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T5 9%, BHEGBICBIIL7To—F— - T4 —7—[[lFD155(c)H 2
5. AEBFATICBIT 5 A ERME 2 #M] L T % 72 Rule 10b-6. Rule 10b-7.
Rule 10b-8% & tF Rule 15¢c1-8. BB BIT 5 M52 #3514
S(H, r b N — By e AHBIRMERR S TH 5 Rule 10b-5% &, &b
TERENTH S, 27 LERLRRENHTY, EHERTITHEIIME
BRI D 5 ELITONRT WERA—>TH 5, SECIZZ 5 LzAic
7%&H L T, 19594FiC Rule 10b-6% H.(s & § 5 AEZFATICBI T 5 AHGHME
HH 25T, REICHESERMEZ M L T& 72, Rule 10b-6i3m58Ic&MmL
TWARESEED. WBTH CEMEA - BENRZ0EFEL T2 L 25
ET280ThY), ZZTide—r v b - A—p—ic L BEMAHRA - B
HEDITEIZN L T Rule 10b-6D#AHZREL TWb, TN ) —ZATlt,
AHRDFFIZBML T EEHEBEE>—7 v b - A= —FbiF—K
Dy ELTHZ T, Rule 10b-6%#HAL &) &3555, Z ) L7zSEC
DBFIEEICHTL TiE, =o—4 v b« A=A REIC L3 L O#HH L H
Y] 5(22 o L L. ZZTORBIIRTHHICE T [—REER] IoxL
THFELENZEDFICEITLNERETH S, [—RIRER] IcH7
LTwild, 29 L@ S50 i3S 2 TH v, flih.
Rule 15c1-8I3/EHEHBIC B THBXERVBZIZH 72— — - T4
— S —DEEHEIC X %(2%% (market offerings) #Z51LL & 5 & 5847
THEOMEGRMAF TH 5, HiHErI> - L TWwETe—p— 7

(23) 7272L. NASD OESHHNIC DV TIRBRNORETHDBETH b,
(24) Seee. g., Martin A. Rogoff, Legal Regulation of Over-the-Counter Market
Manipulation : Critique and Proposal, 28 Me. L. Rev. 149, 180-82 (1976).



EEWBEIC BT 2 RELRFEITDOWT (B 137

4 — T =DM L Z L EE T A CRESR 2 BT T 556, A
BOFATMBIIESICEES NS, Rule 15c1-8i3, = 9 L2 JEHETHN
Ebo UEWIREMEEG | FE2 FH L SR 2L L L5 & T53
DTH %, Rule 15c1-8iZFATMIAE Z N BIR % MIEIC T 2 SR D 5,
ZDON—IViE, FBHEIC BT A EEERIE AT~ OBIEE R Z &
T, BATHEOMGRMIITELZEEL L) L TWBERLIENTE
%, Rule 15c1-8i3 b2 ETHEASINEZ L 1M TH 5. BEMEIEIC &
PEESCFATHENMHERIESL o a2 EATE ). BITHEHHE
& OB BI ORI & > THEHBNICELOTEETH 5,

2.4 M

Tk Hiz, 1959FIcAEENTZSECHY ) — 2Tk, —EOBITRH
il FERKOT A EHEB & OASRHERH] % 8 U CREFD N AIE L i
FrazHEBIL LS5 L LTwa, SECIZ. Hich s HEZRKBIEHL T
AAEREIZ2HHT 2 W HEREA 1T > CE 2 izod, AERDEITHE
BEIT 282y, 29 L7z SECOEEAVGMECHAN TS L) IcBh
ns,

LA L. 29 LREIFRIZ, SEROESMTEZ DS 0% EHERM L &
FETBLNTREL . TREFNEFNDHAFDOMERED» L BRFD D 5 &
JICBhbis, BIREITZR. d25WIFFTHKN L W UESBRIT RIS
LLATIUR, WAL BESTIHENI DL ) ICHERINEBEND
»Hb, EROEHATET. FXRFITHBICBIT 2ITEZNLNTH Y.
9 L 2B R ARG B LB 22T T B S e v, AT HE]
DWREIERENRIE LS v, RELUETIE, Z) LR »WTH-
T ZEET 5,

(25) 7 Louis Loss & Joel Seligman, Securities Regulation 3414 (3d ed. 1991).
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3. Rule X-15C2-3m#i%

3. 1. MELENn1TH

RIS Cld. AEFEEIC L 2RHROARE LB TADS. EFAEZFEE L
W ZRBNCRT 22O TRTE L, RETIR. BRI T 2
7%, SEC 41946412425 | 7 Rule X 15C23 (E0a CRINE LT, %
W) IZOWTHRETT 32 Z &gk ). FATHEAS & L ToiERF 0B HiH]
oW TW ZEET 5,

Rule X-15C2-3i%, 344FE15%(HR)S UEETBIC BT 57w —%

- T4 — T —DFERE - ST RENEL] cE DWW TREI N
SECON—NETHY, FHE LT, S5ICSMT 7 a—0— T4
— 77— HEOOEIICTRZES L2 . 20w ZoRERRECHL
TR ST 2ITEEFEIEL L) ET2L0ThH- T2,

Rule X-15C2-32542Z 3 Nz LB d . Hikd SEC ) ) — 2 & FfgEN
Ry b A a—DEELRLNZ, BB SEC D) ) —2DAKEIC
MERIN T AT L ERT 28905 5%, Rule X-15C2-31 5L
ICHE Y SN2T&IE, UTOL0TH-72, (D5IZABLUTRHRL 7V
— 7D A N—=p3 RHINDAEE (Initial Public Offering) o HIZ % 7)o <—
b, BEBIUFEREROOBICHEEOBRNZES L., b0
EDRANBAF O & 2 H ) Bilic, A L ) L EWilis CELICES
LTWwiZ &, @QFHRLIN—TD x> 3—p5 FfEAORMNHIZH
LNFEHTFERANMLE T BEOOBICES L TwizZ &, Q758
ZML T WT g — T REME THRREZBIRL T, Ho DBERICS
FETICHFOOBICBRL -2 &, WIESREE M 7Ta—h— - T4

TSRS A2 ES ENHRAZHEOOEICEDHB ., BE,

(26) SEC, Securities Exchange Act Release No. 3807 (April 16, 1946), available
at 1946 SEC LEXIS 260.
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LOBEWEXLEZZIT T h b, HEOONETRET KR 2 7ATT
2. M T 4 — T —00 b BFATAE & D B EiRE TEA L etk R B L 72
ZEH, HIRDE Y b o A a—DERTH-72, £ LT, MEFEZEDT
7 LA BRI L A58 L CHEBRE~DFAT 4\ L AKX
DS 2 NGHIIZHIBR T 5 (artificially restrict the supply of stock) 3 @ &
o Twiz, SECIZ, 29 LEATE»BRERZEKEL, 225253
DTHY, ORI 5 EHEL. —REER (the public) ITxFL T
#EIZ (bona fide) FFAFTHONS & H ICHAEZREL 2D TH 5,

