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38. TSC Industries, Inc. v. Northway, Inc.
426 U.S. 438 (1976)

T rE &3F

# xR B 5

1. ARAF 1934 FHFREHF L EF 14 (a) EPTHIZZ 14a-9 RA A
o RRENRK . TBRAR EXFET 0 REAARMERR T HE
T RAKRIE RIS E B RRETLABEZERFLA TR
T NER AR 27
(Rule 14a-9, promulgated under 14 (a) of the Securities Exchange
Act of 1934, provides that no proxy solicitation shall be made
“which ...is false or misleading with respect to any material fact, or
which omits to state any material fact necessary in order to make the
statements therein not false or misleading.”)

2. BAFA a9 RAZBRZ —MfERMR A IR —F ik
PRl 2428 mAARRE R T RABEZFET  SHAAEH
TR ZAE -G RZE RAL LGN R TR ERZETER]E
o B AR B E R o AR Mills E ¥ BN & R e b fh il

"B AA B ERZERZEREG B2 E TRER
ZRUABRRABEIFE TRER - SERAARE LB I
BH TR s - R R ZRATH TRMEIGFLE  MATA
BT REZRABELFT S —GRIRRAET Z MBI
ZEHERZHAFE -
( The general standard of materiality best comporting with Rule
14a-9’s policies is not the standard applied by the Court of Appeals but
is as follows: An omitted fact is material if there is a substantial

likelihood that a reasonable shareholder would consider it important in
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deciding how to vote. This standard is fully consistent with the general
description of materiality as a requirement that “the defect have a
significant propensity to affect the voting process.” Mills v. Electric
AutoLite Co., 396 U.S. 375, 384. It does not require proof of a

substantial likelihood that disclosure of the omitted fact would have

caused the reasonable investor to change his vote, but contemplates a
showing of a substantial likelihood that, under all the circumstances,
the omitted fact would have assumed actual significance in the
reasonable shareholder’s deliberations. )

3. TR TERMFRA—BAEAERFT RSP & A EE L
WARRE AN R — B FF L EA » S R EAES X RIBEMR
BEHARAHTE 4 Tl PENER > Az T —EeEZ
AHAZERMZABRT TR FR ) ZIERT AT EEE A
EAE L G Fl R AR R E R MR ARKR R
( The issue of materiality is a mixed question of law and fact,
involving as it does the application of a legal standard to a particular
set of facts, and only if the established omissions are “so obviously
important to an investor that reasonable minds cannot differ on the
question of materiality” is the ultimate issue of materiality

appropriately resolved “as a matter of law” by summary judgment. )

Bl 3 33

proxy solicitation ( &£3tE 2 #4K) : Securities Exchange Act (354
%% )  false or misleading ( & 1% Bk it %32 )  material (£ K 8y)
shareholder meeting ( #% R € )  acquisition (JcB%) o

(RZEH kW Kk E Marshall EF#E )
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g E

R 0] 89 F 3 AR A A LA
(petitioner ) National Industries ( ¥A
T i #% National ) & 8% TSC
Industries (A T #i#% TSC) ° &
National #£ TSC #9 8| = A ~ T &M%
RER#EGFE - BETESX =+
WA R RMEZ I o T KA LA
ERFaBpfk TSC #9%F & Liff
* % FWAL > B National .4 69 2
L NEBAR s E b M E 9 9] R
B TSC ¥ G IRPHITEAESR
E % Z National #9483 Fo $U4T &) 48
Ho XK TSCHEFFRB—A
FHHAFRI TSC FIAFTAZ R
ko BB VA TSC #9518 I fa 4
3 M (common and preferred stock )
K & # National 694 7| I & 7T B B
National %3 Bt Z A MBAEE © TSC
#2 National X & B &4 £ £LEHK
K H P (proxy statement ) & #efr] 89
PR ERMMIAKRZARE - £
F G BRR AR AT > TSC B A
P46 AT BAL T o IR 69 $h ik
AL E A 35 J) o L IR A (respondent )
A—4L TSC # &R » # TSC #»
National #947 & 3% d5 373 » £ k48
TR ~ WALR AR A A RO -
FRMAMARMBERKEZRTHEER
HEPErATERLAEETARARYE

(materially misleading) X157 14
ERBMAEFZLHER 14 (a) 15
B 14a-9 RARE > B AZERE
KB B %K National #1174 TSC 4%
HAEEZERREAER (B3
Z o BEAETRRAFALEABE
National 89 48 3% = #1047 &) 48 8% &
TSC AT 4 12 2 B AZ » & B 7
National #= TSC #1535 5 & L &
B 4 FR#% National 7T #3325 & TSC
B Z4R4E) A WA TSC #OK
RO AR R HIERFLA (TREp -
GBRERABEXLETAZE
Mo BAE—HR AR T/ATOER
23 ZLERATTFRHAREZ
AR ERAEZRETBRREN T A
TG FEE 5 A T EABE FEH
# National #= £133¢4& 42 (mutual
fund) 2T ¥A# 7 National %38 J% %
RXHE o ABRUES T HISRE
B) o B —ERFRIELBMEFA
BHVE M PR FR - B =
FRIRBEEZ » RBEZERATYA
oL EELFREGLERY

( were material as a matter of
law )’ 3 E KA L& T & E —EE
R RTHRERBETRGMA
FE (all facts which a reasonable
shareholder might consider

important) °
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HooOR

B —FFRIELBLE LIFA
BAFAVERE B P R FR B =
FRTRBEZ o RIT RS = FF &

(512F2d324) #&EF o

B H

A & _EIRA National #f 8
A —LEIFATSC £ 1969 52 A
# Charles E. Schmidt e 6§ RA
HEBETTSCESX=+wey
AR R FE o Schmidt 24 €
©E TSC ¥ A I AF TR
ROMB ity T/ TSC 9EF
& LA o @ Stanley R. Yarmuth °
f£ 5% National L &K #iT Rk » &
M TSC ¥ ¥ € /%M Charles F.

