o [ %71

5 [EUE 257 42 AT YR Ve il JEE 00 M Je
— DL R B B AR R ik A B AT AR A

BRAAT T &

HE: FRIEALERFRGENZETFRE, AL RIRE ZI R B FW EHIR)
ik (PR E R E T, FERPREF L CRIFIRFERTHS T, A
IAEBARARGERGBRA G AR CAA, FARB LR EGH L LE L
et £ & BIFAR EIREZ A T T8 kAR AT AL 20 #4270 £ K,
WARY IR 5 K 4 0 35 4E 80 SRR BN Ik T 5 26 S R a9 IR M, AR
90 X (A AGE KA E k) (PSLRA) 4 3k F LB 5 K ik F X 4EN 5, #
N2 LG, R B F B i — SR IR R AR G e b — oy @, i
FRGARETCE S TIFATA XA, £ FRARNI EE P 10b—5 £ RIKE” AL,
B — 7 @, A58 R BGIEAR A B A B w T R R W] 46 & AR A 1A, AL
C R E RGN E R E R L BWT, %8 B\ A 2T % B2 B 3R ESG
SRR ET K GIFRDRF A, AR SEC Mk 5 A/ L RBAEE S F AR
AE . ALGEBITRERAGHERREHOREKRA SR FEFIE, HELT L&A B
MR EIER R AT RS RFABENENET L E TSRS
TEARELFSRFHFETEAR, FA KL NP AETRTF LS B E P gk
HAE

K AL D RETHEE RSHERA

 BPEREAFRELFEFREAR AL LS,
wr o WEREAFEEF VLA NE,
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51

il

VEARERBEA T BT E DR IR AR (S PR AL , 5¢ IR 2 48 TR A TR AL
SRR B 26 [ GRS LR S — U AR A 2 . A 20 2R
SERK BTG T A S B R R 2R AL 0 AR T A

UEZR VG, SR AR LA L VDS ™ 1907 20, AR 1 vk B w4 R Y
THAE, B I R e b T 2 wIHR T B PR R, A AUk 1 o BB 4
PUBAS ey 2L RME S [, O A I 2 T Bk B B 2OA T H

SR, Bl 12 ) 8 A 3 0 A 592 B2, 56 [l 25 2 WA e/ o8 ¥ Tl I — L8 [ . — T
T, YRV B BB 25 o 1 UUE A 4278 B s ) — I, o BE S AL TRl A A R
T2 BT WO 5T FIER A B R R UA SR B R W AR A T de f
Al ARG GBI B R 0SS T R A A I

S, 5 [ 2 M R E ARG A SR RO | RE AR R S 2 T 3, S S B 58
T —HE . 2025 4F 9 H ,SEEIEFAC 5 % 1 22 (SEC) BAn | — I E REURAZ 4, 7t
VP B2 FAS IR RAR R AR AR AR 25 R AT SO s B R v 25 e il @ X —
AR ik TPO FRR R BRI I , AR 3 5€ IR 48 T RIA il BEEA T 28 1Y
RIEEL

ASSCLA S [ B d 325 Bt R B A ) 1) D DA R, 2R G B 5 [ 2 2 LR 1Y
il BE WA TR AT BLARNSFAL , I 008 AR K B S5t A7 R S PEART, o R EHIE 7 46
IR HE i — 2 e R At R %

—., EEEHFERA RN ENHRIAEE
(—) 20 #2230 4R kR idat &) & 55 B A L a9 AR AL

2 [EIF SR 4 VR VA B2 1 D7 5 m 36 80 28 1929 4R BT K A A5 1 SL ik B, 3
DRl AR A 1 G LA SE [ [ 22 ROR B e AT 9 A ) IR SR M8 R AR o 1933

(@ Janet Cooper Alexander, Do the Merits Matter? A Study of Settlements in Securities Class Actions, 43 STAN. L.
REV. 497 (1991).
@ U.S. Securities and Exchange Commission, Policy Statement on Securities Dispute Resolution Mechanisms ( Sept.

17, 2025).

