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DF NS OBARI A FAO %, KBESHOBARI A MHEBIZ% 5L L31UL, KK
FyviaT7u—Hp—wE2L LCDCF EChEMELFHTIUIDb2L LB, KEHEESHO
FHAEARTA P OIS & 2 BEMEOBIMOFAK Z v, See Schwartz (2013) at 368.
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eI b, BRI, LHEHAOKEE T LG ERRETLIOAL
59, BRI RMEIEEIC £ 2 ERORERNZE S, EREFOREL V-
72T, EOMREMEEAT S EeE 2 URY, & - MDA 0E=
BOBEH - IREEZ R TRVOR, L) g D 5,

BB, MBS RRERE 23T 2 L I2 X B IE0FREIZ & T
b/N&Wy (Schwartz (2013) at 366ZHE) 705, /NBUBLEHE Mk H R 767
ZETZEOBHMNMEOHEIIBNT, YEIMEEEET L0 L) hdEH
EEZBVEVIFEEZBNTHWLIONL LNV, L2L, 2OLHICE
WD Z EHTEDONICIEEERDD 5

T/, SHOBHE~OEEYT5 & LTH, EREFHESMHEH &) FHER
BEIBW AN LRDDE > TWE0N0, LWL H L, 2dhR5,
i, < — XX JASDAQ IZHHBL EH L - EEX ALRY TlE, EXES
BHKmED D OWEEEIET L0 TH b, HHMIZRTH, BRIZhN25S
TAMNDEMEZER B 1IHTo T, Kt LORSHOME (SHiE25%6
) BT AREBNREEHIEEVE D ICE b,

4. KROFRE LML

(1) BEEL77O0-FhH&

AAL, DL RE SRRSO & Wk B R o0 3 R 13w 2
IZHBENEDE V) REEMETT 572012, 7 AU BEIZOWTHEGENIC
M9 52 HE T D, RS, TA)BWEPHREORETH L &
V) 7T, BED T A ) ik b ke B R L o @ I oW T H AR
ERBOERABELTBY, 7 A WEOEZTTITAREOHEORHE &

13) FF) (1998) 383HZMH, )i (2016) 237HIE, FRICK o TAEL BRI L LT, [OH
RNEY, B X OB & v ) AHBRIREB & ORI OB LN 2 ST~ O TR &
V) ARG, @bk DS OBTER 3B RN OIFMHR & v ) SRR, ORERUItOE~
DIFMBAR &) SHRFIEE, 7% 5 NC@FHE L OFHF-E~OTERHR &) FERRAE ] 26R L
T,
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HEWZZNETH D,

(2) HEHOIERF

PIFTIE, 9, 720 2B Lk sl o @ & 12 B3 5 ik
EOREZ L), AREEMET 2 (1) RIS, HkiEBIRHLH o #
FICEET 27 A HOFEFHAMEBIT 2 (1), 2L T, LEOGH2LHE5
NAREZEFTAH (V). wmiZlZ, DEolizFeo T &3teds
(V)o

0. HCE o

1.

gﬁl:l

(1) BEOHESR

HABE 7 2) ke Tld, MfhlrgEsa s LC, ket (1934455
FHIG I FTE125:0)IH), SNEEAEAREITaM (19344F5F A0 AT ik155(d)1H)
APEIERE (19344F FEZRRLT BT 1250(8)3H) &\ ) I A HE LT\ b T
HEND Do

(2) BAORIBIIRED

L2L, BEON— VAR ENDIZEDLREIIAKRTRLR D,

T A AT, 19344EFESIG Il o fIE OBR I, MEFhlRae% % 5
B LTRGBS OA T ED, 19364FIFE TREIFHFEITSAANEMN S I,
19644F SR THVR R HE DS BN S 7z,

T AN W EERRZT BERAToHARTIE, HFEPERD, &E245
TIEAFMFBIT B OB O A ZED (7272 L EIFatoEmiE, F5a
MR L W) 1I8KD IV — U aH - 72), WIFI464E (19714F) Ik T24
A B SAENEM S L, Pk 4 4 (19924F) SUE THMER#EDNBM S L7z,