Simonelli * £ 8 National Z AT &)
MR B TSC #fTZBE N L
Ji oo 421969 45 10 A 16 B » £
TSC #9% F & L » /& National Z1%
BAZHOFRT » BBFEA
# TSC FTH % & # National 894
R ZREIL T FHIBATSC 8
LA AT 1 R R R
National & %] B #4F 5] B% Fo 32 I% A
Fol £ 1969 F69 11 A 12 B> TSC
F7 National % A 56 & AF BA &4 Ar] 84
RER o IR R ARDGARE
AR EF BRI AT 0 TSC i
A Z R AR TR T 8 o
bR A LR A Northway
(TSC #9—4z /X %) # TSC A
National #% # » £ 7k TSC #= National
Z AR BT HREN AR E
HEXRFERRMER 1934 £
BERMBEER S 14 (a) 1670 &
RZER B EZ 14a-3~14a-9 FLA|

' —pr TSC 3@ p% > 1335 0.5 x> National > % 7] B 45 %]k & 1.5 ¥.42> National 32%
M o H— P TSC £ 7] | 24550 0% > #F#48 0.6 Ik National 2 £ 7] B H A& 1 $4%
National 3% A% 43 - National % £ 7] B 4 5] % T 4%k % 0.75 & National £:i@ % - —18
National 32 JEHE 58X -3 H AIFAR E 1978 5 10 A 7T » A4 € 4 %805 8 — 1% National

P o

T 1AQMIT | TR AE B 2 AR~ RO E B X ARAT R R F B RAEFTR R
KRG ZEMRENFT K ERESA RS FRCTHRABLH A FH S RRHEH TR R L
ERAEZIFEEA ERER LT HAA T G F AT IR IE S 781 TR E AR
2 #HH (R ARR A2 A exempted security” R 2R ) H MM AT - BEE

RIEHEE -
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o L EiRWe T L RF 1423 MBI
M ZRATHERENLEREE
LA Schmidt &4 # L AT A TSC
Z F% Ay A% $% % National & % &
National #E A #7> TSC Z 4= #|H# o
R 14a-9 MANZ B K KEF
7 84 %5, [8 14 TSC #= National 7+~ & 3¢
Z 4 R A8 P B 2 National # TSC
B FERAZE 0 RFPAFEREH TSC
MR AR GIEHFERAREZR
A4 #% (the favorability of the terms
of the proposal ) °

# LA Northway £ 1969

12A 48 AHACHHARERHIT
BRATR R GRGAT— R > {7 A
M b BB My R R AR R
o K EFAZATRFREHS
AY @k EIFR 0 A 1972 F
WEFASERLFRE ZREE
B EFRAE ~ IARAR Rk
E R o T AZ A% Northway #h
TSC #= National J& A& 49 & /£35 K
Bk o BRI T KIR T A
K 12 RAE 28 US.C. 1292 (b) %
AT LA LFRZMA - B E L
WEZEHRE EHR—F &R

Northway # L& 34k ¥ 77 £ 5k > National 3473k #3+ & pAKA A PR (a4 TSC 2475
14 R F R G ik 100 BARZH EH 22 5 10b-5 A8 Z M€ - Northway # Kz
EIPAZ P it k4 4% & Lk £ 7k o Northway 77 # Charles Schmidt & Jt RAIZAFD -
A B R FK R E NG ERE 10b) & A 10b-5 1R A] - BRI T ERHE S
Schmidt ¥ i f 5 #lik > B LA RGEF R A - RFRAZ ETHRERGRERE -

% 14a-3@)ERART TR BRI HF—AGBFREAMHMARAMAE 14A FHRT
NEZEZomEEMEEN > FAGRBEARIAT TR E2iT8 - 0 M 14A
F50)ARE THEETFAmABAEIMLRT AR LB AR LR TR
FZ PR RAC TR EFA LRBARGEREZE FARSL ~EHEZA# B
ARG Z RN~ RS EZ R G G FAREHAZ TR A
Z A o

Northway 4u1% % 14a-9 WM A £7k - R EHEFRNFHA TSC £ FE BB HRE
ZERTGMEAFTRRE - A L ERIREFLRRETHR N ER T H R0 ;
HR o BT ZHALRBEZREEHEFWEZ4 R Z > B National 2 EAEX G 2
National %M X RLRHZ 2 B4 - PHRFREARNZE—MEEER BRLF BE
EREEERMHFI Rk - TR ERF KRG RITR S -

% 4a-9@ERBAT T HREARNAL R EXUECFEBETERT RS
FE2 AN gRi@ R A eE@ AT X EHEA TR AW AL ERZE
TTF FIE - AR A H AT HIMEAT E R FE X R AR RRT - Rk B3 E80E
P RREZFRXFEZRARM  R3ke BT EAATEARY » HAZREETHEK
Z AW ARMNARE CRRARA PR LEREBRREZERFET -
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8 ¥k o 3% B 3% National % B
Schmidt #& TSC # i fp » & & &,
EHHEGGEE > HEEBE—EEY
Eoy3ig > Rbétd 14a-3 HFAZ
EiR o ERRZIEE G AR I RIA
T3 o AL IR = B TR A B
F—F X IRIE L7 Northway H
7> 14a-9 FRA) Z IR 5 H k2
FRRBAAFARBEORELE
#EMABEKRAE (512F2d324) ©

KRB LIRA L G A A
ZF KT AR RATIE E KA BT
WA ZAZRE > AR IR — Rk TR
fE A GARRE RS R (4
423 U.S. 820) ° B & AME BT
Northway — 3 ] 5 #| kX 44 %
SR Eg o