014



[EEHR]

AECUEZRIE) T 1934 AEQUEZR 32 5 16) Je)i & AN OUCE IR 7 BUR I B HLA Pk AL, 38
TR E PR ALE R REFRT R R

WA 1933 ECUEZFIED &5 11719 (a) 355 12 75 (2) 3K LA K 1934 4ECUESR 3L 5
EVERS 18 45 (a) SKHIMLAE , $5T & 4 IR SRR IR 32 40 2K, ] 48 A AR VR IR .
1934 FEUEFR3C 5 1) 5 10(b) SR28 IRIEFIRTVE AR JF AR 3 B A0 AN RFUFAL Y
1942 4% SEC Wifii 1 55 10(b) 45N i 32l #1L il —Rule 10b =5 (LI F#k 10b=5) ,
HA FEFT RS BR AR, A7 A B4 K 7> FA A ROBT BRI 1946 4, B b X3 B¢ 7
Kardon v. National Gypsum —Z& HIF-@ISE 1, #iAiE S 10b — 5 W FE A $ R FA A S0 3 16k
YRS RS B R L 2 I ERIA T 10b =5 TR AURRLQ X — wl e B3 6 4 I E
VA T8 A F S HILE 10b — 5 T80 M 8 45 1 18 U 5% SC & Ji B R i 5 RV 45 e 1) 2
BREERA RN D AR H S R REAR A @

1933 AECUEZRIA) 55 11 46 g T s WA v 4 ) IR R 150 1 74 B A1 B, B
XA A R A SRS T AAE BRI — SRR SR T
PO SFUEZR ATFRATIEL ; — R BORIFEA WSR2 W AR, Tk i AR SR i
YR G BB R R = RS EETT A LR, 2 B RORE f S s i & T 4
AT SR 1 PUZIR R AT T SE 4R X Sk B BR, AR e — i % Ly i (E
PR KT DTEPRA (cap on liability ) HLA , FEAK T 1 SO0 FERURIA U Y 1
171, MHHZ T, 10b -5 BESRUEEA " FRVERLE]” (scienter) , {H 53T 35 [l 7 25 8
J7 R R K B G I e A AN AR VR VA AR S, PR 52 45 B L
TN RFEGA TEE T

(=) 1960—1970 4 ; PR AR A AR I 7K 15 R4 X 7 3542

1E 1960 £ 1970 4, 35 E 1A B R UE S BOVERMCIR VA S8 D7 8 1 M sk X 8 ¢ &
(P 35S B SRR R R R . 1964 4R 1.1, Case Co. v. Borak %2, 23 EI I
o e 75 Bt B IR FEIRUE 5 1 T A W] R R AU B @ 1L R A1 K 1934 4EE
I § 14 (a) (A RRIAELE R IE ) , 8 A SOF R B R n) 4282 80 A TF
VA AR ARSI IZIE R T H I — R R PR X IR R G TE A B by 4
HERIRRLTE o X T 10b =5, HERIARA AYRA B T G0k e & R Tk, e A B

Securities Fxchange Act of 1934, § 10(b), 15 U.S.C. § 78j(b).
Kardon v. National Gypsum Co., 69 F. Supp. 512 (E.D. Pa. 1946).
Blue Chip Stamps v. Manor Drug Stores, 421 U.S. 723 (1975).

J.I. Case Co. v. Borak, 377 U.S. 426 (1964).
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R X — [ /R R B . BELE 1971 4F, 7€ Superintendent of Insurance v. Bankers
Life & Casualty Co.Z2H7, 3¢ EIH foe o A BEde £ IA T 10b = 5 Y BRVFAL D 1972
4EHY Affiliated Ute Citizens v. United States ZEgE— £ FRMR T IVEVRIA B RS
R ARRR B AR FR , A 2R 5 X B E BRI I (o R TOER , It AR
MEER] B C BURAE BT 2, R EEHEE B i 2 92 BA B 2 v R n) 2 5
4.2 ZFE R 20 20 70 ARRIRBEY SRR F VR B B