3. 2. Rule X-15C2-30AE

Rule X-15C2-3iZ, #D@ETIFEHEIZEDNWTEERSI N2FEHFD LS
FREECEICV X2 v —2 3 YA L D BHERBR I NLEFOFTEICE
LT, BEME, LFEHNEZIME T —A— - T4 —TF—, 7213 %
I LIBT3 70 —4— - T4 =7, WEck VRHES N2

REL LBV X av—r s v AL VB ENBME (etter of
notification) 1= 503 N7z DL (initial public offering price) %
2 B TAER %2 57T 5 Z L 2 kL Tz,

ZO@EZSZITTOETIE, BFEELZWLL X2 — a3 Altk b5k
it 7213 BADS, REZRNDIFE 4585 )7 (a bona fide attempt to distrib-
ute) THBEZZDH7HICIE. ZHLie7o—p— T4 —F—Drt—
Mh—. BE. BUERDL L CIIEEER. bl EY) LT e—— T
4 — T EHEBRICHBHE., I LT —h— T4 —T7—}
LRI s DFEIREHIFIZE (beneficial interest) 28§ % LEEICHT L
THEMALTWLEHRAZ LTI T 5w EED TN,

7272l ZON—=NVETIHOET—ED@EARN28BHTE ). (VER
REFT L IBABICBWTEIZAL L THEINZED., BU» HERED
72D AET 5 (initially retained for investment) FEZRDFEATF 7213 EHIA
TH-oT, TOEVHRREZF L IBMETHRING LD, QFRWDOE
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ENHD LIHZEBL CTO—F— - T4 — 77— BTFT 2 i7EHFD AT
F2i3HIA, B X UBIMIFRESHENERIC B 2 BEHRESMIF
177 2R EEREZ: (redeemable securities) DFEAV BRI L SN T

V72,

3.3 B =

ZDON—NVEDEBRIF. UTO2H2H»3L5c8bs, Thbb,

F—ICREHREN BB LA EH B L UTEHREEDFIEBRE~DFF F 7212
HA % TR e TR E LCEIEL &) LA TH B, Rkl 72 SEC
JY— AT, 29 LEATHRETHRRABEER E L GEEL N5,
Rule X-15C2-34E R S N2 19465E DB S Tl BRD Y ) — A RES
72195948 & Mg L €. BRHM 2 v LB BRG] 5Ha 1o BB 3 T
Wi EIEE R T, FOSFERNLTEE LTI ) LeT& Ry aice
FEo TR D EHEISNG, 272, T2 TERTNER, 29 Lk
TTEDRERENE T ABIZHIET 23D EENIHTHE, ZTITHOA
B A ORIRIZ. FATHEIC BT 2 NS L EEEHIR % MEIC§ 5,
ZnZ ki, BOIEHE V) T 2 ESIH LN L THOBREITEIC R
NTWBZ EZEKRT S, Rule X-15C2-37FElRAY e AT%(E 0 ) T2 <.
FHERMER 2T A % LM T 2 4FHEISEOE 2 FI2EIL LD TH B K
WEBTZ, B s L CRITHSOES BT E LB T 2 LW
RTHE LIICEDLNS,

ZLTEII, FRIcSmy s 7o—p— - T4 — 77—, BELS7
BHETLETNE LW E L TWA EXEEHING, ZoBaiE. *
FEARICEMT 570 —h— - T4 —7—BHOOERZ OHERRE
BT 28I L LD 55D TH B, Rule X-15C2-3I2 D\
T SEC DEHNEBE % TdHIE, [—HRIZLEFK (the public) | 12X L TH
BB LR BETBLOL S D EHTE B OB S

(27) % B. Bk SEC 1) ) — iz B 2 BIRARLER ORI il 721972460
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bOTEWREIMEC . 75 LR GEIEC R 1 2 EEAEEC & 2 FATE
BB BT 3 & v S WEVIEREATY 2 b0, ZOESIRESED
B T8 % BATHSHE O—BE L CEOT LS L LTw5b = & 83
BICART L NOTH Y, Rule X-15C2-3REND D H R D NASD V— i
BlEMpL, AEHILRI IR TR S5 = & ERT G EBAHI
HoTELLDEBBING, [BELST BH)] v IilfEaid. mn
LNBILIFTH B, 4HE CRERTHERMN X2 C 2 EE,
Wan—o& LTHEE N o~EThh,

IDX YT, BESNZ Rule X-15C2-3I3HH I ITEbLHTCEEL
MARBT L OTh o 1ent, EEROBUFHIBECE% (5D
T HEEEERD L OB T, REREBOMBETENER L L T2
5 L 24T % BRI IS ¥ 5 UB 7 - 72 2 L D Rpic, SRR
HE T fb o, L L. == CSECHA & L€ B 5 = 11

SEC» ) ) —ATik, [SEC DER Tid. 3B3FERWELAFE OV THEELHE
TLTWEWnd, 295 LEeAEMMThbN L )IBEOT LI i3, RENHMB &
UEEE—~B§ 5| &~ b5NTw3, The Obligations of Underwriters, Bro-
kers and Dealers in Distributing and Trading Securities, Particularly of New
High Risk Ventures, Exchange Act Release No. 9671 (July 26, 1972), available
at 1972 SEC LEXIS 89.

(28) BTEL YRETIZ A, KREDOFESTHIC B 2 EABRERNRA LRI E
DIF. 2 LR IFEL T EDTE LA )b, AXn L J i, SEFDLH
LA EENT 2N A HBETHEIBEL T, 22 2 FLUTnLDEHR,
See Arthur Fischer, Jr., Less Free “Free-Riding” Rules, Institutional Investor
33, 33 (January 1974) ; Richard A. Booth, Essay : The Efficient Market, Portfo-
lio Theory and The Downward Sloping Demand Hypothesis, 68 N. Y. U. L. Rev.
1187, 1206 (1993).

