R hpido i F O BFEFEPF A B2 EF THQI4ET ) |

W BT PR SRR MR
3 E5G

BESEASBREET: - AR M B - TSR P RT 2 O B
R A SRS & TR 3096~5096 » FINE— B E AR S 5 e
BEE BRI AR « PU%C SR B IEMBUE IE 2 SR Bin - (B H RSB
BEETLET SR RER R EIDASORE - B E ST
A TN » LA E T30 By A ) 2 3~ BT ~ S0 A B SR A 7 P S
A - RERR RS iy - BUS A TR BN A BB B IS A AR Y B
Bl > Bl AR A BRERR B RE  Hfir > TR AT A
1E 755 BRI N EFTAE 5 » MRE AT IREHEE R A B 5 T AT
2SI - ETTHEAR A BT A S B4 T 5 2 B - MR [ A T S e
IHEE - (2 ST RIERIEE S0 - B ETEATNE A %5 T LR
Bl > 25 AT E AR AT NGSN BTA0 5 » AR SR R RS
- TTHERR PO4558 55 MBS B A BT R F 258 B T B A B B H Y S (AR 2 Sl L
PRI 2 B 2 A B AT LB — i R (el - BRI BB T A
BRSNS > A | SRR SR A AT P 405 5

{2 BRI - 4SO D s -

S S AREEAREZ A E R TR

BRI NGR S 2 EHERBITES L SEE—E T Elgr— HE
—TERUE T IR SR TR SN A A A L S N
RN AR NBIRT RS AT 2 s S5 me e S e P B 9 2 B S B A
EAREME  AEE S BAREL  — ZAFZEE B ARKHA -
T A ATIROEETE S 2 T 2R o = BRI RO B
A o U~ BT =2 NEBHEE - | BUTHELUR - B LB O
H7 0 HRR R BT ER R S T 5 - FEH R R T — A A\ B 52
& SUB ERFIMREIES - s — TN —ERFTER Y —EHvEs 4



REEHETL DU IDEMRIRERHS R BB SRR - DT R EE S
Lok FNGRAC S Z MR & G NS - HEEINHBRE SRR A Y
H 2 A -
(— ) MERE
BB 7L A T3 25558 5 AN » IR AR S B S CHE - A H &
EHZER TR —H A F oy B R TE T R DU A BEIRE AR
8% b2 &S BT BN AR - HEAK DAL SO E R B IE NGRS 5 2 AR A
B DPERE - Rl —IRE - XN RECtF—H L HEETE—
BHATTRZ—  EREILNGAC S ZHHRE » 2 BN NG ST RiG
BIEBGLIE - R E BN ERERUNE - BN R EREE TS
fRetE  WIPRIEING AL S 2 I « s RE\+ U B IERNEE —B
T —RE—THE RO BeERENGL G 2MNE » HFESeZ ZFLUT A ER
R B EFELTAEIEN - RELT—F - HAHRE—EH ATtk —5%—H
BEGR T A EARAENE 2 B EE S ) AR E - [ERESET RV - HE
TABRVLEE ) OB RN E R B H R ER MR o i EEE R E
IE > T SE s - EEE R TG R 2 2L WeHIET A 2 AR B ay
LU BC & AARE) - A E R R By R B -
(=) E#oH
1TAF 8 — — B A B EZEA
BRITER o ERE—a T e — 5 —THE SR B $HEA RS
JE 2 NER N BLH B ZE A SE R - MEstam b o & s = 5T
(1) WEA : SR EFNEA » lERE P HIRNER— L= UEESE A 50E
( Securities Exchange Act of 1934 ) S5 /NGE 2 HE  GIsF ARG E 2
T b7 2B R B B R S AR B - HAR S EIRE " NEA ) ZEE
B > IRARIREEIL AR - MR AR A E —H Atk 5 THE
— K TR EIMEAE  FUE AR ZE S ~ B A RS A (55—
) BFRPEREEE 2 T 2R (B30 BARGRATEE ZNEA - K
B MRS ERAR - EERVE LWEER A S BEREEY > #H
[ LIRS - M FTaE R AR 88 B 4y 2 T 2 BRI EAE A T R8s
B | (beneficial owner) FHIEIE - fESRERELE o BANESE - BB A

Y SRIRE - NE A SETILLEGE (F) > A EHEET > 16 % 5 11 0 1998 4£5 F
H2-
? SRIREHE > RETARANE AL S 2 BEME (1) 58 £ 8 5E 9> 199049 H
H3-