T 245 Y2, 20 128 60 A LIRT, 38 A ASRATE P i R 5800 & e, IEZF KR
32 FH B FBAMIA FIVFA TR o 2R, B RFFVFA LI T 1966 FA&1T 15 23
40 T IUREEVRIA T B AU HESE , 51 A IEFRR B Copt-out) YHLH . 43[R
RS G 325 HEBIVRIA T T HABKGR R R0, Al AR 2 /NER 5t B VR R 6 JF
FERGEN . X BT RIS T /N B R VR i w ik B W AT, kb
HAFEGEE VRS A ST 1 B, (IR F5 RVE 32 5 5 AR A% i R AR VR 73 BEVRIA A
A O WA 23 SR INHE, 35 EIE S Tt AT RAECRGE FIE SR 2 I Rk 4 VR4
AT R RGBT BB, AL AEZFYRIA B SEC PR B SERb se ML, B0H [ 405 12
HEIE 2 R BIEZR VEA T R i S s b R TR

SR, IE R SR VR IA SR M SR I, 5] 1 fh 2 h Ty st B2 R0 i 48
Moo TEHEMVFIA T, BHIM AR 25 5 J5 4k R 25 ) B Hh B vh 98, S BOJF IR 22 1 AT AR
7 AR S EE RS R B R AR 20 B A AR o R B
AV, B RS R R AR BRI = 80 0T 2 I £, DA OB 5 %o 75 2 IR B
AELAE N Y DA R A IS SR, G 4R FVRIA AR B AR R [RIB SR BIRIA TS
RB B IR VYRR S AL A8 2y o & ORI ™, T B & 7 NPy
P AR et BT U, B T 1§15 M A A BOR @ A S B FIE H IR AN,
TR e AN B TR A 28 W R B FA AR, 75 DU A ol m) VA BRAR, 1 1 58 [ = A
GESTEN O

TEFETIZF A 20 40 70 AR b s dm e ik e a3 2 i H Y 7R iR

Superintendent of Ins. v. Bankers Life & Cas. Co., 404 U.S. 6 (1971).
Affiliated Ute Citizens v. United States, 406 U.S. 128, 153 =54 (1972).
Z B A CGRERIRL 5 5 & AR PUE S0 R FE BRI A ), ROE 52006 4% 3 3,
John C. Coffee, Understanding the Plaintiff’s Attorney: The Implications of Econemic Theory for Private Enforcement
of Law Through Class and Derivative Actions, 86 Colum. L. Rev. 669, 679 (1986).

% James Bohn & Stephen Choi, Fraud in the New-Issues Market; Empirical Evidence on Securities Class Actions, 144
U. Pa. L. Rev. 903 (1996).
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HEFT R, OB TITE SRR AT AR~ A BIVE . 78 1975 4E1% Blue Chip Stamps v.
Manor Drug Stores Z& i1, QI 2r vk 5 3 Y6 10b — 5 R4 (1438 4% J5L 45 142 0 4 B A2,
SET USRI AT N R AR ROV 2 A R S R SR B S R IR SR I
P A GBS 10b — 5 $E RF R, X —HYE T 5 ] RiFikBE 1952
R[4 Birnbaum v. Newport Steel Corp. HIf3i], @ 45 J5 A4 4 foe e IR g IE R AN, H H 1
5 LEHRRR AR LE R AR SR AR 32 Y AR R SA AN Bl 7 RS2 4 I LM S o e
VEBEEAREE B B SR RGE B BB RIS SR BIR A I VR XS . S5 R
VFZ 10b — 5 YRIAER LRl A SRR B VRIA BN ER T Bouk b BHAS 1IE# BRI 817 o

[Fi)— i % A ) A AR B Y e VR B % 10b — 5 &R TR IA Y 5K I TR AR FE
TE 1976 4 (% Ernst & Ernst v. Hochfelder 22, @& Bk B 52 10b — 5 B3R J5 4-3F B
Yty BA TUURVE R (scienter) , U 1R (B Z) A2 L 10b =5 TUF By R
Do X—ZOREHIE TR LA S Ry AR YR W L B R R 2R VRS A E M T
ISR . 1977 SE1 Santa Fe Industries v. Green Z2 N BHIfI#EAE , 2\ 7 5 B2 7E 2\ A
EIFFEAFT R AT (AN R R IEAT G IRT ) &AW MR
RERIRBHRE, WIASEZ 10b — 5 JEE @ 53X —FPuit o T AN w VA B2 25 1) BT
UEFR R RIAREIR