(29) SEC, Report of Special Study of Securities Markets 532 (1963) [herein-
after Special Study]. AFEICBIE T 2 A NWEENHRE LT, SECHEEHR
RAMTS [SECREETERAIFAEREE (12)] (19664) SR, 7o, EHEZ
B [ 7 20 2 OBRIFRMIC BT 2 HRNAHTEOER—SEC HHRERESESE
WU L 52— FEHMIZE21% (19674) 2,

(30) 6 Louis Loss & Joel Seligman, Securities Regulation 2802 (3d ed. 1990).
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T NASD DNL— Lz & ¥ F 5722 D5, B DFERFBITICHRUOEER It
RETEZHETAZ LICK - T LIFTDL N (BR),

4, NASD Hnv—n
(REFD BRI L NFH B & UPNRIELFTEF)

4. 1. #%
RIS & CILEIBRERHEEIC B W CRERDOEMT A W PICHHIE N5 D
PERTERY, RETIEZ ) LIGEFERREEORMEATEEZ T, £
DEEMEHERZRT TWE NASDOL—NIZDOWTRTWZ & ET
%,

BIE o & 5 i1z SEC 2525 L 72 Rule X-15C2-3i3HR &Nk -2 D
7, SEC & NASD oz & V. 19504Fic. NASD %% Rule X-15C2-3
TRIE & 7% - 2R EEIC X RO TR E L BT AIC DWW THEIT 2
ZrEotz, TN, O L T?%%Kﬁil:l,i?k?‘éd) . NASD
ﬁﬁ&?%ékﬂ%énttm?%é

NASD o#filic L+ux, FEHl & LT, NASD »£& BB L UBfRER
Ry b A va— (RBHSTESIPHBINT L BTV I T o4& THRY
SIEINBRENZE) OBEIC, AEHFEZF/ACTICRBOOMRICERL.
HHWIEEL LS ENBERE. AFESHOREES,. AEL. AR
A#i%t(u%ﬁnyﬁwﬂyfawofﬁimﬁkmﬁW% EQAd B
SRS ) ERARE D L CIFREFFREICERL T3 B L EITHL T
#%mﬂTé:tﬁ%t?ﬂéoth\lhﬁﬁi%&ﬁ%%%ﬁ%
D, BESEINIIABOBELNEL L EO—EORAIITE, 2) Lk
~DOESGHBDLNDE, Tz, SFEAMiEEEZ & THOTe—%— -
T4 =T =T T LI NEEEbic, Tu—F— T4 —7

g&

E:‘l-‘('“

(Bl) v -M-u—n, P2)T> -GNy 74 (REBREME - DNLUER
FO 7 20 Z0MEERS | FEEAF58615%99-100E (19804F) i
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—ldRy b A2 DFEREZET S VELREIND, EHIT. 29
L72BRIDER 2B IET 2 7201z, SATORERH L STty 5787 L EE
k&5, B, NASD DA~ TREATED ZDWEXER - BUHRICE
SEBRTHHA. 29 LEBINT 25HIE &b TRAEH THEES
NTwBENATH b,

Z 9 L7z NASD o#ifflliz. [FEZH 0 ERE %2 AFEH (Withholding) B
L UARRIEZL F4E (Free-Riding) | 2T L — N EBEINTEBY,
NASD »474#8] (Conduct Rules) (BT 5 \hW 5 EE5I{EFEH] (Stan-
dards of Commercial Honor and Principles of Trade) DR > Wy E % &
.Z)%z‘\ HAOWEEICBAL T SEC AR LE L IN., T2 20HAER
2B L TRy %?(‘;%Fﬂ: BT 5 @8RG & 2 5 5 TIE R
ERLD LA,

TNk 9z, NASD » [FEHD BB 2 FA5eHB L UANAIE % A1)
BT 2 HAIE. Bl LRSS HE 2 D T B, 7272 L. NASD
RESEENHBIEBI & VW ) MR E R T 5720, R ENDOHIFEIREC 1T
5 &) BHERMOEAD, NASDIC L 2 HHlDEMELED TE T
£ BEDRES LT B, 2o, KEIC B B SO T AL

(32) NASD Manual, Conduct Rules, Rule 2110 (<http://www.nasdr.com> O
[NASD Manual] # 57 7 £ 27[#E). el NASD Regulation 25#HIHEE & L
TOREZMAINIE> T BH, T2 TCREEETRTNASDDL—LE LT
AT B L T 5, See IM-2110-1 (a) (2). %8B, NASDZ, HESEC I
IDNL— VDA LHEZHFEL BN, TR I EZoN— vidH i
Rule 2790 & L CHAMLEN B FETH 5, See Self-Regulatory Organizations;
Notice of Filing of Amendment No. 2 to Proposed Rule Change by the National
Association of Securities Dealers, Inc. Relating to Trading in Hot Equity
Offerings, Exchange Act Release No. 43627 (November 28, 2000), available at
2000 SEC LEXIS 2611.

(33) 34FEEISA 4B L U2555H, SEC O NASD W—/LERZHEHEHE T 505 %
D T-EH) & L CROE R SR, Alton v. SEC, No. 99-70383, 2000 U. S. App.
LEXIS 17926 (9th Cir. 2000).

(34) FHZ4— [NasdagicBiFa=—4 v b « A=A —HIEKD»T (F)] iEF
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SMTEHEBEL. & O*E%E%ﬁ%%?&%ﬂ@’@$ﬁl&?ﬁ%& L72RET
HBrZErRBEDHRVEICELNRS,

NASD o [FEZHD BRI % A7l B L OAAIE 2 A 12 B5 2 Hibl
. 29 L2RADH B 00, {EROFATHERAG O LTk, FEICE
BLREEZRLTE R, 22T, Bf70 NASD v— VoiE % LT T
BRBZEET S,

4. 2. W—IOEFRNLEZLS

Bk L7 & 912, NASD o [FEHRDBXA & A5EHB & ORAIELF
B BT a2 HENT, BE & LT, NASDnLE B L UBEREIR. R
FeAva—DBEIC, SEDOETIHRSFZRE LT, »50iEeED
LS BEnBREFO—ENFZIIH L (AEEYTHT 62 L 2 8ET 2
LOThHb,

NASD ?v— )T, Bikn&HE 2 FMICHET 2RI, Z nHREE
#Hr2 ) —FT2ERNLEZ FHIRENTWE, 22T, @REORLELR
BB, [RBI. mo b - 4 P2 —DREDHAIC. DBME TH
E7 /A% (a bona fide public distribution) # L el #LiX 7% & 70wy (LIF.
WELRBEBHEELI)] LwIbNTHb, BIRLZSECHY ) —2D
VBB LU Rule X-15C2-37% & Nzt ) NASD v— DO E 4 B 2
E, BELRNFRB LI [RBER] 04T 0E L TR BE

$3R5335180-81E (19954F) . M HMT [RERESE D H EHRHIBEIC L 2 R4 %
BHHEOR L —&XREHER S KIFEOME— (B) (F)] mEFERER¥5
B 1HLT (19974). 27523E LT (19984F) \HBR [+ 25y 7] §E
FEGIEHESERBEE Bk 81 28E5BGIRIEOKE] 158ELT (HA
HESRERIFZEAT  SFRCL04E) S,

(35) Special Study, supra note 29, at 533; Nicholas Wolfson, Conflict of Interest :
Investment Banking 43 (1976). RIiE D 194044%, - S0FARIC BT 2 REHRNORAIE L
Beardr 6. RNV LW B Ry P X7 IC BT 52X F » —BRES~DELNE
GFET, Ry b AP 2—2RUTEECTERNOARRXELESHHERAINLTE
N, MW E DTN,
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Thd, 25 LEBELLERBIRELNLDIE. [REFNOTFENDH B
BECHMELLFEL LW Lid, flifs % ARBIC BRS¢ 2 (artifi-
cially raising the price) BER &%) 5 2] 2HTHBEEND, ZOHE
T AEREM S, BR o Rule X-15C2-312 B 5 [ e 555% 11|
EVIHBEETIEHCLNTH Y, —F THFEEHIHEH D LNESRED
BICEA L. b 0EY B RES CERR S N AEMME L LE 2 Mg
THBIATbNDZ L 2FIET 5 L b, A TRITHECBIT 2 A %
By 7 BEAGHIBRIC & - TA L 5B THO NG L liEBELZ 21T 5 1
DTHBLEEZL b,