IT

A

RwE KMEFZ EHFIE
B BMRELZRHES 14 (a) 15
Z BTG R T I
KRB 88T HA R RBEMA
B EBATR R R REIREAR
ZOEEWH R R RAF A W AT

1 A% ZAHE” o 4 Mills v. Electric
Auto-Lite Co. % (396 U.S. 375
381):J. 1. Case Co. v. Borak £ (377
U.S.426,431) ° /= Borak £ F » &
RAE/ES 14 (a) HBPZEEK
EHEE o RERBAELSL G AR
27 % (15U.S.C 78 aa) ZiZ R AP %
S48 A AL TRHE A Z AT (B IR
R)s> 758 & R - A £ Mills %%
P RMEAREEERXELHFFE
R % 14 (a) 1EZBATFFEZAE K
Tt o £ —3FB P 0 AIE R E R
S . P )
HEH 14 (a) MR 142-9 HA B >
EMRAEERFERELETHEK
B Lag e K RARETER R
R Y B RER - RERER
WRFRGAEATRE » R
BEZARMGCERAAESL » B
KM H  mZ R AT IR
¥ BRI HITARNEZRATEN
M Bk RAzd g =& A AR M4
(was essential link in the accomp-
lishment of the transaction) ° ” (396
U.S. at 385) ° A Mills £% - A K
TERME] HRMBRAEE WL ETE
,}i o7

T EMBEEHEAETARMTEREAREL ST RAAIBITEALTRREL £ T
BERARMBAZS R EHAFERRERT R EHELEN A% 4T
T tb 2 i RJA BT M » 4 Gerstle v. Gamble-Skogmo, Inc.%, 478 F.2d 1281,
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B

TagEmeg . TE TER] 8
FALEB (objective) #9 M >
€ RY B — AR R TRALN
A& (an omitted or misrepresented
fact) #&3L A4 (a reasonable
investor) 89 & 2 o BT KM
— AR B PTERE AT
BADRTE—GREEEEEA
A2 RA ARG EAEEATIE
NEAECHE—BES-ERETEY
FBTZ B R L o

B =% %1% (the Court of
Appeals) £ A F T H# & KA L&BE
BI—REEGBREXGRAETE
WP A & (512 F.2d % 330 B ) o
BRETREIRBRIZEE TR

BEIRF| AR RBAR > B H %
SAEAE AT B AR 1429 BB T
2RI KIL 0 ¥ % Gerstle .
Gamble-Skogmo, Inc. ( 478 F.2d
1281 ) #= Smallwood v. Pearl
Brewing Co. (489 F.2d 579) ° £ ig
WREFF o BRG —Fo B AR %
R &k & (panels) » HAE A —
BT EORRARERBEE
X (the conventional tort test of
materiality ) * —3 & Rt 3R A
BFEGAE  RERAR—MEAEEAT
BAARE W TITAERI TR
% ° %4 K] Restatement (Second) of
Torts 538 (2) (a) ° & American Law
Institute, Federal Securities Code
256 (a) , ZAAT@4R A Z Gerstle v.

8

1298-1301 (CA2 1973) ; Richland v. Crandall %, 262 F. Supp. 538, 553 n. 12 (SDNY 1967) ;

R. Jennings & H. Marsh, Securities Regulation: Cases and Materials 1358-1359 (3d ed. 1972) ;

Ernst & Ernst v. Hochfelder %, 425 U.S. 185, 209 n. 28 (1976) °

AR R RMIB T AR EFRBAIGETRFTHZEH P CRRLHBER - &
Chris-Craft Industries, Inc. v. Piper Aircraft Corp.%, 480 F.2d 341, [426 U.S. 438, 446] 363
(CA2 1973) ; John R. Lewis, Inc. v. Newman %, 446 F.2d 800, 804 (CAS5 1971) ; Gilbert v.
Nixon %, 429 F.2d 348, 355-356 (CA10 1970) ; Rogen v. Ilikon Corp.%, 361 F.2d 260, 266
(CA1 1966) ; SEC v. Texas Gulf Sulphur Co.%, 401 F.2d 833, 849 (CA2 1968) - 3£ Bk k. 3 &
EH2 A4k Coates v. SEC £, 394 U.S. 976 (1969) ; List v. Fashion Park, Inc. %, 340 F.2d
457,462 (CA2) > 8B E R #& L3F 28454k List v. Lerner %, 382 U.S. 811 (1965) ; Kohler
v. Kohler Co. %, 319 F.2d 634, 642 (CA7 1963) » &% Sonesta Int'l Hotels Corp. v. Wellington
Associates %, 483 F.2d 247, 251 (CA2 1973) - A##t EBER P > AR THFEZH TR L
s TREGE A BMOTAL AT F TP EMRZ B ZFF - 4 Rogen v. Ilikon %,
supra; SEC v. Texas Gulf Sulphur % ; List v. Fashion Park, Inc. % ; Kohler v. Kohler Co.% -

I EIEA R E A A2 M 2 5% 1 7 Kohn £ & Ronson Corp % © Kohn v. American Metal
Climax, Inc. %, 458 F.2d 255, 269 (CA3 1972) ( 10 (b)), % Ronson Corp. v. Liquifin
Aktiengesellschaft %, 483 F.2d 846, 851 (CA3 1973) (14 (e)) °
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Gamble-Skogmo, Inc. ¥ £ F » L33
B T 2124 » mk A2 B2 R A%
WA FRINBRFERFAI R
1 Ao SHAR BB By b & T PR A9 L
BAE o LM KR ARRE Y F
B REEBLEAETHTHMN
MRS —ER R L LR
T RA B ADR G IE B &
AMABELFTLAALFLALE
4 K AAR AR R Z 47 & ° General
Time Corp. v. Talley Industries, Inc.,
403 F.2d 159, 162 (CA2 1968 ) , cert.
Denied, 393 U.S. 1026 (1969) °
MM —FERELETRER
71 A7 @ 4% 2 AT Mills v. Electric
Auto-Lite Co. R P A% mM &
RKRETRZEABA—ELEEY
BEHTREDBE LT TR o {2k
H RA A - Mills P AR
MR EREABATLE " EY TR
6T ERIBA - FRPLA A
VAL — 1B A T8 8 Mk RAE bR R
Yo TR B BARFRE L TR
%396 U.S..at 384 ° BPA& 4% Mills £
PRI AR ERZAE ERME