(=) 20 #4280 4K K : Basic £# 2“ T I HF LI LMNERE

2117 20 g 70 A — R BRH S L ISR VES ER A 7E 80 A D
KT HFET A . 1988 4F, B i 5 1L BE 7E Basic Inc. v. Levinson R H IE A Hf7 T
“HRETT S (fraud—on—the—market theory) , R RHEZZE T 10b — 5 L AT AT
KGRI, &

Pty Basic 24 RJTE 20 {40 70 4£0K , Z2 A THGIAETE AT I IR A, (B 52 B
FAFRRECAEMBEBRRLEE . o RAEUNE, RN IR, 5
2SI BAF BIESE B Bk, 3k 28 S Y SR BB R AR PRE W Basic 24 W) B
AP BTS2 R, TR AR IRIA . © S IRE SR, J55 b ATIE I [ 7638 %) i

Blue Chip Stamps v. Manor Drug Stores, 421 U.S. 723 (1975).
Birnbaum v. Newport Steel Corp., 193 F.2d 461 (2d Cir. 1952).
Emst & Emst v. Hochfelder, 425 U.S. 185 (1976).

Santa Fe Industries v. Green, 430 U.S. 462 (1977).

Basic Inc. v. Levinson, 485 U.S. 224 (1988).

Id. at 227 —31.
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BRI R, A AT A TE T 58 S 18 B0 R LT HE LB —E .
IERENL , Basic 28 hyin ik Bt 1 3201, DU Jede VR H 38 2 4K ( reliance ) 3¢
— L FR T B,

I R IR BEFE Basic R IERCRAN Y T SUE R BB W IKIET B3I A8
MUESE T, AT BT R R AR B LB AN A b BOR F AR %M A8 T K2
JBEEE T AR A A2 At T R AR AE B T A AR o X — R W] DA 28
R, Oy OR AR i AR A5 2 0T AR XIS T S A% 7 A 5 e (BP - YD 1 AR o
S IMAR S Z [ B PRURIE R ) o (BRI AT , RO 0 B A 45 & BRIy 52
— T AR, (AR BT B A A A — A SR R AR AN ) Rl Basic 28 098 37 W IE SR R
VEERBIVRIARITIF T RIT, LR IEER 1 A FF i e 5 OE 2 h & BIR A
I P o R B B —— I AR B P TE I . TE R P 2R DL I 8 0, AR BRI —
TERH A58 5 W SR 0 50 B BHAE 7 SRR IRIR IR T, & 242 FE A Lk
AT o

Basic 2 J5  IESF ERVELE YR VA ST B 2 B R A3 . 848 TT, 7F Basic #5375
ML N, 5 | FIRVETT 4 SRS Y UR A B SR 1, B 1991 AERH R Z R K T
=A% A 90 AEAUE W IEZ S AR R IA B4 BE SR A B AT EE T, 2001 4R35 B )
WA, — 47 NI IR e T S I TE R TR R A 1R ik 498 44,2

SR, Basic Z2 AT R AYER MCVRIA “ LI MR IR R BOR 2 AR I . 57K
R (White) XHZ 242 1 RBIHLTT A 28 10b — 5 FARGF 1A 18 A2 2 —Fib
R DR R L WSS RS A ) U B AR DN e S — e R SR TSR
WVRVAFE ARG 2% (circularity ) (1) [R]/ ;2 )R] (R A I 125 1 5 401 4 R 4K
ANRIEGEE 2 br E R AN [0 5 BRI 2 [A]  68 TR 8, AR M 20 5%
EAEMEMEN . T B v AR S i A G 2 outh, 28R E1E
T I ARAT I £ AR AT R 5 A A2 R R AR A HH 408 2 KME A KT A7 A2 2
(1 B TR FAE , UE S SR AR YRA H 25 R R R FE S E s A I s 7
SrBce T EHLARMURIA B2 I P AR S B0 Wl ok B M s XU A T A RS BBk ER S U AR LI
INFEARTT I VERAS @ IXEEHE Ty 20 20 90 AR AL A 35 [ [ 25 /v AIE S5 4 (R VF

(D Basic, 485 U.S. at 241 —42.
@ Note, Congress, the Supreme Court, and the Rise of Securities-Fraud Class Actions, 132 Harv. L. Rev. 1067 (2019).
@ BRBRA: (BEFRREAERRE PO A8 R F & AR A 01, MOE AT R)2006 4 8 3 41,
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ISR BRI T B) .