ZLT. NASD D— iz kU, BELLAFERBICERT 5 2 &3,
LD b, 2EMEFNTFEICET 2EE®REE L T 5462 Of—ik
BEFRICALN T WERICET 2 BHEE L T 384123, BEIE
HANERT2I0TH ). BEPUTEDL L URFEOLEMICHT 5
ROBEEZE LI DDOTHB L3NG, ZOBEBMIZITTIE. BRI
FEREL LI DE ) ICBbN L b hwh, ko k )iz, BRI
Lo TN—IEBRDPTERENSD Z L%\,

Z N NASD m—nid. ABHIZMBBIELELET 230 THS L W»
IE bbb LIz, FEFEEIC L ZMHGRMNITAEYEILL L) & T
L23DTHHD, METNASDRBZON—NDHB %, [FEHROLNFEY
2T LADRIER R HERT 52 & (to protect the integrity of the public offer-
ing system) ] TH5 & L’Cio’(gg)\ FRFEATHERBE L TCZoN—%
BT T 5, KREIZBW Tk, BB HRG] AR IERS | 25 1k B
FHULCHEEINTE 272, HBRHBEITREE LR & L ToEDT
PR E L THLTWBS, 25 L7z NASD v— Voo BATHBHEF & L

(36) See e. g., Self-Regulatory Organizations ; Order Approving Proposed Rule
Change by National Association of Securities Dealers, Inc. Relating to the
NASD’s Free-Riding and Withholding Interpretation, Exchange Act Release
No0.35059 (December 7, 1994), at 2, available at 1994 SEC LEXIS 3944.
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COME % BT UL, BRI TFAERIFIEAN & L COMES 2182
PR OB RMEBET 52 e TE B LS RBbNLD (),

1. 3. V—LORR
YT, — DB NEIZ DWW TR S,

4.3. 1. BRAINDZRTEREHESF oOL— A EHINLDE.
[y b« 432 2— (hot issue) | DFLEITTTHB, 22T, [y b -
Ava—] Xid, WBHETOBRGIPBBSI N L&, RBHHB TV
ST AFETWMNGIET B2 & &% b 0% (public offering) D Z & %
V’(S%)o T RAE] rix, BEEEET ZIIFERR (offering circu-
lar) 12> TATONBTMHENE—RAGFELIIBERDTT/E W\, ik
B, BRESILEE, BNAGHD LCRBENCE VIThN 2 HE, @t
B&NHZEE. Rule 504 [10077 F VLT D FEZ 0 BRETRAT A & 72 13585 D
tmmﬁ%%ﬂ]ﬁ%ﬁ<%ﬁ\Biw%mmﬁ%@w#&éﬁﬁqg%
25BN TH D, BFEELOMEL E—ENRINCIZFEHEI L\,

ZZT IRy b Ava—] OBACEREIN TR EDE, BN LD
ICRESEEIC & 5 NBHLBERIEIRI )R T W25 TH L L3NS,
LoL, 22T [hy b -4 ya—] B TETHSICEB W TR
#&% BB A MHifE TR D 5l 2 SN EBANIAHFNLFELZREL LTB)., &

(37) IM-2110-1 (b).

(38) D33F45£1E [BITHE. 5ISATRRT 4 — 7 —UA0FHITH BEIcH
T HAHENBENBARI]. 2E [BITEC L I2E2 ST LW ICET 33
EDBFOBAKIN] 7213 6 1H [AEHBEREFICHNT 256 HA T 21355
BT AEEENBEOBERARN] RE I TEEFRREINLEE, BLIUQ33E
HEICED ¢ Rule 144A (a) (3) [HIBEF%nE%k]. Rule 505 [5005 KALI TR
HEEDREFRMNERAE 2RBND2HDEHEKN] F7213 Rule 506 [Fof+E A
HEREN L WEBERMTHAL L UBMD 2o n@EARN] AT T MHIETEE] & &
NBHEHRTH 535410, Rule 504I2HE » TIThN A BEEFEHKR « En s, IM-
2110-1 (1) (1).
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THHBIC B TRATS N AEFDTACIZFOE £ LR L ERRHE &
FTHLDTIEL ., BITBROWETSHIC BT 2 fiEo LA, BITHSIC
B LHRERy L OBAFELRBL TERENTwHERLZ EHTE
3. &Y, RBHFHICBT 2MHKIEIRL LRRZ L TERI NS
LOTHY ., BATHHBIZBT 2 ReOBARE; B HEOEREICZD
FRBENE LIIRET VL) IBbis, HBRENOEICL -T2 F
mERy b A y;-g@g&w%@%%%“%}o ZnkoieEZBE. A
BRI LAMIEBRIEN T # Bl & T 5 NASD oz, BITHBICBT %
BREFD b DR DBBREN D 25 ICHEFEEIRERICH L TRE
TG EAT) 2L EULTRET 2L IIT22vwE ) icBbns, ME

Li(\ )%ﬁﬁi%ctio’w’c/&ﬁtﬁﬂ%%ﬁffﬁt 75 &0 TR FELNT
40

o

5. BHEZEOER I DWW, UTo#EAGRI TSI N 656%
BT, b b0 BIERICHAI S D, MM L ARER, BRI,
MR DB AR, BREBEOAMALS @k - 3ERRICERT
LAEMIEEYR). TRIEIESHFAENEMT DD 254 (financing instru-
ment-based securities) f“d?j(%)o Z Mz, —ENE _KRELE (secondary

(B39) TRyt - Ava—] 2ZNIHICERET LI LIE. V- NOBRAIPBARNE
Rick W EEINBEZ L), V—Lo@ERICET 2 THEEIEE 5, 20X
ZHHTILNEL T UTOXB %S M, Charles J. Johnson & Joseph
McLaughlin, Corporate Finance and Federal Securities Laws 343-44 (2d ed.
1997). F7z. BAEZ J L72 NASD O#HIcBE§ 5 WERFEH SECIcRI EN T
VBH, I TRENEEAEAPEDS T NLDBHOTE 2RO LD ET
BHFEIREIN TR, Z) LAFELRITHRICBT 2RITELNLNE
EENRETBICBT 5 THA), See Exchange Act Release No. 43627,
supra note 32, at 22-24.

(40) ok, RETRIEEORESOMEZHRAABEDBENRy b - A a—&
HHTHRLLNTERD, BITRNT 75— - o—4 v  ORELED TR »H
DX S THEH. TTRIFATHEIRNOMBEL L THRZ2XETH B I HIcBbiLs,

(41) IM-2110-1 (b).