BLGCHE A > B0y o BANERE R R AT MBI I LA ERE® - JREI BT R
ANBOEEF EBEEERE N BT EEEEE AR > MAAESE -
Brag NEGASH A48 » AR EEPITZER  EMRE 5 - N5 E
PEBTEE ~ B EAS AR - AR E A0 H - B a NE AR
TR FEREE o HREERE A REIEE A GRIEE = AR
ZHE o BENEHRIERRGEIBE 2 2 BB IRG AR EE - H HEIRE
B HE N TR ER A - 7% D EAEERNE - A 2RO
DAIAR N2 R E BIR > TN ELLE SC A R A4S R e > T2 DI EE
RESZRL 2 AFOMFERG SRR TR - $A 5 2 » VERFERCHE ~ SREGEFXL
e AR N 23R A B Z R IdEst 5 IR Bad L oA —ah
+orr —SEAEAHE  EHEVEE -+ SR B =R MER
R o

(2) FEWEA BN MAES —E Bk —58 = HE 770 5
"ERBEEERHEZA T RN SR HEREE A T - fTE
AERITIA T AR #EIFUE » #0503 B2 R ARl R cE AT
BAFE BRI T BSAERhZREEGES T HESTA AT/
LIRS T o ERMEEE TR o BEERBRIEAENE L GG
EME INHEERBENTTAATETE - B R E B REILUPA -
A A B FREE o A B E 2L o JREHE R — 5] E 28 R AL AR ~ BB
flrep 77 T DA s R A B BB B 2 Mk Pl fE
BA%EERE 2%

(3) JHESZHAA (Tippee) : JHEZHENMETEH AT NEL A SN E AR ER
FHEZAN  HEEE A 50 AEESE B AR K » BEaa 2 BUARIE YA R
ZENEHE R ERE AR "B FH RS , (tipper / tipper
liability ) » 335w 2 4 (% Dirks v. SEC —Zfi%K » SRR HEZHEH Z
INFRET BN R 2 B AR EETHEAR (G
BN FIEEAMEBRIEMAZBE T » HHEAER - ARATRHE
Z HHYARTEER; (Improper Purpose) #67HE R - FREBFIBERZEI 0 &
BIRZ RN B G RER A0 N B E e i s Giaeis ReiniE L

P SRRENE S RIHESC H 3 MBS ERUEE E AT R A B R T A

BrAEES S Fm > 55 4511 > 1990 4E 6 H - E{ 275 -

*ANFEE » USRS B RSE o BT T BRI SE TR 3R 0 1989 4F > B 158 -

S WSS > AIFESC > H 45 AREIS > RiIFESC > H 275 ¢

* 2RSS AHE > H6 -

" SRIMES - B 0 H 282 1 MEHIE > 350 S EE (RS > S50 > 1996 4£ 8 H > 537 -

® RIS - BIHESC » H 282 ; EULEE - BiEE 0 EH 539 -
S SRAELL > 35T 5 A 0 2003 4 9 HEE AR 0 H 362 -

3




RS > 8 BRI o SRDAE BT sUE MR - (RIS » AT
BB L] - AR BRI BT E T - IR IE SRR R S B B 75
JIEAEERE  INEARZ B RE 2 R S AR — H AT TR — 55— TH S LU A
THEZEA ) TERFE T ¢ ASYEZ ARTFVER A RS —IER =
AARELZ A 5 BJELARI =302 A TR ) BN EBIMREBOHEZHA
R ERIR  C2H B ANBEZRILA LS HUE B N F G AR
FoRifE  DOMEZHE AT EOVRAGEELH B R B B (E H ok
NEAZIHE

2 EA G — — IR R H A B AR E 2 A ERE R

(1)

(2)

ER R G AR —H AT TR —ZE » WA S AT s BT
fEfE Bl PR (e R EE 2T ) - (B8 A
SEARTERLE AR ROk Bk FERGE » BRI AR -

HA AR 2 AHEZ  RBEE K55 N7 K A ER T4 Z
RE » WARIREEHF R 5 ES —H IRz —Ard " Bt B AR
ZEES R ) ZEFRMRE AR B L BERRARES  THARKRZ
AL FrHFiEERRER I MEENERE GBS EE—HE+
—RSE) > AEANE - T LURFEFR G AN TR —REE T E
wUATES T HA B ARAENE 2 A ERE T ) IIPURE - DR - AL
N¥Z » EMEZREFENREEZ EMREZ A S B BB EfERE
$H > A EEHEE L S HL - FEF T AR R —IHPT S 2 ElE R R
WREENLE > PREE R - CPFEERANRGR > TRE A2 - L > A
ORI RGBT E E R ZHE - AT E RN BB L

SHEHT R — —FIHANGHEREARHZT R

(1)

(2)