(v9) 20 #4290 44X : PSLRA 35 SLUSA 3% #i8 4) 95

U5 T Basic 2225 IESR AL AR VA B O R VR [m) 1 W, 56 1 [ 45 T 1995 4F
T EA BRESE H CRAAESFVRIA SR ) (Private Securities Litigation Reform
Act, [EiFE PSLRA) ;© PSLRA (57358 Skl T S BOR & — 7L A RA A
TEFFURVA A A2 HRVERE 0T 35 5 R I 40 2R R m] sl g T L 5 55 — O Tt 1 28 BN A TV
VATESZER PAAAE TS 20 G, B 0481 55 [ 8 5 I fi o A 3

PSLRA 3# i — R AR P IS Ok Gk i ik HAR e DA M 45 LA T DO

LB THRVEURIA R IR IR . R 5L 7R RS URET , S 0] 4 — TR 18 78 14 e
Prik & PR A B AR B9S2 4019 ( particularized allegations) , I S0 IR R STRF R B B
A IRVERL L B3R ZUHERT (strong inference) o 3X—" SREUAEWT” ARUER B 5 T— Mk R
VA G M (plausibility ) FRUE , 15 76520 8 B 00 S0 4 41 R sl 4l KU 52 3 I VR 148
[l A, R B R A UE R B R AR OC R B 5 Ay de e T 56 2005 4 7E Dura
Pharmaceuticals Zi/F—2E50 1k , LTI 290 A 497K, @

2. B UEIR TR TR P B 22 1 HLA ( discovery stay) : — B 5 ST 0 L Ir 2 ) L
VBN, TE IR FEXHZ B B0 BT R SRS s B R g b ok o X — L B
1SR RAYFATE R # . F B, Rt & B P 8 95 (0 AR FES

3. LA R A" ok IR T RIRE AR SR S i TN M R o 2520 ) [R] B $4d
T A 7 SRR PR 4 ( cautionary statements ) , AN43 B 55 SR AR SCER T 5| & 3iF 5 4k
VEDTAE , ABLR 23 w25 T F00 Fn b i A Ste 314 o

4. BUETT SRR 1 R IR RO A AL < VR I Y R T AR SR R AT
I AR TA BT R 5E 35 i 25 04 8 R o, T ARAR TS~ SR Uk & Sl R @
SEVE R SR MU RO (NS 4 564 55 AT o 8 5t f U E s ML B
SR T %o 0 (4 ) 487 , DD IR RS X FOAR I K

PSLRA St , 6T 58 %o Ui 25 R VE &R P VR i 19 W A 0T B2 RO 104 54, 38 S 4
I A HE 3k PSLRA T8 (VR IA BRI , —LeiF VA B LI IRTE Jy Bl AR IEBE SR

(D Private Securities Litigation Reform Act of 1995, Pub. L. No. 104 — 67, 109 Stat. 737 ( codified as amended in
scattered sections of 15 U.S.C.).

@ Dura Pharms., Inc. v. Broudo, 544 U.S. 336, 342 —48 (2005).

® 15U.S.C. §78u—5(¢c).

@ 15U.S.C. §78u—4(a)(3)(B).
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X — A 35 T B O (Y SE R R O AT B B B 4 T 1998 4R — 25 it
TGEH VRN G — R #EVE )Y (Securities Litigation Uniform Standards Act, SLUSA) @
SLUSA I4%: 0o FE T HE 2 [ N e —IE S IR VE SR ARV VA B 1 , B Lk I MO R 45 1
EIRR S A MBS S