(42) IM-2110-1 (a) (4), O (1).
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offerings) LIRS & 51 5.

4. 3. 2. BRANEE ZONASDOL—APBEAINLZNE, &K
BL UL BnEEE (a person associated with a member) ‘(“i;%) o 22T
280 [BREE] iz, ONASD DNL— L2 E DT WTEFI NI HRA
FEBHEFELYL T2 HRA. QEEDOHMFTEE (sole proprie-
tor), ~¥—FF—. B, BUEHRL L IRXIENZEA (branch man-
ager). F 7213 Z OMBELOMALE 72 1ZBHITH TV B HEA b LS
X NASD ic BIF 2 BHOFEICELLT. SE LM TEREE I3
z:ﬂa@%ga: HEETH->TC, BMERTEI - IESECELLBERAD
ZERFET, o, WEIEPATT 5B H (registered representative
executing transaction) 3 Z NDN—ILOBEEAMNRIZE F 1/5420 £ H %
HL, AEMECHRELRAEFITIEE LA ). INLDBITHRITRE
ENTWBDIE. NASD OBHIEFHLSZ NS DB L2 RIT T wieH T

25,

4. 3. 3. FEIHTR 9. OFIZARRT I N—T DR s3— L
LT, HA20IEINLDED L, ‘:HE?%EO)D ECHUAR L 2R RA L
%7 5 2 & (continue to hold) AZEik& 1/1_7.90 ZDN—IVIE, SFRICE
FTH7u—h— T4 — T — DR LA EATEZ LT 58 L e 51—
WThb, EInb, TNLDFHREEHFL L —RBEFITH L THK
EZENY->TLFEZIE, HEPAECHBTEZ L. FRENESR

(43) EZRICED B &2 SN BFEH (actively-traded securities) DEATE Z /213 % 9
LS 0FTENMEFREEICE > TIThNE LD EAKRIN L 315, See
IM-2110-1 (1) (1). B, [ERICEROBIZINLEEH] Lid. 1005 FALL ED
—HPHEEEDH BHETH - T, FOE@bkRNs* 118500077 F VLl koo Fighiti
HERETLRATENRITT 285N & 2863, IM-2110-1 (1) (7).

44) FEBHFEEZFIEL T2 —ENREOBREICILEA S Lk, IM-2110-1 (c).

45) NASD By-Laws, Article 1 (dd) (1), (2).

6) IM-2110-1 (5).

7)  See Comment, supra note 11, at 1162.

) IM-2110-1 (b) (1).
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EESCHEBREL LIRS EL I L ORTRIC L 22 5;“6‘% éo L7z
HoT, GRECEMT 27 v —4— 74— 7%, FTIFAHREZRHAT
LIENEDEH L LB,

Kiz, O(1)LF%LBL L BMn7Te—%— - T4 —F7—D%E, I
R, Yz AT 0= bh— REBDL L CIIRBAHLC, (DY
FEEL L R T o —F— T4 —T7—DBRBIIHL T FRi
() EEenE D% (a member of the immediate family) 2%+ L CE2:
BFHT B LA SN B, 22U, SHOBEED, b EEE 22 EE
WEELTR—F2ZTTELT. ZoL—Nick D FH»HBEINLE
(LIF. BHHBEARE L wY) 2EAL WL 7w —F— T4 —F—L
NDTa—7h— - T4 —F =2 &> THRHDPATbIL, 2 DOFHHIENRH
Ry b oo 4 Lo —FEROES %SEEE’C%CCW%AG 3. 2E0BFRED
BB T HEHLEFS X’Léo g, Q(DEFELSHOBHREE
(finder in respect to the public offering)., (II) f#+. AFRLHLB LU
Bavidngr 2y, BESZACHL CERENNLL TITET 4.
oD (1) - (IDICHET 2 EVEBRTILIIMBICEEL (to a
material extent) ¥iN— b 247> CTW B FIZKT L CREH %2 /T 5 2 £ 5°
SLEND, CON—LIE, BERERIE L CRROMBEN O
BIHALIC D W THET 5 Z L #BEd 5 3 0)’6‘}) 60

(49) Comment, supra note 11, at 1162.

(50) IM-2110-1 (b) (2).E#E X3, MH. FEOWH, K. &, L6k =
HORBME, BFBLUF. LML BE. 2R0BBREL IIQIHELT 25
b, BEFLEIHEC, BEELZYR-F 22T TCwaENZ L 2ET, IM-2110
-1 (2).

(51) IM-2110-1 (b) (2) (B).

(52) IM-2110-1 (b) (3).

(53) See Self-Regulatory Organizations; Notice of Filing of Proposed Rule
Change by the National Association of Securities Dealers Inc. Relating to
Trading in Hot Equity Offerings, Exchange Act Release No. 42325 (January 10,
2000), at 14, 23.
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@(1 )ﬁ%ﬂ%%%mkf&?ﬁﬁ\ F RGFERNREEE 217 ) —HORER
IR LT, F2R(I) INs0E» LEES f:t%fg??%b:i%irﬁrﬁ’h I %
FF BB L CREHREZFRHT 5 Z 0 EE NG, ZNLEDHITIEED
BN L TREERRIZTIENTELZETHY), DFECEMT 5 70—
H— T4 —=F—Dwy b a— @E#@mﬁ%ﬂﬁtf:ngm%
EORG BRIy 22 L2 FEL T \n %) P ﬂ:{i%J:@T-:LI LEE
TR REZEOFRSEATE LB TEIDEF R i 7 o

UEnDn @iz i‘ﬁm‘i‘ LEFRENARE AT 5 OBICH L T %
FEHIT ATk %)*"‘Ll:'c"\ﬂé

22, BEko#Bflicxdl Tz, BEELERRAPH S, Thbb, it
HOFEHD BRI GREDBE NI EAITE (normal  investment prac-
tice) IZfE-72 LN TH YN »OF/HESNLAHNHRESN Z % < (insub-
stantial) ¥ 72 —#BRERICHT 5558 & WE L CEEITHVEWICS
¢ 7t { (not disproportionate), F 7721 AT 2BHNELI L T

(54) &RIMEBAIZIZ. 4T, S&L. R4k, RESH, RAEMESR, 232
DMOMBERERDO DELI G E N5, IM-2110-1 (b) (4).

(55) IM-2110-1 (b) (4).%B., ZOA—nic k), v Fr—- X EFY R}
LBEANSRICSEN S, NASD Reminds Members of Obligations under Free-
Riding and Withholding Interpretation, NASD Notice to Members No. 97-91
(1997).

(56) Exchange Act Release No. 42325, supra note 53, at 23.

