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1. Thia question aZses the5 probleads vhich are 

nuw b s i q  eqnoide; ed, The CormPssion is undertaking 
I to revise tae ~equirwants  k ~ i t h  the view to eliminat- 

i ng  questions, t h e  srsaers t o  which woukd involve ~ i unusual eA.yanae or delay and at the salus time are n o t  
Informtivc from an ifivestorra point of oiaw, It night 

I be noted that in many respects  the  Erngi iun  C o a p a r ~ y * ~  1 
t A c t  b: )os@s i'ar sla1.c s t r i c t  burd~n ,  i 

2* (r)  Tkls ls but r reflection on t h e  generally 
accepted view of busint?ss men th:it d i ~ e c t o r s  need not 
direct, The law tsgards then1 as trustcos f a r  tile stock- 
holdars, They should assumL thc rssyon:- ikSl i ty  ahich 
is i m p L i c P t  in thei;. afi'lce o ~ .  jeslgri .  

( 5 3 )  After all, this is merely ar, arguaent against 
the whole Secur i t i es  Act, Congress has d@elnred its in- 
teatiou of re+uirfn& fulL,  fa i r ,  and nocnst dfaelosure, 1 
It is aw part of t?n f ~ n J s ~ . i b ~ t a l   id^ of the land1 cor- 
porat ions can :PO X O ~ ~ B ' P  st?& f - m d ~  P'rstn investors w%thuut 
gfv ing  i ~ f o l m s t f s n  to which inveo%or.s are crt t l t l ed .  

(c$-/"Tne snmc c w m t  caa be mads a8 50 2 (b). I 
3* It rill be difficult for t ~ i s  Caiwission t o  t&% , 

the position that the standard o f  justice in the Fedsrrl 
Court i s  higher khan tba standard of J u s t i c e  in the 88$Be 
Court, There are atadny instance8 wbsre FederaL law lnay ba 
enforced civilly in ths Seats C o r r ~ t s ,  As for as strike 
suits are aon~+rned, the A c t  i t se l f  g i v e s  protectfun r;hlch 
no other statute, S t a t o  QP Federal, has heretofore given, 
n ~ m e l y  a bond is re,;ufseb t o  ti@ f i l e d  by the plaintiff f o r  
costs, and costs, Ixlcluding actual &$toi rleys f f eea, ete, ,  
can be assessed against  the plaintif* Th defe dant 

hereby b r ~ n t  ad reimburs aant b f it ? A  rid P lt, an 
ti. r.espons!b!f:asny SEWS can no Lager c a p i t a l t z e  t a e i r  

zan 
nuisance value. 

4 ,  This guestion is based upan an srroncous asstap- 
I 

tion, Dnder:lritk~s are liable only for t he i r  pro-rata 
participation, cxccgt in one s lngPe instc~nce kfhere they 
receive a larger yercentagc of thp spread. 
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5.  ( a )  The phrrintlff aust prove ~ Q R  that the 
pFOSpeGt138 contains a zniadit~tsrient os f g f J + u ~ ~  t e )  sta te  
a material fact. 

(h) The English A& requires the defendant t o  
ahow that he %as not nesligon and that hs acte4 in go@ 
f a i t h ,  X t  is far ezasier f o r  the dsfendant to prove hfa 
a b s ~ n ~ e  o f  wrong-doing Lhsh fo r  She p ia fn t i i ' f  to estob- 

4 
PSsh ntrrgligencc or bad fa i th* The ?videace i.;l entf~ct ly  
in the control of the defendant, I 

(c) The Csreraission fee l s  chat t&e present r~qu i re -  
men?, catilirq u2oa the dek'eadant, .t2ie burdcn of showing that 
tAls lehss was not aus $0 the misatal;aiseal, i~ e m r n t i a l  60 
the  f74ffiiirzlc~t o f  %ha- ~ ~ ~ S s l  f l i m s  of t h o  Act. I t  w i l l  be 
imgorton",to xwtc how th i s  prclvfoion 3oa.k~ out I n  practioe; 
~ i t h o u t  tilr;l>- ls.lsng to, ;si;cii +;u ~ . s u  ?,..,doitt a pragmatic vT@w 
t o  fi?.J dur ids ; - o~~~aS : i i : y ,  i 

6 .  "ithe Co~mlssioa  by one deelafon (~etc .d~;%) and I r a  
Srrtw iu-iexy~ci~4L;tie k ~ @ 2 i k . t 3 ~ ~ i  hrrb tbkk3ri t 2 n t .  @Xii t f .~n  that 
sub-urrdrr::r $tye;-s b m !  3~;f.,Lk e;ti+ilt:;i'~; ~ . - x ~ : P c ~ s ' G  due e w e  if 
in ZaOf i  f ' : ~ i t n  -&hr+y reLj7 c+cr: d u t a  s'iigpiicid by ~epa;zaSZe . , 

acc3rmntanti~, la-ujsr.s csnG et;airiesrl;7, 

7 .  As a ,.aratter of axpel;%enes f n LXlr Yederal Trade 
6-3. SS:.D:~, t~ -.u%;J :tfiy.; 13 'ik<,i3:;t BE f i ~ ~ ~ ~ i i f t "  ninimw 
for passia5 u;;on 1% ~3t~ t t f%cnt .  It is ow:? o;lirion % B e t  this 
B e h ~ y  B P ~ S  r ~ o t  t i l e  slfji"ltt?~t u P ~ % e c ~  c;n se::!~rir;k f S r a  em-  
scafttaant;s, 

Ba (8) Tk-ri.5 is a --- .1~ssrrr~i;;blts s u g ~ e o t i o l .  for consfdarer- 
tion by t ~ i e  f:~mariasi~n.  'vVe alXe;i tr:z!.nq nap best  t o  brmor~ieer 

I to avoid dupllcstian aad to mrriae a t  classifications that 
a i U  be for IBs yrotecGbon of corpoiatfona an.3 d n d r  in- 

*, tsstors, but uo d e f i n i t e  devisicn has heen a:?%ved a t .  

(b) This prasects an i s y c o s i b l e  grogsarr We are 
fssion for f,'Llii~g and ~ .egis tr~ .a%ion of fnfornntiun and 

no% for g i v i n g  approval, IfkLis suggestion wo~3d e n t a i l  cx- 
astinatiorn into every piece of pr*tupertjr owned L.J the f i l i n g  
cargoration and froa tka Co9upSsaion9a point  o f  view would 
be vesy dawarou8 fn  that it would involve nacessarfly np- 

! 

pearlag t a  ba g i v i n g  approval, Bo~;l;ng wisrild aors c lear ly  t' 

gut the C w i s s i o n  won-the spatw, 