ZMAEMAZ SR LI RA
REERREEALZRESEZEH
BB ATEAYER T BR
X EFRMAEZEM HAZ BB 5
AILHT R R X7 R0 54 B 63k
FHERFRA (cause of action) T~ &
1 R AR R Z B R B AR F R
FlEHMI X HITE &M RIER
TR L 0 ML o AR IR R,
HIEZ ek T B ZAS LS EFR 14
(a) MEPTELEMRFEZ A HZ R
w0 B4R JEARSE Mills £ F kIR
F35 » 75 & A2 32 AR KT 4% 7] B A 84
ERIFA Mills EFHARR A
FTREEZIDBEZZARTEZ o 3
WA E KM 5E o (22 RMA
FHRARAZIEMEYE T
FAETBREAFRAEERS
X ERMZFYR » AFIAMUAZER
MAETCEBEREIIZERASL
BE o R ARIFHEE £ Mills
XY FRELEHFHE 1429 H
AP AT AR & RIEEL
Z B o7

O b iErE T3] 2 Affiliated Ute Citizen 2( Affiliated Ute Citizens v. United States, 406 U.S. 128

(1972)) Tr RAE R R « RIEAZE T £k BRF 10b-5 R H RBEEHZERF
PR AR IR RO RRZ A AR - AELRERZMBBIFTRBERY
ME MBS EIEAFAME B AL THERLLETEH -7 RN FXFHREZ
WA S TR ORI EHRIAEEET LR LA TR ERESR
EE R T E R AT RTIEL R M AR BFSTRAZILM - R4 53E
PHXFRFBLAF SRR A -
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C

BT% R 14a-9 FLAIT & Kby
B KM g K692 3F Borak F=
Mills % P #7435 B & & #0% B
0y Z Rsm T X B - 1234 B 89 3t JE{E
ELEl R FRRERZT HITH
Brig RZEHEAFHEST ST @
& AR AR B B % X B E R AR
ERBERCLZEEE X T
RAERZ 4 Mills £ ° 396 U.S., at
381 o AAWREHKZRE  ERA
WAESRR T AT R A E Ky H
Z AR ARARABZHITE TR
BTG F > BUERR F kT HR
ERAGERELEECARRAMAZR
FREFATRAEXAABEEZ K
HE TP ZRA o (24 B KA o
Mills Z & Fi384e 8 > LI 4 36 3k 48
Wik a 498 #HA (such
matters are not subject to determine-
ation with certainty ) ° # 7 B IR it
RRABEARLEITRAKIRL
EERARTIGHRTFEIF  LLE
# 14a-9 FLA|FA B A F B 89
B BEREBRA TR0
BeXEHNRBEANZIFEFTS  Hi
BRSSP R L
FESECY S S E R A I

AR RKIRT MM AL E H
JEZ AR EBRZ AR » 14 A R4
By o EEFIHFE R LT RN TR
ZEH o HBERTRAREE S AH o

R 14a-9 FLRTEAREZTEL T
HEEAEEKR B E RMRDBTNIZ
BAR T oL B HAK » B AL T A3 AR
NEBREEEER ZHARTE
X HERITEREEAAAY
Ao MATRERETERERE
GAFEEH EEZIAE LR R E
BARKEHBREAITF » & FEr
HAMR R E fo 2 TRAEE R
THPTE B o RIRAB B =% %
MEAZFPHREREFTIRL
Brag A a2 5. T — {8832 89 ik R
TH (might) €RAE L ELNFET
Flo HFeHBERE AN AEZ L
& o &1 F & % % Friendly &
Gerstle £ X B8 = F X IR AT 4R
X Ak BB TR (might) X
MERAEE LR [T %)
(possibility) #a$m 3 » KL &
R AR B BMR R KT A e A
& E 49 (however unlikely) » 478
F.2d, at 1302 °
AITR R AT A 14a-9 HLAIZ
BRZ—ERREERT A
BEIFTLHEATH TR
Mo miE — B R RBE LR R
I TR BN ERREH » Bl L%
B E K o AR EM Mills £ F M2
TR AR T B
ARERZARZ TRMEG ] 14
RAEFE - ZRELERIEARR
BEIFTHTRER —GEZ
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R

AHAGEABZEZZITHT L
%ﬂ; F8] o KRR FIRATH THE
WZ Bl s A AERLT » BL
GRABELFEFTH—GEIR
RESMBATHIEH TR
H&o#a)sts > MABEIFE
BAAIESEI L ERALGE
RKEAGELEFERIAEIETHT
et o 10

D
AWM ERMGFRHTHARLE
— kR EEZRAMA AR
FERRRBFTEFTORA - A
ZERLFEREMSH ELT
Mg U KL AR AN
& BE A RFREIBATRZ
FEHGBBRAG T ERBEZR
B o HARR T BF R ERET
BAEEZ R ERLTI AH
SEZBRAE —UFEET ARG
REZFTMGEREY > LFAFHERP
RIBHINREFEFEL WAFE

B Z B (the trier of fact) °
A ARG AR AR
FERET A Tk ARG EE
AEH T —ESEIAHRAZER
MBI EGH T FEIL (so
obviously important to an investor,
that reasonable minds cannot differ

on the question of materiality ) Z 1

AT s BFERZEVANEZEE (as a
matter of law ) Z i 5 | 218 & Hu g
RERMBEIARRTFE -

111

M EERDBERNEE
ROFTERTAREREZL
R0 AR ERT BRE— AL
X R AE Tk &N National Eal
TSC X IEHARERRRER H &
H# TSC L R A A1 o

A ~ National ¥ TSC RY#ZEHI#E
B —FFRDERNZENA

0 ek Kipaeik 14A9 RAFREZFTRM > BIEH
HEPF R X B An A R » AR E N B RIZEAZRE
0 425U.S.,at212-214° AR EEHBZ T ELARHLEEHHEAETHBE

Hochfelder %

HAER G R B ORIERIZFER
o % Cf. Ernst & Ernst v.