(57) 72 2. FHES REHRESHECBT 2HEZHEIC L 2ARMEROHA
il A >~ A~ 2000510 B 520 E LU T 28],

(58) IM-2110-1 (b) (5). 2 Z CTHEEHMZE (beneficial interest) & i, FaHIH
FRA 5 d O EEIC 3\ CHE5HE (ownership interest) #HT 23 DNDA% LT,
EFE4EMME (financial interest) ¥ BT 5HLWEBENL D WS, 7272
L. BHHBHREFRE — |} F—3 v 7RBRESH L FOREFEKICH L THE
AL T 2BEIC. YEBREFERIFHRBITREZO2HDFIEN 7o —4—0
FEZBRFEL. #o&ﬁEWW/lm7w 2=t =T L ZNIZHIGT AL
H, BILL ARSI L T SFZOENSMEICKHFRNREIZTIN
Lnigr mﬂzméfﬁ%m{ﬂﬂ?‘é LEIE. BREHFRERTLINEEALIN
v, IM-2110-1 (g).
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ERLHEPHHETE A EAICE. @BLUVDIED b E. @QOITHEL L
(WﬂQW%#VﬁMﬂ*%ﬁféD XL T, FEHIT A Z AR
LNs,

ZT, [BEORETE] &I \mﬂﬁﬁﬁ%%ﬁ%%waéDW
ZBWUT-RENBREN Z t%%T BEOHE. BE 1 F0RERE
ko THEBENEZ LIz dd, BHick-oTiRFNIVLEE2IZ
FHIOREREIC L > THENZ L3 H 2, FEBIUEEI2H4TT 5
EHNERIZ, BHHIENREOREE, LHL TRy b - AP 2—D
FERDES P RLTH L ERAHTIEEE2E ). £EB L UESNE
BP0 SICEL CERTNEERE LT, DVHBONSR & % 2 1
FICIT b BB OHE HBEOUEERRLEEIBRING). 28FENEE]
DEHE Ry b - 45 2 OMED BN L OB BT LN B, @
BIL T, 2221, 10FLVOTEENTELENBEL TWaBAC
1000 F DRy b - 4 v a—DEEBRYEST 52 L3 BENREATE L
E2hWwEE3 N5, ¥z, NASDoERIc LuE, &L Tky b - A
P a—DFEEEBEVFIT TW A OB TH-TH, FNIEITEBEOREAT
BIZHL L., Lid>Thy b - A2 —DiEFRDOEG 2RO B Z LiTiT
bW d3Nd, Zu, BEORETEICLZMEY 2HRBIOBK % B
ELEIYEFTBINTH B,

F 72, [EEEDBED % { %\ (insubstantial) | = & DHIKZE# L L T
. %%éﬂtﬁ%@ﬁgﬁiv/itiEﬁ%ﬁﬁ%ﬁ%ﬁ%QZn
3. FHEIENH O OIS S L iEENKRE L BB DS OB END R
ﬁ#%%%éﬂ\wTﬂ##ﬁcgﬁini\F&WJtﬂﬁéh%o

(59) IM-2110-1 (b) (5). 2N L DEARICET 2FERICDE, UTOXBE SR,
See Comment, supra note 11, at 1159-61 ; Loss & Seligman, supra note 30, at
2803-05.

(60) TIM-2110-1 (1) (3).

(61) IM-2110-1 (1) (3) (A), (B).

(62) IM-2110-1 (1) (5).
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Fo, [RERICHNT 2588 & B L CEEF TN AVITE L
\» (not disproportionate in amount as compared to sales to members of
wwoj:kmﬁﬁ%ﬁttf\%§muéﬁﬁmﬁbt%ﬁmﬁﬁé
S N10% &) EEEZIRL T b, ZOBMEIR. Fsr S NIZEEFENE
%@éﬁfﬂ%éﬁ%oL#L\:@%@u%<i?%ﬁ4F?4>KT
EY. UTORERLERONGE L% B, Thbb, (VBMFOEHFDOEK
E\m%ﬁm%\@%ﬂﬂ@ﬁ%ﬁt%ﬂéﬂtﬁ%ﬂﬁé\ﬁiﬁ@%
THROTHFOTHMEIEE I NE, T TEETNEEF, [—RIEER]
WX 5588 & Dt By GEHIFIRNRBE~OFTHIRBH LN 5 & &
NBETHB, 2D L3, NASD V— T HFIRNRED [ 1%
BR] L LTPHICH) ) EZBEZRLTwE L) Iic8bis,

29 L7 NASD o#iflic it L ik, ko b - Ay a—& 2N L 55
e TR CBREICRST 2780 TN T MERIEIC 2 2 b Tid %
WET B REY %(Ggg Z ORI LU, BIZAPBRINGERE XD
re—bp— HE. REBBIUHKEICESTAHZLIXSECICL-> T
BHOLN TR EEIND, BIENLIIT. INLDHFITKT HEFIT—H
KEEINADLIT TELWL, FLINLDEBVF—REBERE L THNH
TEZIZHRET LI EZEETHIEIITELR Y, LL, ZTNRHDEN
DESG NGB S MIERIEE % 2580 HE I LV REETH D, HRF
BESITEDEE THRE N Z Xick b )b, —HTL—)LER % /Mb
N, ME MO N—VER 2137 6%\ &) —RFEL 72 REESIEES
PERIZ, FZIZHBNTHSH D%

NASD o= v Tlid, T RAFIBREREL L DE2REL. KA

(63) IM-2110-1 () (4) (A). B, BEIHEM 1 BaE, S 0HE T4
BVIZEVnbDEIEALE N, IM-2110-1 (1) (4) (o).

(64) IM-2110-1 (1) (4) (B).

(65) IM-2110-1 () (4) (A) (1), (i), (i), ().

(66) 1 Thomas Lee Hazen, Treatise on Securities Regulation 357-60 (3d ed.
1995).
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ELTINLIZEST 52 L 2 FET 525 Mih CHRAGIRSREZ WL
AEDERy b o A v 2a—~DBRELZEDL2HIC, BERE L BENIE AL
LR AT 3 2 LI & ) ABR LM RIENZE IEREFNENEEIL & \»
DTN NDBEPBRENEZ EEBHELE I E LTS, 29 L72F
Mz BENIE. B AFOST/ICEMT 5 AE5EB VRSO TICEE T 518
RAEEHL T, ABHLHSREPEENEZ AT LOLZ EEHIEL &
IETBLDTH B, LarL, Bk L iz, =5 LB fiRNRE %
—REREFE L & ) IFFICWY) B2 E, V- EREDBEEI TN
T, 29 L72fEh b NASD DfEENEGHREFlIIcOWTEZ L &, B
oIz, BATHHIC BT 2 —KEEREZFHFCRY K Z & ZZFKREL
B DTh b, EIZ., NASD DI —HEIC—RIEER L FEICHRY
BIRBFEE L > TwEEI D THSB, NASDDOIL— )L TIE [H v
FAva—] DBEZLPII) L2—AdBRAINTWI EiTZ
T, SIRADESICET AR R L L7z ETEAEHEL L
ELTwaE iz, BRCERAOBRY*RL TwdbnEEZ LN 5,
NASD v— N FE@mhyaEhER & LT, BITHBICBIT 2 —BEERD
FERUR & W) HRIBZERETH B0, ZOBMIHELSZ ) L-EHFE %I
TLDEEZLIFEMTH S,

Pl Bz, @ﬁ%ﬁ*ﬁu_&@x fon7a—h— T4 —F—IZ
MU TRES2F%HT 52 EBEEIN S, 277 L, AR TEREN—K
BEOEXRHELTOIENZTIOTHIUL, THLTL L, F
72, @7 a—A— T4 =Tt —BDFE L LERBEMRICHLEL L
o nbnENERE. $213 :n%qfﬁ*‘%ﬁﬂﬁﬂé%ﬁt Twbi
JEICX L T2 55T 5 2 &k d3 N5, &5, Dky b - Ao

(67) IM-2110-1 (6).