TTRMEE  SUARSCERE > FrsfE A RE M 2T R B ERER
TRk PE 2 17 R - (B A B SE R EE AR PSR S IMECHHFEET Z E A
E HETE - N eEs - HEE DIERGEEs X TG Z A A FER
BRGNS Z N R TR B BT Ry TG Rl e 20 - (HERT VAN R
HAARI#HG - HaE H N s n femey &y BIBHEN(E /5@ L Z iR R —
it m N GEre 8 B HE R &R E AR i 2 N IRV S
V2SR > e RIS A NGRS B EHT T R Z N

WNEHEZRE + X ES AL TR —FHESE ' 5
AT B B HRE B B R I8 KA 2 ~ SR aa s 2

' SBEREAE WA S 0 2003 4F 4 HUURK - B 644 -
U SRRESLIE > B8 E > B 537 -



AR ~ AU - SHESEERAEARE S EEREAZRE
REFEBEZEZHE - BN EEHN R R RS ERAE R E
ZHBIE MRS 5L G A TR C R E 2 5 HIE R
FRHBEEF BEE - SUGUIREZ T - TTEEERITOT © A
HEVAREARARZIHE » BAZHELACARIL : CHEHEH
KRB B ES B TEERE N B EF RS E 2 MR D.AEA
T FOVHEROHE  BEINAITRIFEL  IREDAD E SRR E ERE
% (WRFEBAANE2Z S8 ) - MIFHTER P (OET I EE
ey H) 288 (ZbHhbe 89 sfF 75 302 SRHIASE ) -
(=) ZB&HR
WNESNEREZIENGZ F 2 e HAEREE(FENEERT - fIEEn
R I ESH I T e —% I TRERHE 2 NEA - ERUHEAR L
FRTEE ASE H #2827 2 ([Eg > BUN B AR &8 3 H U 9 (Es 2 28
REN - HEEREEARKEE 2 NBBEERESSE  (HBEEERE AR
ZEEEHENEE Z AZHK  HEEIREER S 2= - SHIRETIREE ZHE
D BB R EAT SR A U TR E T ARE H 2 A IR E
BEEEFTf . TR EE A - #HERERE R EORNETRASIKR
PR > SLAEEERS 5 X 5 52 A FELUE » A HEI E % - Ih4h - RN
LG ZIT RN REF G E—EHET—RZHE R EFELLTEIEN - 5
SR e =a &L T Sie - BHRMEGEENESRE (B—atHak) &
FEn LU N A IHER B AL IR 2 DhRE - RN B\ UEE A
SLEHBIEE: » BT P LIRS RIRTHEE ZHE - BB ERNDARFE#R P &
Z > HtEEHERS = B HFELIT ZHIHEN Sifrbh el —T &7t
PAUE AT AR EE -

Z o R p AR L pFR LT R A
(—) 2HAKNBZER. HREFEFERARIZ ZTHE

Firad A FAWE (Tender offer, Take over bid) » &5 A HAEEFEFAS
TG R 2B T - WIFR e ALAAE ~ S - &R - EEEH - Sk - &
o R -~ SIHE EEAM T R AR ENMEE A EE S 21T R (AFREELS
FEITA A EGE S EHINESE MRS - R 5E (T EMES0E)

¥ SIS - BB 0 H 287 5 $ESLIE > A 0 H 539 5 IR 0 A SIEZ A TAE
HERERESE > BITI9E - 1995425 55 H - Ho4-

P 2R - ABRUCERTGSE S RIE 5 0 A KEAEE S ATE RS 0 1997 4
H6~11-



FU+ =Rz —H_IHRE T AMERAEEFE TR TSR R B R
Fit - WIERFE N B DB ABR T AE 2 A B E - BRAEVIHIRAN - ESm
TERM SR AER  BERZ... o AR SR B EIUS S
HRZ— A EREHEAR S R o (BB REIT - 2 Fr s
TTABEZ RN - ZEZNAHIHABHBCEHIEE - AR EokZ:tE - A
HEEAFENH > BARAES (T~ BIRE 7 E SR - o A ETT
NEACE 2 i BEROE B THUSECEHE - (H R EUS iy < BE A > 5%
s DG A FIRRESEIE R E R BB HIEA RIS S - AUk A]
REE B A EI eI R 2B -