AR FERALERREFTEARTBEIIERERRARIERR » AR BEH

P B HIIAFE -

U IR EFRES S6CERT  HAHETERER

5 ik o

BH SR AT EIRELS

P AEMZERT  ABEAER  RERREN S AZAZE PRI B F k2

PR AREFIHAR DL B LS ZHER -
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National # TSC X & % & ¥ LA #
EXHERIEHNIRERABDE
BaR B BRI TREEET R
By o FH—8 > EMRERZTNH
B REEAZEAXTENAFRG &
7 TSC ¥ ¥ & X £ Jfi 14 & National
b9 48 3% A $147 & X Stanley Yarmuth
EE ETSCH#ATZ R X L /14
® National #7&|# /7444 Charles
Simonelli #&1E o % =% » % 7F
A48 7 M 7> TSC & National &) 3%
X 5 FT (SEC) BRAREIAE ZRE
F 745 £ 2 National T #4325
1933 BB HEATERZ TSC
Z N3] (parent) o ¥ =& A AE

H TSC XX RIAIPH TSC £F ¢
K AR E A F2 National ¥ 7 k£
BT tp] o iR WA — &k T A A
RETHFEG T ELFIRAZ I
gl MABEABERIFERE E
RK:"TSC XLEFEHRTA LA
National Z 42#| T » H National
RO NIEE SRR - 3 )
#1 1 (sat on both sides of the
table) e

AREFRR FHREZRETHK
HAFRABEIZLETHMN
VAR R IR #7S TSC A National
fEh e KZEFN%4% (on this
record) X ¥k o RIRZ &BH

3 3gE ¢ 44 8 G4 National 2 %% 13D % » S EKZ BERBREAZ S EE 13 (d)

MR o RI EAR X XF 4T A TSC 2 &8 10-K ¥ - &4 8-K 71
BEFIH > AU FIRIE AL F 13 (&) AR - " A (parent)”
—EE AR B A B ARA 12b2(2) ~ () ~ (k) » & 17 CFR 240. 12b-2(a) ~ (f) ~ (k) (1975)
PZIEEZWT ¢

“IRT ARME 0 AT LT 0 AR BAR A @S AL R 13A K ISD RAF ~ RAFAMRIE
BHETHEF 12713 K15 () R UL ERA R EZRE 0 BIA KR T
Y ES SN

“(a) B 4% (Affiliate) : PR @ o %2 MG AL RM BT LES 4
#E‘##E{h\% ﬁ'fi“jhr'ﬂﬂ'fi‘@idﬂ *4@}‘15 4131 ‘1’ Faﬁﬁ%{}y}jg%ﬂ N ﬁ?/)*i?z#’fﬁi{p}%jg
REY e N S e o LN

“(£)4#]( Control ): % %1 s — £ 3 ( €L3% 4% %] +F “controlling” ~ 4% 4 %] controlled
by’ & B A $% %] i 4% under common control with”) » {435 B3 & Ml e £ 4
Sk k2R A KA I A RN B AR
KA FT X B2 HE > B RS o

* (k) s a (Parent) o PF3EH i & J 2 T A1 1506 — B e bl S M 6488 — 18 340
AT S EZ NG LE -

RAE 1933 SFEA TG ML MA > FESHMEHER < 17 CFR 230.405(a) ~ () ~ (n)
(1975) -
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HEERADEIRLGBEERE
KR EZmAEATE o

FATHREATRAENGH
7~ National #: 4 TSC @ X =+mw
B AR GRAE G Rty > 7 LA AL R
FRABEE S+ o AINEHAAE
LRABGBE L TERRT A
A A454%H B National Z428.% » XL
7F 42 & National AT #& & 2 A f£
National X %Kk 4% » 48 & Stanley
Yarmuth & National #9428 #% & &
% > Charles Simonelli A& National
Bl g F BEBEFTE
€8 & # 7% National #= TSC 89 B H
M A% B 3] 4% &3 2 RX R A Se B
National #f TSC & ¥4 — 2%
o BEMBRCHEGEFT AR
% R0 135 T Stanley Yarmuth &
TSC # ¥ & 8 L K # Charles
Simonelli £#UTZ B G0 L/F X
MAFRTEAZIFRLSE (on
this record) F & 4= 3L BA B & 2694
BALEIANRRAELAEAER
M o

AL TR A3 B TSC A National
MAROEFRXHIIRRIAG L

¥ 45 1 [National T #3332 & TSC
ZHENE] ] ZEABE S R RE
IR ETRMRE - WwB RILEIE
B B —FERE=FEIR
WRB AT RIEBHLNFE 1423
HHAFZ IRBEEHSH R 5
Bk 30 8 K BF > National
AGH? TSC AEHIEHHEZF
BLEBGFD o OB MRRILFT
Z B RIRLAMBBE AT
o 5 1835 % BF National # TSC #&
FEH A o PR B M TSC Ao
National 3 #3148 & &7 » B LAR
AFBEmiEsEALEIALRE
HowRAZATHRKENZEE
Laa bk HHZRAPX
National 7T #& € #4425 TSC Z &
N B BB R R E BB EZ
RAT » BZBERZET National
# TSC A 124 2 G385 9 X
National # TSC & % A ¥ #|H# 2 ¥
fRZ GBI TR EE o Rm
MB R RATHREAFRES
A LGB AR > I de s
e ER > RAEMECTBREFN
PZAMFTAE  AABELR