(68) 727FL. 0% & D2 v—RBNEFRBOBAETH > T, D7 a~n— -7
A—=F=hbky b L a—0|AEZ BT 5% ENFEITIE. ZDNL—LD
BRI %V,
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—DFEHEZHEL 722 B (recipient) &, FIEEL 22 R L FEERICE

h, Z#bHDN—F, Rule X-15C2-37 N M ) & L-MEELREL
LOTHY. ﬁ%ﬁﬁ%%t&wfﬁ%%%mﬂiﬁﬁﬁﬁfﬁ ¥
é:&%%ﬁ?é%@?%é

F 72, BEATRNREIMOATRER L2 BEL (FERZRETLZ ik
LHEMOBHEEFIET 572000, 29 L HRO#E T, @FENSAT. 5t
ERTOENIM. Eatt I 2R 2 oEZDERAD 2D DEE (con-
duit for undisclosed principal) . * 72IZ@QNEHN T —H— - T4 —F—F
P BTN L RS2 58T 5 = AL S B, 7272 L. BRMAS
DBZDN— U LN FBHEZELEEINEETE LI L EFR AT 2 720D
—EDTFHAE LNBHEITIE, AT 5 E0FFENS, FRFEKDEK
Borb, O~y - 77> BE777BICINLICELT IO
%U\EW%@&?A—F+~V/7ifiﬂﬁAﬁmmrhﬁLfm“
FeA v a—DREEETHAT S &bTiéhéogm%A L. BED
iz BT 2BOEBOZESCHEL - XWLFHLIC L 2 THGIBENSE
PR WZ EDFEHLZ E2&MGEE LG RAIGBDOLN G, kB,
ERISA BRREERFZT 7 b, 7o —h— - T4 =T —FRARH—
%waé7§ym%éwu\:mw—wmﬁﬁﬂ%tﬁ%otﬁL\ﬁ

(69) ZB. KEDEBEHEIZI90EN=—« X v Z78EFEIC LD 5% 0 HEIK

EHBIE EIF S0, EETSOERENEE - 2725, Rule X-15C2-3D LK & 13
PENKAHLELSZ L IEESUETH S, 4 - BB (6) 225EUTHRE,
(70) IM-2110-1 (b) (7), (8). %« . ﬁﬁﬁ@miéﬁ%ﬁ%%ﬁﬂT%f?
R=2F 4 — A NELI6SIE, m%¢m77A—u—% 7T 4 ) =l & BHIER
EOMNG LT > TOEWRICEETNE ThH L, BABE REO—ANESR
FIEREEOBME L 346 (1) | EREARII037828UT (CER1IE), FE [k
Eo [ERY— bt 23R 8] Dkar) AEEF1546512ELT (FRI114E). N
O#5L [REIC BT 2 SRBIERE—I999E T F L= —F =754 ) — 0
Bl BAIEATEIT4552HLT (ER124E) & Y B,

(71)  IM-2110-1 (f).

(72) IM-2110-1 (f) (3).
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BEH LT TR WERP AR H— o T84, FREm¥ES
ETo T BERP AR — L5 T EHATH-TH, BFET T~
PILE L BOSME 2 RD, »OLRFET 7 o EE L CRABIBRSSRED
MEmAZEHE L Tw B30 TREWHEIT. ZORY) TidZew,

Biglc. OFIND/A%E (Initial Public Offering) Ok b - 4 2 —o
BA, UTo&M2E2EE, v Fr— - X EF T 278038
Hoib, Thbb, (I)XrFv— - XxEINPREDRIFER—
EMIC BT L T #E (ownership interest) #&F L TWw5a 2 &,
(INkRy P+ 4 2—DEENTBICLD ., BHFEVFr—- - XTI
@%ﬁb&ﬁfiﬁt TRz, BEOWUDFEATH= » AMOFEESE L X
Thbd, XrFr— - XxEINIE. BAEFCHEDTFRICOVWTE LD
f%%&?&%ﬂ PHoTBY), AEBLBIEEMERT 220D L
Nd, TITHRELNIEHIZ, N> Fr— - X EZAIHEHREEEKIC
i‘a‘b’(ﬂﬁu‘%L’C*éﬂ%ﬁ(gé%ﬁﬁ%&f\“/%%— XX EINTHBIER
HRT 720D LDTH b,

KEIRBWTE, 20500 b 0 2 BERERIZIZHED2OICFH
BEETA-TBY., 2B THYENEATLEWKRE & IIBEEANIZES
5, 29 LR ERE~OEBEIKEIC, NASD DNV — L2 b DB
BB BEFRICNT 255 %2 MARICRBOTWLZ E 25 L T3k b nT
H59,

4. 3. 4. PHEEE{fTE (Stand-By Purchasers)  BEEEAT &3, FATH
BHRIZEWT o> eitf 2 BT 2 2 L 255, BREEMTHE
AL ZEEZOBZEICIE, UToBRG 278546 BARA»ZSO LN
5, Thbb, (1)BREENEG»ERRECHREIN T2, (1)

(73)  IM-2110-1 ().

(74) Exchange Act Release No0.35059, supra note 36, at 8-10.

(75) SEC Approves NASD Proposal Amending Free-Riding and Withholding
Interpretation Provisions, NASD Notice to Members No. 95-7 (February 1995).
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BHEENZOPEROLEBC L 2A6BTHH L, (IDBEFFIZAY, &
2BV T, BHKFAERICOWTHNEMNBLRRTEL W LTS 2
& BIUCAV) B ziERIE. 3 - AL, FeHIE23BEL T4 s
KD b D ASOE TS T DD B, SEEENT 57 6
== T Y =T DG ROET AT 5722 bbb T, BEFNDREWF
DRDW b Tl o BRI, TR - 2% 7 RHGIRN R E RS 5
ZENTELLOK Té#b@ﬁmfgg

4.3.5. B R Z D NASD N—NWIZER T % FEE TR 5EH
2T ZEHBRREFFI LEIEELECHREN 2L LT, ZOHBRD
BRI S B % RITE v,

ZOMICBEL T, 29 NASD @/v—/vmfﬂm%uﬁﬁﬂTé@ iz, 5l%
HEEE (fiduciary) TH 5B 2 k%gﬁﬁﬁ'éﬁﬁgﬁ‘f) Z)o Z 0 REIL
%Ii“/\ﬁf%ﬁ#@*%h%'&éﬁ%&#"ﬁﬁ BHREFRL Z,cw(;uiéﬂfr%; z