AU 2R KBTS RATE AR B (—) B g AT
A ABHUTREANA K A EE R R I - QIFEE SN AR
BT AT RS JAIREES [ B A RO NE AR (R B 4R s
B B Tia AL U T R =7 2 — it ARl
HEEE MR IR PR AERN P HZEEGIRH PR - SHHAFICE S
SRR XL B B A e AN ZAEE R HEH AR NE R EE
PRRE AN T ~ (R ISR IR - ABAUE A B2 R E 2 EE AR EE
ERE CEHIRASIRE ) - (DA AR ZREMREETRY - o
FrUCE A B 7 Ze (iR s 12240 > BHE TR A (ERE 775 » SRR E R
A RERZ AT CEEINES Tk« ST LIEETR ~ sRIT R HA
R ZERIR) © (E)AEHEPH  (REET AR Z A& R R

Y RIS ABHUCHERCRESITE S OfE - H EAE st > S5 75 1A > 2001 4E 8 H » EH 22
1 SBIGERE » GHIE = RB BRI B A B AR 2 T - SES BT SEH =550 - 2002
4 H > EH60 -
Y SRR SR AFICERIE ) o BXCEk 0 200343 H > H7-10 -
VR s S E S RE 93 /£ 03 H 05 HE&ME /(5 0930107280 5
— B RN N T RN A RS S RN E | SRR TS —HORE A5
Wl T () A B RBUERS ZE A FI 8T 2 A B -
= HEEEE S A BBITATEEE SN AL IR TS Ry NE A 2 BB
BRIEMR TR SE ) R TARUCEABBTASIEEEAEEINE | HEWELL - W5
RTFIITRBCSTER © (—) U A TEE A H Al =58 5% H A 88 450 5 s
(ATRA T B ENE N P2 REEE AR E T 0 B (I S 2 BN E T
RS2 A TG » FAEE R ELE_EIR - WA HTHE R B I 4 AR5 11
B e
(=) Ul A 4Dz T AR ARSI T A B (ER AN | BLRE—ER A g
R N TS R A BRUGEE » ECER RN 2E H FEFA R BT B R S ST S S 1) R B 1
BELEI_E PR R A BEUCE H (&) A -
(=) UL A ER A BRI B =S H P X B Ui A =] Fp s A > A -
= KGN THESATHFAHEHE/ E09200007 8 355 HEIHAREL -

6



O AR S AT A T A S B R AR H A ER A Y
EEEAFFIGIRES ~ AR A R 2 a3 ~ S A SR 5RO DA R B
HRAHRAFFA AFUCE AR 2 B0 - S KEREAHRE—H B2 HIEF
AR SN 2 P ER i (P e B B AR B > 2 AR BT B EN . S R FE e 4t 2
sg i) o AERAFUE A SR G AMOERIN G IMER S U B E E
T AEREZ . (W)ARUERIAE 2 12 - BRIER A EE B ARFUCEE EIA
INEIREDY » BRI B A AOEITFERE A BUEER RS - AR A BRI RARE 5
BRI 42 2B DUENEE AR MR AR EE NS A EE 7S
TP EE AN (BEIEE NG - AR AR AR ERHE - 560
HHEERCH Y T ENE A EIAEEFESER BES S EB T =R U=
HARMNERLE - 2N AFUIERIAE 2 8UE - FEIR T BRI S FEf TaE
SEIEARR W () ARRUCREIAR 2 21T - ARUCEIHRRS > A e 01H >
ZinhH  WEBEFAFRUE 2 FEEE M EEH R - AR A G
so A G A IR R AR o (HIE R &t A e =+ H (EHEIRES
T8 5 OS)AFUEEHE 2 E - AR ERER AR BITRE
G AT DAFR B SR (EES 05 R B HE 5 (DR AU BdG © IR AE S = A A
6] — 22 N BHEETT A T HEL T8 N BRI » (OE 2R T 2 BRI A e e 7. H i e
A EHFAFRUCETR - VOAFUBIAESE R « AFUCEIRR— B4R - &
GRS A B A EE A FEE BIH - W BRI S R e — HN AR e F il A S A
FAUIESE SR (EHEIRAS %) © CUFCHEMNEET « ISFREE - EH
H G 75 < WS B T E BB E NS AU A ERE — LBl AT a EE AR
B WHRCATFHERE R Z AEEFRBIRIEE A - ST REIERN G TIE
HE A WEEHERETHE BN E - A2 EREER AL 2 5
IFIRIE o

SR > ABESEIE 2 AFUWCE A = LR SR A - F RS —
FRAE R SCEIFHYARTE » B ARITE A gUE BIEAE 2 S5 - &l B hy
TEEE HEEAE] ) DUREEE ARUENETS - AFUE AT se B g o —(E 1TIE
/NGH R EREELEE RSB ERTT AL (Investment Banker ) ~ 76T ~ S5TAT - BERA
M LUR A BRI N 2 = dhik B 5 - A E BIEAE]R » AU At aTaE gl