4 National #= TSC & B 4k #6147 %7 National F=/& TSC 2 4 5[ & 1. 4¢ &k 275 oA a
Z N A BAIGF AR £ Schmidt X PRI B /75 £ 2R R & ARKEBIEE TSC
HEZEBIAM P > RIS TSC a7 -
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GRABRTRRENEEEL
AL E KPR

B ~ % TSC B2 HFITE

B —FHIRTFRAFHER
TRRE > R E R HIEHH
A TSC R AAFHAZFHA T &
ABEAARNZRAEFET > Mk R
RHEHMRENZ T RERS - F
—BRABEZNL B A —3
WHREAFRTEEZZAEREZE
AR —F R TRR B 144 TSC
Z Pk RAFEHH & (bad news )
ZEM AR ARATFIHARE
RHpIT BN TFRIAAELE
ZATHREFA TR HBE
b o F =B R A IB B A EAR B A
National ## Madison Fund X K & 43
A4 (mutual fund) 231 E %3¢
THREREAZ =FAT 0 P T
¥ National TAKFF -

1

Z % % K & 93k Hom-

blower & Weeks-Hemphill #& & 4k AT
£ 5% 89 Noyes # 7 TSC #2 National
Z R Z TR R EZR
FERCBEZ - ZHAETBREN
PRRBEZERLT » RERITHH
X BT BT HAE2E
B Heademyn AR EIT
& ~ National & 7| B 4§ 5| & X & 8%
EE ~ Ry K 8 A e 4R S Ak
-~ JLBF AR AR BT TSC R
M FAR# X 3 %8 %18 (substantial
premium ) VA B 3E e Z AN o

MM —FFREEBEF A
FH5EERFR B TRET TSC
e RZ L EEMZ Z8HBE] ¢
A TAEAMT TSC 89 M R TR &L
EHRRFAE D BRI T
o R BEM G RIBEMRN o
L1969 F 11 A 7 B WA B A&
B GERATHRRERNEAZ AR
W Bmy L BERANF R
Mo &— TSC A7) 1 4575 AT A
HM 12 LZEAR o BFER

B KA ARE S

H%
W FEZ o Bh ’

=
sy
Ea

TAABAERERNZEFE BN FTT LB ENEZ G AT R
EAREPZ R EHM KR P L5448 & National # TSC ZH 34%

Z A # R A TSC ¥ HE & ¥4 £ 4% National 2 4 A2 B4 > B LB FERELTH
ERPEHAAE L2 FRRY T3k National 2 T/FRREAH K E Lik# TSC -
HHN»EATHMEHRY « F— ERLCEMKRAEAF > S LEZARE » Hik
WRERXTHERNZIFEH R SR AA LMY > R SBEAHARREALA B L
MR Z FEXBERSRMRZEN - F = RF LA > B4k National 3% A~
FEHVTSC » HPr#A AR TSC EFRPTIEEZIIAL > Br A £ oyas L% TSC
FREEHTSCRAMEFHBTEZIHES -
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15.23 7t National %& 7| B Z.4F 3| Bk
Fe R AR B R 3.23 X
BARMN TREPE TSC A7 1 455!
BAEREE»Z =T LA - M
#— TSC Z &3l BLAF A AR 13.25
AZ KR BFFK 16.19 T
National % %] B 4F 5| B A= 38 R AE
Fo AmAFER 2.94 LZEBK
Ao REPHEARTEAG =
+ = Z A o
EERATHBREAT > B E
National /£ 1969 5 11 A 7 B3k
B ZWBRIBR 525 Lo HAM—%F
HIRE TSC &% 69 Mk RAGAHR
8 HERTHRERENRALEMN
AHANNEBEAAEFERE RN
£ #4% » Hornblower 4 8] 1848 &
Bt VA% % National 3% 4 TSC Z 1
¥t B AT 7RI G F R
ZBBAMEZABE L FERAEZT
B mKEL 35 U o BHABIM
FXAEEA IS AMIES2S L ®
REMEEALE 11 A 7 A&
18 RERZAER » FGBmH LZ
BREBEKANETHA LR AE— £
TSC %7 A3 49w 3.23 (27%) 7
%ZE 1.48 (12%) > 4 TSC Hi#

FE#R 5w 2.94 (22%) ALFE 031
(2%) Leo"fMmEX" HiE=
#5175 » TSC #= National #£4%
A AT IR Bl Bl 2 — 24504 B An
— LA B o MERAIEIE RN 4T
&R & o
AR B HL % 1 Hornblower
B BT TS MR =F 0k
PR30 B 203 B 0 R L AAEAT
#HEGRE e 21969 F 10 A 16 A »
PP Hornblower & LAz A X &
A EFBTSCXEFEFL —12
F# A TSC % ¥4 Hornblower 4 4]
&% A X Blancke Noyes P & 45
& » National 33/ (warrants)
0y TAR B B 3 R ¥ Rk BT 4 S
T AR FER TR TR &
R AR wh AR B e AR A T 2
Bt 2 A% 2% & - X% Hornblower
LA A —3t i1 Noyes #5215 & »
AL BIERIT 10 A 16 B AT
B A A F AR ARG Ao
FE AT & F o K7~ National #7%
TSC X R AE N FHK
Noyes & 7 : [ £4M32 5 A $32 it
EZAFRGHR 35 L e ] CHR
A5 X/ L& @ F > Homblower 2