RZREL L CORBEICERT LN ERZBHNDTH 55 NASD
DN—2AZ KU, SIZAYPBSICET 2 BHERLTL, Zo—
DBEBEIZEIMLBEL RIZETWEEINTWE, LT, 2D
NASD V— LA R BRI, BRBH LT CRFEATELV LI
Bbns,

4. 3. 6. BHEDF v+ ML 2BRBNE LI VERRRIER 2
B #7213 2 oBIRE SRR 5 $ 72 355 RS R O Bl L 72
BAETH->TH, FLuBHHMGIFRGEE 1L EEHOKD ) £ TICUFAG| 2
X ol P OLUIRES E ARMEE TIENREE 2 %Fﬂ%u A 12 B
ST, ZOTAFITAVICERTZZLici3 e bk, BlnkH
2. ZONASD V=g [Ry b - A v a—] OBFAICHAZEHAEIND

(76) IM-2110-1 (e).

(77) NASD Notice to Members No. 95-7, supra note 75.

(78) Richard W. Jennings et al., Securities Regulation Cases and Materials 298
-300 (8th ed. 1998) ; see also Rotberg, supra note 11, at 363-64.

(79) IM-2110-1 (a) (3).
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YDTH 2o 6. WBETSE THRIIVBHBENTALWENL—LVDBEHPDH
LM TE LV, EDTeDH, Bo TIDN—ITERTEZ L Xw
LSRR, BEIOX e L 2EARMNMI. 20 LARTEELE
RERET 52000 TH b, BRZLERICHL TZ. 20—
B 2 N5 T L ISR L A LU b,

ZF72. NASD Regulation D2 % 7 Liﬁ)ﬁﬁﬁ%ﬁéﬁﬂ%ﬁ%igo

4. 3. 7. RITEZORES - THHRICX T 5554 %;2? NASD v
=L T, BITEB L U2 OBREHNEEXE B L UBEERIL. AFEN—
WThoT. BITE»INLDFICKH L TRRCERS %X L 72 (that are
directed by the issuer to such persons) REZFRZMAT 22 &5 TE B, 2727
L. BEOML 2HBIHLEL & WIERDRITOHEITIE, NFER
=y ADBEFOEIE»RENS, NASD oI I UE. BITEHFD
HEE B L ORI T 2B RBD 5NN, BITENENIC L S
HAWE 72 7°F A (Issuer-Directed Share Programs) (€3 8 &7 -
BFHB L #RE: (development and retention) D72 ¢ TEEL D
DEHSTHY . ML DLk > T B b ThS ESHs. L
L. BATESFONEE B L UBHSERIC ﬁ?‘(g’% o b, B L - T
FEHRD NG TR LMEERIEIC 2D 5 5, 29 2 Tiud. FERZE

i

U

(80) NASD Notice to Members No. 95-7, supra note 75 ; see also NASD Notice
to Members No. 97-91, supra note 55.

(81) IM-2110-1 (a) (5).

(82) ZHizlE. Hett. FEHBLIURTE LXEBFRICHZDHNEEREB LV
BRERR, 7 b NS EATHEIC & 5 M&A 2 K ORFEREAIC L ) IFkiEE R P TRER
ChrELEENG, IM-2110-1 (D).

(83) See SEC Approves Amendments to Free-Riding and Withholding Interpre-
tation, NASD Notice to Members No. 98-48 (July 1998).

(84) A7l kb, BTENHERBLUTMFRICHL CESENZZ LITE D, £
DT IRERIBIGT DEEOREIZRS Z ik )| SEFOTRICHELRIT
FTZEATWMEIC R ), BAT X > TR BMNTS L %) 5 %, See Special
Study, supra note 29, at 530 ; Rotberg, supra note 11, at 363 ; Prifti, supra note
11, at 311 & 316 n. 10; Charles J. Johnson, Jr., Recent and Proposed SEC and
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ﬁn%béﬂ%%%%ka\%ﬁ%%@ﬁ%ﬁsi@g%&mﬁtfﬁ
L ESEZBIETEIENEZ LN THLIVETTH S, BEICBWT
(. NASD DN — N TERSHEDELENE S 5 Z 5 L2BFIzDw»
f%ﬁ@g@#ofxo\it:ﬁtt%ﬁ%%&m%&#éﬁmﬁ%ﬁ
EN Tz, NASD OB L 1LE, REEB OB & | CoMlED 5 3E
FOWRGSHELILEN TS Y, BENERITE TRBITHHCET 8%
BRELTCINLDOEXFMEL L) T30 THo L cBbnd, =
SLIRM» 5T 2, MEFROBHIZ L - TENE L e WPFELRATH
BRHETE L PEELLDELH T,

¥ 72 NASD o#fliZ, FL L TNASD LB LyBRI LW
H. NASD DL E TH B ERRITHICHB I RITZ ) & T I,
NASD D& B %@L THRHEIT 21304\, L L. 29 LRl
FTHSFD NASD DIFLENEXEHERAMONR L TN TR LW
B, BATEZ GO AROES AN EET 5 LT L TR T
IEBLEZGVENFDHLINOTR LV EEbNS, BITENERNY S 25
Bl FOREE - BUBHRSICH L Tl %380 5 NASD o#fliE, =5
L7z NASD HEDBGIDBERE2RL T B LRI EHFTE S,

&ﬁ\%ﬁ%m;%%ﬁm%ﬂ@g&%@mu\%ﬁmaﬁﬁéfm%
RSB 0 5 Z LI ERRET 5,

NASD Regulations Governing Distribution of Securities, 5 Ann. Inst. on Sec.
Reg. 221, 234-38 (1973) ; Wolfson, supra note 35, at 39, 43-45, 50, 53. % 725478
HEET TR LITR L L THONS L SN 5BADH 5, See Comment,
supra note 11, at 1154.

(85) See Johnson, supra note 84, at 234-35.

(86) Id.

(87) See Symposium, Current Problems of Securities Underwriters and Dealers, 18
Bus. Law. 27, 58-59 (1963) ; Prifti, supra note 11, at 311, 316 n. 10; Johnson, supra
note 84, at 234 ; Bruce Alan Mann, Initial Public Offerings: Problems in the Course
of Distribution, 13 Ann. Inst. on Sec. Reg. 351, 353 (1982) ; Meredith B. Cross and
Christine Sarudy Roberts, Recent Developments in Underwriting of IPO’s: “Spin-
ning” and Syndicate Penalty Bids, 30 Ann. Inst. on Sec. Reg. 595, 600 (1998).
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5. BbHiz

5. 1. RKEZENEEH

FREEIINFTTHTOVRIEND Z & hhd - 2 kERTHBICB T 3
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