® B A S S EH T B G ARYIEERAE T ARUIE Y AR R E R EN E—
HERZ ? HRAE Ffal 7 A2 KRR AT DA R A — H Ry » BRI I FE A B 5 AR B PR 71 E
CEH e E S E 2 558 < JRABHEE T AT A SN - EEHN AR iR B S A LS 1
G PR SAERNRE  ABRRETTA R E IR A G - FESE A& BN E
ALY > AOBENHRKI S E A S REEEIgEHE (EHEIEE R - BREE

( http://www.sfc.gov.tw/7-6a.htm ) » ZI|55 HHH © 2004/6/12 -

7


http://www.sfc.gov.tw/7-6a.htm

HERA TS ThER - WIFTE e A UMY AT AE - ABAYCE AGSEL H
SN FEIELTRERBH] > ATRE S DA o HAR A SIPRHUHE IR SLPiHE i > T ATER K H
TN E R B EAYIER © TS - HERAEIMAEE AR - TR
TR HH B LS > WL (E A BRSO N A SIS AER - TRl - SRR
B~ AT~ GETED - BRSO 2 A > SR SR R ERS - 5
A R R B IR A EINZE ~ NEMES - SRS E Rt
M IagEE | R - BUL > AR A SR EEATTE A AGRIARUTEEER -
BREAFBIBAZES - SIS - HAHBIBALIEZERIT A - 341~ g
Al ~ BER ~ BRI ~ SCFERT - RN IESTmse i E Fi i s8I g R A Bt
AIRESE S IERIN R - (NI - B S E AN FE 2G| W 2B AR
ATREPERY -
(=) "EXREERFEERZER L BE

WHZH MR BFXGEE—H AL TERZ —BIUHRAER  (RIEF KX
SATREEE AN T ZIHS ~ SR szt 2 Z oK ~ AR > R EE A E
KR8 HIEEREANZICEREFEIEZE M - TR T AR
HESA - HISERE " B EREERAER S I EERE AN ZEIER
B 2 TEARM ) (R T RNGK ST EREAIHE - WEA R EA
EREHE ZEARMET R - PRI e - BUAHUAB R B =64 5t
SHER A AR RS B S B N PG POARRE" - EBLAR S
HNGR 5 ZH B Z BRI — S e A ARt B R R 5 Z R S
AREIN R > dnr
1.REXEEEEKIL?

HEVEC BB LR E R GRS o7 R 8 RZAMZEE "L, ~
THEE ) R - 3 T AR GES A L e S HZ FRRAMER
MR RO B R - FERIET LA - A A= B E ARG (; - A
PEAFIEE S SEBTENEACHE  [FIRFH A B RALET - B
M AP FEISERRE R A - TR e sm A R o —H L+ EffRZ —55—
2GR o P THREEAHE > AE R TR, o THEE, 20
"FTER S TR A TRE R EHREER ZNE o HEAFEER  HE
AEWHEANE - SZBTREAE NEE R EHR MR ZHE o 2O
B NERRTER  AERHABWEEGENGE R RS AL TRz

PR > A SMRETNEEE TEAY ) ZRE o BRI T ATAE R L
gt (=), H168 -
2 EEEEA VR ES I SRR -

8



JEZ AR - BIFESeRSeaZ ST T B A B R S ZOH B o B Al
TLEHEE 7 L M IRERAERRE T TR ) Y S ROTAYREE o B
ISR W b VAN AR S 2 S MOVAN i =S 2 I Rk i R
MBK TAFER G EREE | 1AL HEE - Mg ER LT —FE L
AT = ERAARR R T A e gat AR EataERsER H ] Ropk
VAT

A EERE NS RIIFR: - (A R L T A S BB EE
RFAARRIL ) > IEEE Ry T e RS N Bl A BAEE S G AT - G LR 72 PR TR
fihegk - S SRR A R A FE SR - BIRAFVARE - EHREE
FERENE > BT - WENREREAFEEE AREAT > HEN R EE R FIR
MEBERILAFESER MARAFHETSHEEASI#EATFRARIEAFZ
(5 HHEZ PR ABTSEA > IR/ HEE/ ] =+ H o iR A EE
BEIREBERIEE - AFTA LT WIS N ER A S EEE SRR
EMEFEIESER BEERREAFERETEANZERNE  REATK -
NI AEB AR 3% S RRALAT > #EF HE A FIREZ B - IREB R - 159EN
SRRy -
2HBMAREARERFEERZERE