PSLRA Fi SLUSA 37 P& L Rl A 27 20 40 90 41 AR v 1 1o % HiF 5 46 1A
VAR Y A B B I . A SEBRSR Ol , PSLRA SE2845 (1l 7 — 2 21 I
MY R IRIA M P S . FERH VAR IR SR AR IA 1 B R A s A s/l L IRIA
A AR SR JEEE SR N L O U Rk BT , AR 4 R o A )
BRI . 7EJS PSLRA BEH S RURIASCRK IR & AR, Snik it m 7 & RBIURR
TR T 1M, 2 i (2 (o S A AT 2 3 R - L A AR VRIA RIS 4R TE 2R A
PR SR PO 8« SSIEWFIE R B, B BB B I, A 2 B3 5 ™ /Nt
R KA AR ©

(Z) 2000 F 245 : B R & ik Pl b P45 R4 55 AR AL I

2000 47 RAK , $5 18 12 o 457 82 30 20 % 9k AR iEA T S SOAS FR R (Y T U5, RR B
10b =5 " B AL AL, 33 B A TR A 4 L T 7 4 B . — 2 42 PR A o 4 L 181 5
VRAT AR, R e BIAE B B A v T L DA T B S 12 A Oy © — e A B
RIS R o RIRVES

1. #4535l ( Central Bank ZE@F) Stoneridge ©22)

1994 4£ 1) Central Bank LA ST 1617 2 3, 167 IR R L 2 08 2 0 9
B EBEZ KR R, 10b — 5 S A NTRRUE: “ 7181357 (judicially implied ) ,
DA R A FH AN FHG T L BSRE DL s B B R D K, ik B A
SCA T U BGE 10b = 5 [ BOR A URBUR AL & X3 U B F 3 KV 4 (aiding and
abetting) Y3 5T o RBEIAH  EIREl 22 AR AESS 10(b) A BASCHEE B IR T2 4T, 1k e
AL AFTFNG " o E 2008 41 Stoneridge ZEH1, Fr e LB AELEI 504k 1 X — PR
A LA A THRTE” (scheme Liability) BG4 4 & A7 A3 KR (838 5 44 BHIY R

(@D Thomas Lee Hazen, The Law of Securities Regulation § 12.28 (7th ed. 2016).

@ Securities Litigation Uniform Standards Act of 1998, Pub. L. No. 105—353, 112 Stat. 3227.

@ James D. Cox et al., There Are Plaintiffs; An Empirical Analysis of Securities Class Action Settlements, 61 Vand. L.
Rev. 355 (2008).

@ Central Bank of Denver, N.A. v. First Interstate Bank of Denver, N.A., 511 U.S. 164 (1994).

® Stoneridge Inv. Partners, LLC v. Scientific-Atlanta, Inc., 552 U.S. 148 (2008).
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AL R 10b — 5 RARYFIR IS . Fem kB Ieh T DAFE 4 . X Ese 0 T
A RF JE T w5 ZHE” R0 0 AR B AR A8 IR B A T4
s, M O R AT AR (B Fad 0 35 B Fi R D, MiARJiE Central Bank %2 REA
57.35,10b = 5 FrEa & R N REOTF AR 35 i B TR AT .

KPR G RS AE 10b — 5 YRa T HABERYF BE4%E & (primary violators) |
AR AL LU P B AT AR 2 AT RTE” Sy BB SR MBS = 10b -5 RAF T
oo XFTRFT v 55 B MR A R A IR AR SR =TS, XA &R
VRUA T ELZ B KRR IR . I 527 LR I e = (RO AURIA , 20T TE I LA B R 1 %
TR R T R, SR H 2 AR E BRI R 2

2. REARMRARZE ATV RY

(1) Slack %(2023)®

A WA R B AR AR (divect listing) ” 1977 20 BT, & AT 5 () I e 19 M
S RRATR LA S A . TR R H MR S A RSk AR
FENAET : 1933 AEQUESIE) 58 1L S T RR W 2 R ATIESR , 2 AR I AR 3 90
BN R AT BT (5t JoiE X 2 HSK SE I A /e B R AT IR i 2 1) o