' Hornblower 544 1969 4 10 A 31 B > & Mr. Noyes % # National 424} Stanley Yarmuth

ZAEHZERAFLTF

ARG 5 R KRR E A TSC NG MBEITZI AEHEZRM  BEER - &1
B g 38 e R I LA M £ Bl A X 5 BT L < National 32033548 B 2444 f 3530
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S| Z AT R 0 AR T A AT
RAKEERA 10 A 16 B AT EHAS
& XA A & R—E45 TSC R
AR F AR PT RT3
B OTOAR X & B E R koA
(substantial premium over current
market values) ZBFE o
PR d B OE 6 B R b R A S
Hornblower 2 &] £ % 2 43 & F
FERHERRAZIERL - ML E®
10 A 16 B €3 LR B #HR AL
J£ X A& Z A% & F & T National 2%
HEF (warrants) L TR A T T
A&, VAR BE X BT K AT A
HZEA o RERHBEZ  AE
B R EBREN T Mt TTSC &
REAMEBZBBEITRESZ ZH
AETEZ ZEEBRBEAN] 2 5%
TR AR FERZE - RIRRW
EERAEAREBRREAF TR
B2 FH B BB KA EE
Hornblower 2 3] P 4F i 4% B A% 4
ZHEMEBALZEMBSER ZZ

—o i H o RIRTAHEE TSC LR
10 B3 B AT A A &L R
(bottom line) Lt » o #Er H Aotk
EHZEAZEZERE -
TSC #= National B#3% 5 4
B S EZEMARTEFIMA
PP 4% National Z 3% 0% HE 25 4% A8 3% 2L
BI85 3.5 /L & A a IR R AR
B o B = KA RRIA R Z
HfR > T8 TSC B E A4 1969 5 10
A g R B Rk et 4% 0 B 1969
11 A7 8HMH &g LERIEL > @
LA GRABR Z LRRA R A Z B %
WENRBEITERIER - &3t
THRERF HEEF > TSC F
National & ## » TSC K -Z6 T8 &
BRJEHR > BEKAN > 4
Hornblower 72 8] =t 32 R A% 4 PT 4%
2 A F R PRI EAE o
st » TSC #= National 4% H
Hornblower 2 8l #h42 £ X 4 & &
FEEAENFRZERLGGSE
TSC 4 3| B ~ TSC & i@ & &

MR AL 1978 510 A 31 B a7 > FAA0% 21.4 T2 B4 8% F National 3£i@ ik -
KAV G 4R L RAE 1969 410 A 9 B RR -

CRATEA DR EZ B G RARRZ AL REE > ML T TSC NaZFF - £ H
TSC #. National 238 Z B2 N -FHR BERN > ZHEGBEAL TR KRB EZ
487,000 452 FANRMEBEAZ A ZTIFBEA > AR L Bho ik Ty o B bR LA
K# 26 B FAT X B NHERE W AMIT B IR B AT Z AR SR 0 Ao VAR SE AT I B o
“ERBIARLMOAER G Z AR EZ BB GZI R E5ERREEFEZEN AR

%o BREBREFPRZAE > RAITER

BRI L IR FRMMEZMBERNLEIS T -

“o RAGHAARAT 09 AE T A ALATEER] > SHEERF R TS o7
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National 47| B /2 10 A #1218 4
R o H A bt AR Ae i R R 5
Z @A 3.5 AL ABMAER B A
TSC #= National EIRZEEKRARET
HB AL o F—R TSC 43| B ie
10 A #4302 11 L E B BAFIRIE
# ¥ 85 National &% 13.10 7TEG 4%
R Fe AR AR B W AT BUE AR
B 210 0 RBPE K
A o H—R TSC #9-&@ L 10 A
MAFAERE 11.63 LT & BT
AR A% # 8 National % 13.25 7T
Z AR AR RS 0 B A AR
BEKRNL162 L R BE>Z T
ZHEA] o F L AKRTR LRI TR AL
BARRNE R LG RTTIRME
by o M > 5 F RITLIABAAH
TREM S R B A
TSC &4 10 AmE 11 AR
18 B3k Robk B 7 3 # ek B R IR
WhlZ RJE » BpiF B R T K
KRERFIE RIS ABERBEA
EEEETHARERZEYT -
R AL —FET RN - 3
X TSC A National YA® %2 3.5 TZ
BRMBEBRLMTRALH RS
Z 10 A TR ELAE s FTIIRSG
BB BBNZ B AR ERER » 123%
KT HMEBFRAIRE TSC KR

TARFTEZBERAN  BBTHZ
BARKN o LBBEKA®IR 10 A
W Z_ % E 18 & National @4 3.5
LB AR AT HEZ—TSC 4
ST A B 9+ @ AET
HAE W FEN YA e
ZREHRENIA 1L A7 AZ
WMARAE SH B —TSC 45 5] A& 7T 7% A1
By =t TARTEAE S
=t = o2& KIT FRAARB ARG
Lt K@ ¥ Northway 4% $22
H¥lik o BZ 0 % ARIRARBZ > B
SLJBSE T 7)o B A R AR L AR R
BB ARAEBREAC
H#U TSC EERA 11 A 7 AZTR
B A 3 B A 6 B RN s B
B KRB THREA A
ZBABRANEIR 10 A R T
{8 & National %4 3.5 ;UMM H
BRARFAEEIBRERIARZEZE
T34 FKEY o RIRAEIZLB AL
FEARZIMA (BFEARE) -

2

REATZMMZ BRETS
7 National & Madison Fund 13 3¢
A4 (mutual fund) ¥ § National
L@ —F o' Northway 45
National ¥ ¥ € ) £ /%% Madison
Fund 89 % ¥ > % H » % 3& Madison