&R 5 2R FEFIRB AR E SR - (5 R AT 2 ~ BB
s Z TG HOR - AR - BEKRRERFEARE S EERE A
HREREREE AR - BB RVE BRI FUE - AREUE RIIHERRE
SNBSS B A E - EERG T HHRRERA B AR EERE
NZRREFERERFE | 2 TERNE ) VA RN S FTER#HH
B BB AR AT RS E — i SRR I A E R AR Fr - JE el —RERE A S
KRG EE - H RS T AP HRER ) D8R Frake
[ - EEPNES T =0AE T ABWIEIE 2 HHEZR R R S H AT - R
B LA S R R B A B AR 2 O B S EESFRNE - ) 2 - FITeE
FABRWEIE Z H RIS ? SCEATES R Bl E ARUERTN R 7 L R
MR RO HYIRRE 7 IRABER o

A AR - A2 A A R £ ERREE R A AT AFURE R

2 EEESARN R BTSSR - st AR LR

5/ TSR EHRE -

? SRR ST 2004 4E 4 H 20 HETE Y TR O EHm Sl SRS

o =T AL EIER ARV AR A FIN - FEAK T ARG AR T A S A B EEIE
KA R B B AUE B E AR - EEHCRAREAT » MR E R RIER

afl > DL SRR A FI R E R E B 2 EE - -

9



ZHEITRIRE A - W AOETEERHE W ElEHE RE TR
RIS 2R, EEVERAE— e Z i g B - B IR &2 F -
IEEAERE R TEAM, ( materiality ) ZFRE

EEHIP  EHAREER  2ERERHE  GRUEEC B EER S
MR HEHEE DA 5 2 S5 SR AR s e & R EAOH R » (R B E AN B 310
& » WAL G T R ETRI—ERHHEEGE SRR » UM B 38m1% 2 B (E I AR A
B M AEEB NG H AZTHEFES - 2% EEBEESERS BN T
HI & RIH AR A —Ee e AL AR > SRBHAIR -

(1) TSC v. Northway, Inc.?*

National Industries /2 F]{¢ TSC A B]HIRIMHR RS H 7y 2 = FIaA Rz
FEREDY » FH 7144 National Industries /3 5] 2 AR AHE(E: TSC AFZHE © i
% » TSC NHEINER B —THRE  AEMHAFL KL EEE T
National /5] ({Eez K& > National AFIMYFAAAFE Y HFEEH » ER
SRR o BN —&0F% > TSC AH]EL National AFZFSECKILRIZR
NEIZRERZELE Tt EECRERHE NI AR KR FI S I — % - Xt
B ZBCRERERERIAR] » R MK FeETE - MR AFSEREHER -

TSC AHEZEARER Northway AH] » NERIL—&HFEE - FET 1R
At " ZEEERECKERIAE ) AT A ERE A BRI IEE  FR S EER
{8 R HAMSEHTROR < 1 Northway AFIFTHE " ZetFEECKERIAE ) NAHATE
e 0 T ECORZRE National A SR B2 TSC AEIMIRRE » AR RFE 0T
=S TSC AR Z R E S EMHFEE -

LA B2 FR - (R National 5] 787420 7 TSC AF] > Hit - &
HERSZER T OME - BiflRe Abieit— " JAM: ) HETEE - —
THAREABHTHE » B h—L T GHEEE | As  ERIFREER - T
HARE ) gl RN E - WHEE A E A EEREE > Al 8 T &
KIEE P
(2) Basic Inc. v. Levinson®®

KREL R —TE "5 a A E & HFEERS , (preliminary corporate merger
negotiations ) FEFEAYRE - FHEE & - Combustione A\ EH=HIS Basic /A

2 SRIEHE > WEBEHERIREINARAS S 2 Wi BIIL G A S A Se FriE I RE 15
2004 F1H > H76-

* 426 U.S.438 (1976) - #5[H 2T > FifEE 195 - H171:£9-

% HJE7 B an omitted fact is material if there is a substantial likelihood that a reasonable shareholder
would consider it important in deciding how to vote.