B A B E 2R 1L SR SRR T S W R P R AT RIE SR, 3
SRYH TR EEAEY IRBEAE AR A W R WS IR i I R AT R AIE
F7 T ELER 11 A0 B s 02 LR DL TR R A TIESR RN Ty B SRR 37 ik
BB R A% T PR e FEIHIE S b, AR R BT A 5% W 7S WA A Ao
ORER” A s o Slack ZRHIPL Y B A5 2, (145 1028 e R T i RO A
5 11 SRAERVRIA LT TCIR AT o

FES PR B R, PP B SUTTAE” LT 41933 4R 14 5 1934 A3k 17 i R
GEF R T AT BIRYE BB PN ) 7 T AT 6 BT 6 A TE B f o I 2 0 A A o B
U IE S (A AR ) 42 10b — 5 YR, (LT T i 5 g A = 0 B A A I
W, IRBEAEFIR B R R S AR % L SR R AT AU A 11 4k WiE
R 8 Tk e R e T AR AR AU 8 A A 4530

(D Robert A. Prentice, Schemie Liability: Does 1t Have a Future After Stoneridge? 2009 Wis. 1. Rev., 2009.

@ BEAXTR SFLRAM: (FEEFEBRERN "B AR REACRERE——UZERIRR
W H A A oM 2D ROEH A RI201L £ 4 5 4,

@ Slack Technologies, LLC v. Pirani, 598 U.S. 759 (2023).

@ Id., 143 S. Ct. at 1802.
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(2) Macquarie Z(2024)D

PR N e BT A 1 T A, gt N K BRI GERE Y 55, R BT
FFEATH AR AL T2 RS S A Y — 3 S S B R T 3% 1Y
6 54983 (No. 6 fuel oil) , 2016 4 [E PRifFF AL (IMO) j@ L IMO 2020” KL, H 2020
AR AT A B _E PR ORI B 2= 0.5% , AR WL %F 6 S0k iy 7 >R 1 il T 4544
PRI, MIC 7 2016 452 Ji5 (425 FF 52 SO R B M 05 B AR o, IR AR U 1%
FEIXE 6 SR Mk 55 R AESZ A . TN SEC 458 BUIU , Bl 174 A 7E MD&A
P BRSO " 1 55 R F P U SRAT S B R A Y b e X
% A 10b =5 T,

T I BE—BORUE , SERE IR 3R (pure omission ) 45 A (8 BEA BRSO 2 2
B PR AE B AR B T VR I IE SR RV . IR B FRRHEAT 148 19 30 L BT, 48
10b = 5 SCA(UAR IEPIZRAT B AR 6 THRARF LA LRRAR " UK #t il —E
RS MRS Lol CER R BA RS G & R0 R FRik
(half—truths ) —— U FRiARER 43 BLSAF B B S S8 B 2 A% 14, T A o e — B0 58 40
PR LD 5% (pure omission) .

EBEIE—2PHR, 1933 A2 CUEZR ) 55 1L SR WIBRE 2ot Ui VA R R A M B g Y B K
LT HN R T RE N, BRSSO AN D ER B AL, T 10b — 5 R B
Wo I, 10b = 5 A SRR 453K, T AE— M 095 B3R S R4,

(%) BRH R & FE TR B A EAR A oY PR

PEA 21 W28 5, i e 122 Bt 78 R i IE 25 2 TR 1Y ) — B S8 28 4 A 4R 1A
EX— T HORHESRIE Uk . TESREIEZR B IR BRI YRR, SR RINIE” & P E RAFTE 1]
[ CHEER T ——IE S5 M B PRIR 22 1 I LP 37 B Rule 23 L ETVRIATE R E  IAIERT B
S5 RS B 10b —5 R AE3E” .2 R TR B 4 I VIE U A - A1
AR A VRA " IR R IR ™, R FLE Ba] RIS A4 LAREE R,
B S AAE " B8N (death knell) o XbF4 R 28U NEHELP BORE TS, 2% )L
T ZHOT XTI T A N R B R R SRR 1R e i) 5 2 A UAS
PRI, 7 S ] R A S e, 8 BT DATIE B A5 DR e R g S S o b s —— 24 B

(D Macquarie Infrastructure Corp. v. Moab Partners, L.P., 601 U.S. 257 (2024).
@ Stephen J. Choi & A.C. Pritchard, Securities Regulation: Cases and Analysis 537 (4th ed. 2015).

