited
note 132 supra.

(214) See SEC Securities Act Release No. 5396 (June 1, 1973); Address by SEC Chairman —
Designate Cook, supra note 1, at 82,700.
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[215) See Knauss, A Reappraisal of the Role of Disclosure, 62 MICH. L. REV. 607, 616
(1964 ) ; Levenson, The Role of the SEC As a Consumer Protection Agency, 27 BUS.
LAW. 61, 62 -63 (1971).

[216) See Sommer, Random Thoughts on Disclosure as “ Consumer” Protection, 27 BUS.
LAW. 85, 88 (1971).
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