% Se@limiE i 19 = 0 5 175~179 -

10



&) o i AR Basic A E]E S R ASH N B REE e M AR EEE R L SR -
£ 4] » Basic A E =WABHG 7 H B Combustion AEIEITE R 2 HH o H
% » RS RM RIfReUE A H S W E UFREIU 7535 7T 2 ARE R R
L AR E T Combustion A F] - ARZEFERER » /£ Basic A FHE—AFHER
A EGHEE 1% BRI TRk - &S NxPedE s A R E
FEATRE RS | A\ S 24 > BURK Rule 100-57 - fEEIEEHEEE(T -
HNFRERELAFOIERZHERE R T EAM ) 238 til& AR
By @ ZRZPRERDHEAEER EXIE TER & T A0MER , AT EETEE
SCHE LA » A mIRE R EAOHE - 85 = AR AR B 5 B AR e AL
sy (1) —IEWEr 2 T afthEr | WEERRAR S TER ) BT EAREE
CEGE G EE RERONE - Bl R IR M A (bright-line
rule) » HEIFNERZEN 5 (2) MR AFIARGRA G IFER 2 BE - RIS
—EEEEAFNIFEIOHE  INFRIA AN E G MEEZ B R E
REBE - 28N B En A N OAR: RAERNEE - ST =X0EAR b
A (1) &k HElRy - kR JEIE AR Z KA (bright-line rule) /3 =&
BARMS » BHEST  WAYERER - (HEEEN 2 B 5 2 ISR
s AL G EZ BNENLEE Z RORE - —HEEESEA "EAME - EX
2 TEZEEEEST | (an inherently fact-specific finding ) 2 [FRE - f@Mmi&m
fgR Y AT (AR "R B TR | NGRS ) o JEREHL - #f

g

2

HE=RALERe S (2) BAM - mEEbiMERR - R - —BEEGHE
R EEEBTE  AEENENANGHE A —EARES - Mipkk " EAH
=

JL‘J‘J

RER A E— SR - WRE—FEEH AR 2 AR EE DN
(certain and clear ) » Hl] TSC ZflE "&E AW, 2 AT HEEHEH
(straightforward application) o 28T » WRBHARGEE LB | SEFFFEET
NerggEy | (contingent) = " HEHINMENY | (speculative) 1T > IR B2 " &
BB NEEN SR AFTE R EEEEZIVHE | HEETE > HILAELNES
SR HET e > RZE Ty 2 S0thERT ) RIBILREET - kb i
F 417 SEC v. Texas Gulf Sulphur Co.—%<35 « ¥ MEE HE " 8 g et~ g
AN B THERIMERY ) R TEAME T TR e R R B
4 ATREME B 2 B AR R A A B E B T AT (G 8RR > bl E | % - Hf

7 s LEIUERE AT Sk Rule 10b-5 > 3 SEAER#I/N T P A S ELAA I RA (4P S A B EA
BEZAN - AERRBUHEARA  MEFIHOHEEER S - EEHTEARBERESRT -

B OHEST e materiality “will depend at any given time upon a balancing of both the indicated
probability that the event will occur and the anticipated magnitude of the event in light of the totality of

11



5 it 2 ERE 2 0 T R R & OF R —R A FUHA » SO E Ry i B R H -
ARG Z NGOHE » ATLAELEE M A EE 2 X5 » fEWIRIHE Ry 2
BEARRPHE - M B EIE RGOS RAVERE I EL » & 0F N EhaT AT e 2 2 it
= INEMERIE | o
B HE — TR R AR T aRelE o HE—BRIEA B LLAE]
g N T R PR 5 2 BRA e oREE - WA DIMEZ A FIER G 2% - o
FAR AR EIRT N BRVTET DU IS N S B MERE R 2 WA EEhLARE
TER = BN T SR o BN UTRHE R PG EME T RERREE KN
FSRIE O Z WIS A T Z S DU RE R & R Al e 2R < e BRI 5 25 N
Z 0 IMMEE - 52 AERE AR R T ERME ) EEEVEA "R
REME , B TR AR ) AE
(=) MM&
1. BRBB A ARBRT AR EERSEENEAE TS RAEREXHEREM
ol 2 [E
ANFPGEARBTAEAEBFEEIASE T = E ) ARBEE Z H
e H R KA 2 H AT RIS B S8 FR R B2 IO A BRSO AHRE < OB B 1
JEZESTINE - Fal T AR E 2 B | [alffts ? SO AT AF Rdd 2 A B
RERAC 5 < EEAOH SR HIIRHRE 2 (RS0 is T AR R E 2 H | Bz (hTE AR
s \SCH @B R ER o AR IRETIR I B AR A L AR
HIEAFARTZ (R IR (R NRAC S SR TS AR FEEHATARH
[E] > AT DU RV E Ry AU AT . T A E A B H R T ERS 28R 0 AR
{REAII -
2EBRRMZTE
WA BB AR RN 5 M BAT AL ~ WEE - IERBEA R
& NMEETDEERAT  BRTEE DM (information) - R ERmHSCEGEILSL -
B TEE ) (fact) B AENAGE  FEGEECSTE - WERENSES - H
THE L FTREBRAVE—TEATRERY - AHEERVERE  BROCHEER THE IR T H
" BHRIDEB B ARLEZOHBERIL ~ FEE Rh B - ERFRBIFTETTE 2 FEELESK
E o IMEEDK RO #EE | o W AR E RO S R g AR
WIFTATHE R BT A BB B S TR H B 2 BRI SRS » SABE N R R (i By
PNBAVCHE R SRR ~ HEE RS - ZYat R SEE B It — R SO R
> JHEARTFENGL GRS - FMIDERZERE -

the company activity.”