022



[EEHR]

RAETEEE 24 A S2hr BXELL S 8l O

1. Halliburton I Z2(2011)®

Halliburton T #0480 2 7E H 78 4 BITAGIE B B, 4 02 5 77 LR B4 2k IR O
FRo KR EUREBE N A, B TEIZ G BOR AR B A4 2k 2 B R R R AR 5 & 1
JBH T R AT 32, A BB 3 T Basic RIRBIEE . mmERX HIED T —8 Ak,
AR 4 L R PR DGR I AR AR DGR R B4R A5 1. SR E BRI, AR R LR A
TR B S REAE, L B o R A 2 AR BEAT 94770, Halliburton 1 Z24E3" T Basic
RE ST AR SEAA B B AR TIEAR HE L B 1k 125 B K AR by 7 o) [ B e o 1) [ 5 iy 2 4
HAIER B

2. Amgen %(2013)®
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[F] B} B AEAE  CUZ IR A B BB B MR . 2RI IEIREIA Jy , B R MR 3 B 7 2 1
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FEIEBEE PR FRRUL, U T BoBiE e B s 124 8 T REHE 7 e A5 1R I A 5 A
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HRBKA: R T B A R E)  ROFFFHE)2020 ££ 6 H,

Erica P. John Fund, Inc. v. Halliburton Co., 563 U.S. 804 (2011).

Amgen Inc. v. Connecticut Retirement Plans and Trust Funds, 568 U.S. 455 (2013).
Halliburton Co. v. Erica P. John Fund, Inc., 573 U.S. 258 (2014).
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VERYRR P 82 Il SR (1 2R 225 15 L T 0 JLAR R L I {5 15 A AT 24
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@D Goldman Sachs Group, Inc. v. Arkansas Teacher Retirement System, 594 U.S., 141 S. Ct. 1951 (2021).
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Falge O HAIA = B T8 A 3R 25 12 AR MEDN S TH 4 B9 [ 30 2 11500 i 5
JEMERE M 5 o — 7 TR A , 2010 AR (R IE T 2R A) LUE 2 SEC $i7% . DOJ 5 45 H
PRI B A BITE A R R TR B N8 Bl ) LU B SEIE P 3 R BRI AR XTI 46 7= 2E
PR AN R B Y R ETAE
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Bl 1 Sy 36 R 27 4 TR VATl B Dy sl A e (Rl R R R A

(@D Arkansas Teacher Retirement System v. Goldman Sachs Group, Inc., 77 F.4th 74, 88 =90 (2d Cir. 2023).
@ Matthew C. Turk, The Securities Fraud Class Action After Goldman Sachs, 59 Am. Bus. L.J. 281 (2022).
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TERX—H R T kB e Goldman 5o Ji2 B 1Y ] 1% 5, 5 H 2% Basic
B REAR G EORT A AN AR — Al RN R Y R ENe AL AR, sk
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@ Note, Congress, the Supreme Court, and the Rise of Securities-Fraud Class Actions, 132 Harv. L. Rev. 1067 (2019).
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PIRICT ESG {5 BAE 1Y RUZIRHE” : — 22X ] Bk ESG #5 bR Y H 2R, —

(D Matthew C. Turk, The Securities Fraud Class Action After Goldman Sachs, 59 Am. Bus. L.J. 281, 285 (2022).
@ James J. Park, ESG Securities Fraud, 58 Wake Forest L. Rev. 1149 (2023).
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@ Jennifer H. Arlen & William J. Carney, Vicarious Liability for Fraud on Securities Markets: Theory and Evidence,
1992 U. IIl. L. Rev. 691; William W. Bratton & Michael L. Wachter, The Political Economy of Fraud on the Market, 160 U.
Pa. L. Rev. 69.

@ James J. Park, The SEC as an Entrepreneurial Enforcer, 119 Nw. U. L. Rev. 689 (2024).
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@ U.S. Securities and Exchange Commission, Policy Statement on Securities Dispute Resolution Mechanisms ( Sept. 17,
2025).
@ Roy Shapira, Mandatory Arbitration and the Market for Reputation, 99 B.U. L. Rev. 873 (2019).
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