17 2 kA 1967 4 » Merkle B nx 3 24 2500 £4 (£ 1968 5w 2 £ 4 12,000 ) i3
# =T %8k National 2 5] 10,000 f% -5 38 p 2 A -
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Fund % #& A # 17 & 2 Edward
Merkle % &7 National » it &k H %
7 Z W& AR National #9335 K744 A
B E J— X9 IRF5 - Northway £
RZZAFTHREYF - £@ TSC
BRNBEEREXHZREZ

AR B 0 J&E4H 5K B 74 National £
W e R FH A AR Ok
National & Madison Fund #% § X ¥
T o' LA Z Northway 7k TSC
89 B% R 42 % 42 £ JE3E 74 National <
MHE Schmidt &y 24 & EH R
REZMMA - BEZXHHET
4% N\ % B Z_ National & 38 % 2 3R
B o JEA 4 4e o Northway #7148 £.7k
T8k B I a7t » AR EH
ARBEBETEIBE  Ke sk
& 2 2+ 74 National 538 Bk AL 18 X 78
FEARAATE > mTRBE Y AR
% X % % National 47| A Fo 2 R AE
BHTELEROGELEREVAH
% £ Z 7T f& o (The theory behind
Northway’s
disclosure of these purchases would

contention is that

have pointed to the existence, or at
least the possible existence, of

conspiratorial manipulation of the
price of National common stock,
which would have had an effect on
the market price of the National
preferred stock and warrants involved
in the proposed transaction. )

BB — F FIRF| R AT
Northway 3K B 3 %] National 2
Madison Fund Z # B National X &
AT BT F AT Ey o R > B
HR—FBERALEZTEAMAZIE
EARFEIEAFI - BA—
FEFERAARTHATEIGLE
#7> Northway FikZ a5 14
s Bty FRIERHAEE LN S
F & o

BIR—FFERF EBHIR—F
HIRHA TREHEXREIFEHR
B 7 3 s ] ( collusion is not
conclusively established) Z #L%s o
RBF [ HFZ G AR REE T
= 89 1 (it is certainly suggested ) °
B —FERAMBEZREAT
B2 A R LR E K
REATE > MR R A
P

B AR ETHERAFTZRRAE O YR ZIAA F > 454 National 2 3) £ 1968 & 1969
B —HBRIFT NG A CE @4 83,000 A% 0 Bl AN B AL Ik ZREH L RIERY -
FodR PR 2T 49 67,000 A% o %A E KA 3t k3t Madison & 3% 20 B BE

National 2\ ] 1@ it £ 170,000 % — % ~

KA FHEH KX — 57 Madison # ik 200 ¥

# 4% National 2\ &) 7T 3845 sk L3802 A A — FheaBEx -
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“RE RAM A R A B R
o PR, L3R BT 6 PR Ay Fe 3R AR A R 2
S #0F » JEARGA Je B A @ 2SR
BT RZ &R R X BB AR T A
&R B T IGARYAT B g
ZARN c BHBRME » HLEMK
XTIRATEBRRAE EHHHN
B R 28,38 IR A 25 %zl%ﬁ%&
Madison Fund & National Z47 & &
BERBREGBIRGATE » X %
MR AATREZ o

M FHR—FERD
BEZBETAEI ERREHLSR
AFF A ® A R 4¢E National £ 38 Bk
WAR Z 4k > 3k B3Adn R 5 A AR HAT
BTIARFEITHFBRZE
o BpIR = F RT3 5 18 &
GIEBATE  ER R AT RE A
EHBRYATERZBIE -

B = & R TRk A3 R OA
AR AD EZ ARG AR T
By RO RMAT B X B R
ROARF AL BN 3] B IR

A FE LI &TIHBEATAZ
BAEFRK - RIZTFE 142-9 AR
TREAWAAER o 1429 AR T
Mintg{E Eh R T EKAENL
EAMAERFTIATMAL
18 ARE G EH o o B RIL/AH
5l R R g3
National ## Madison Fund &) ¥ & 17
B it R R3S AR 4L (collusion
or manipulation ) > —¥L3E A, » 4=
%J% 17 B & R A 23R
BEONE BRI AZ AL B
& Northway AT & #F # X 384 »
AFRBEEMLA T A RLETHKR
B P FTAEIMEASRTERTR
ﬁ&ﬁ%%” BRI PP
BETEMBE R ERGRE
FROBERRZHAEBSLRHE

B &AM T R Bt B
AR Z I BAT B AR e AR sl
BEBEZ » RRGHEBITALE

A HAERARMATE Z IR o RIRfE
BEAREB P EEEARAD

MEES TSN & L RR 1 S

AFXMAMRARERXAZITSL

Al T KM R RRE > i B R A EATH LR TA R TR ERNER A

Tl AR RIEREFATH A A

20 %[ £ 7k National o Madison = A48 F LM B 2 T4 A FHE LA ER S 142-9 1464
AR > PR B AR ERAETEFT ERATH EFR L AR BRITEZALE > TRET
¥ B R 4T 4 ¥ National 238 if 2 I8 2,3 f #50% R4 £ % % = National %

BB A R AR B AR A

REAEAEMERZIHE - RIFEASHBEEG TH S H R

ZHEH O BRAAGERLEAET AL IHA > BRAREERBIF _Ekrx L ER

TAFHE
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ARG AR MR > Bl
JAEFE LA THRMZBAR

v

MmEX o BEBAGFHFREL

BT MEIKRBABEREIR
1429 AR FT T > £—F %
AEERFEHFE > Northway
AR —IRE HF R o —FEIR
AR Ot HEDEE ERFEE
AIRZ LA -

A LB RRZH kR o

2Lk sk o g BT RR 2 B8 T AR ARARL & M B R B R 0 B LR E MR 24T & B T #E Rk — F

FINFE -