2 22085 > HERAHUEE - NGRS ELE R > BH AT 20024E8 5 H10-

12



AN R

HIBEERAL - WEEE LB EFEFERAETHE " BN ) e E
A MIENEEER > FE 2 HHEBEMIL -~ HEE » AEZE AR E BEKR
HEZ ATREM S K2 HEARKIL ~ WEE @ ARt i RE S F HERNEL Kk
HAROHE - BRI B EE S5 AR —FE LS F S — = U E A
EOIEE  HAMAREFERGICERES R - HESEMCOHL Th#bS— AN
o BB P M A EREREEREHE AR ESE AT ESESS N ER
B AR E NSRS TT Ry > MILARERIE SR ER § - FrDARRIESER T R
M BEE » BEVHERL ~ HEESE - EEEHEHEEGHERNEEENH
EZ—HE

A+ 35 B 0 8% i AP AE TSC v. Northway, Inc f% Basic Inc. v. Levinson fi1fg
A T B R 2 B4R JERT IR ED AR 275 - RIS AFCE A S E (10
ONFEIESRG R ) Y HERAE] L RAE AT AU - IR EE AR
BEAFERSEER 2 YEY > SREBLR AR EEME P2k
W = A RE ) - U S SR B & 0k 30%6~50% - — A ERIRCE A HIZR M
B B IEERIE - BRI Z AT CAIis )7 B U i 5 1T w20 BEE ~ 17
) o ARUWEER T e A AR R4 2B RIRNMEEET E %
HEHNEEEE AZEREESAENTE Wit AEiE—AHRHL Basic
Inc. v. Levinson —Z&IifF0 i = A Re b 2 il e MR AR - BITESHEY A AW T 3842
ATREME ) B T B R E - BEPRCE AR RIS - (Ea i S
ERFTE T IHBERESHAEAN  BA LR EEEERS 2 M - ik
TS PR A0 0 FEREHL -

3 PARE
=~ 5w

TEFREIAT S A BV AR S IR 2 - AR EHAR SN B B EPE T
HAEASLRTS [ 2 8 2 B FARREHRE 1 - B A He R A BRSO HIRE ) Ry B PR (58
FrigE(E VIR O TR 2 —  RyERBIABIUCEARIRE o0 - EERE > &
SCEHIERE R A S EEENUCREIE 2 B L WCEIR B R A FEEE
Z AR (EEE A B R AR RN EREAFESRZAE TR HE
e TEImE B Z FT - H > i ARSI E_E > TR /N AR AR T
s E U E R S E Z e > SN (E 2 AR TREAET AR
Hi A FIS SR TR E Ry BRI 2 58 > ST EAHRABCETERNE - DARTR U2 A
BRI R E S [FRR R E S R R - EEA1 > s amfil A BRI -

% EEiEE -

13



SRR BT E BN A S T —IREIE R ] N S e A ILETHE
HSARBSTATRCETARMERGEEE 2 — T FAEEE EBIUA
FAWIE TR 2 = o AGRIRARY T SREIERAT AR BRI, R0 T SR AR
ZE FRERHIHE - HERREFR L SRIIHE -

% » N5 DIER T AE R EHR S ER MR ) B2 TREDAR
e 2 B0 R AH LARZ R IS T FLEE Ryl B » A DL R s R DA N E 2 g - 1208
RS EEEE e R E AR HET R B ) 2 B Ry e B
MIENEEE - HEZ » FOHEERIL ~ WEE » AEZEFERRE /REHEZ
AIREMER S R EARAOL - TEE @ AR AT RE 2B HERR R R ARE RN
B o BRI F R EAAE TSC v. Northway, Inc J% Basic Inc. v. Levinson ffrf H ¥}
I TEARME ) RE 2 BERE - ERIER AR S A ARHBUERT - S ABHBUEA
CRE (S AT ER GRS ) B HEEA B Z BT AR - 7EHFRE
L ATHERS H R EE R B S EAR OB, 5 IR IE 2 iy (AU s B i i U7 7
U ~ ne ) - AFUCEDER " U g R4 - I gRs , Z2HK
RIS A BAWCE T34 2 mlRetE ) B T Hp B RR R | e » BEARIEE
Rkt S BERE HEZEARN A8 FEUEEEEERST 28 - HI

ILIREAE 2 Ay FLAR
(fF% F9Fi= 5 AT FRATR)

14