HRBEBH R FEHE OFIFH—T 2 ) h ik Ol i — 39
DUFClE, ZR2NofE % T 5,
2. TAYBEOKEDRLE

(1) 19345FREHE FTEDHIE

T BRI B Mk AR SR B DA

L9344E FESIT [T CREG R BB ASEA Sz, 2 LC, #kFBRO®K
Ba ) O, ENEESNG IS L3 2B DA (1255, 135(2)
H) Lan,

193440 flsE o B, ERERERIG IO &AM 2 S5E5123 5 2 L I2dh
D, Mk, = a2—3F— 7RG P TTS OB 2 L 7Z o 7o D
(Seligman (1982) at 73), MFEERIZIEH L2 iEkdfrbh/iZ B &
En,

A4 Za2—=— RGBT B RkRR O EB O AT

F72, 19334F (21, =2 — 3 — ZREFRIG TS B3d 2 1157H O & THME
KBS ERII L TREELTHB Y, RS mEIR 21T &
V) FEBEDAT LT\ e F D780, 19344EFED 3T X B FEIN 221k,
=2 — 3= 7RG T DA O EERERIG BT B 2 81t 0 5 5, ki
BIREAT o TR Do 2SR EZMREI SN L)oo/ 8 ThH b,

Y RERERBIT S A MR LT AR R

B, UHMOKEFERTIE, AEICOWTES L CRITHRER MM %
ZUDRATHEICD, RBBRES Z R L DMET Sz, 19344 =D
SO 720 OBUEN % %1 (Seligman (1982) at 99) 2L - T, DIk
VEEN % D572 (Guttentag (2013) at 164),

14) DLTFoitilkid, Guttentag (2013) B L OALEH (2012) 1289 L 2TAITKE W,
15) Guttentag (2013) at 163 ; Gubler (2014) at 420.

16) Seligman (1982) at 48 (723, PP 232t L T 72d1360% L) .

17) Seligman (1982) at 83 ; Guttentag (2013) at 164.
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(2) 1936%FHIE

T REEREREATSAT R R RTEM

19364E2IE T, 19344EFE155:(EASEIN S, AFEH T T19334E 312 &
BEATRR AT o728 b, MEMROBZE 2B L Lotz 2721, #
TR RFEH DA IR L LT, AT EATo 2558 L OF U OFES
DAEFEDS (BFEAME R —AT) 200/ FVELETH 2D Z & &) BIFRE
NTWie, F72, WBRRFEHOHMIEEL, UHKIEHFROBED (SBEAMHE
N—=2AT) 10007 FVERGi & rofz &L Ehiz,

A SATBIREH O e & & D REH

ORI, 19334FFERETHE > Gl 2B E 55 0L LTHLN
BT ENSEG, 2L, FHodizid, 1933451, BITHEICB T vwb
WBMWMFBENHFAEL L Z LT HHMIE LTAY— FLAEDITKHLT,
19344F R IETE T 2 R E L TEB Y, MlEmETIEZ0 L) 2RGEEE
HELZBWwhL, 0L RHAE2SEMET20@bH 5 (Gubler (2014) at
420-21, 457),

7 REHFHG AT - OTC WM O KNV 28t 2 15 5 %7

LA, BEOTEERIZLIIUE, ZoWIEE, FERIGIRMOBES, K
O, FERIG T & OTC Wit OBS o [N bz s %h1Y Td
5LEENTVE, 2F 0, FATHRBH O & v ) MEM T2 % ShTw
72l Tld v,

(3) 1964%HIE

7 APEEEEE A

19644F2IEC, 19344F 2125 E BN & 1, APBRERBEPSE A S 7z,
Tabb, FEIC L AMERREZEOSELEL BEHEEHNS00ALL 2
DM OB N0 FVUETHLZ L Thb 72, MEFRREHED

18) S. Rep. No. 74-1739, at 3 (1936).
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T L, BEREABOOARMIC o722 & & SNz,

A RESERFATEAL ORGHIR TS O AR EE | SV 0B A

COYIETIE, FKECZ, 155D RTRERFIT M O MG BR#H D4k
HIZHEHEDP TONT, Thbb, BEREIIH 572, FEHRORED2000T
FVPLE &) RIS 7z, F72, IHEIEHEIL, GEROFEHRORBEEN
1005 RV & v ) FEEAHIBR S, b DI, B8R I H3300 A A 12
hollbkldNiz, 2V, HREEMIVEREREORELZAH 2 5N,

v EEREL OTC HHORE L ) BlE

EC, ZONBREPEASNDIZES2HIE, BEEREDDIZIE
TEIRBARDSLEEIZ L V) T EDHERIZH S (Gubler (2014) at 426),

ZOEHELT, RKOL) F:ErH L, bbb, OTCHHIFEL,
19614F 121, OTC THHI SN D 7 4 T 4 iEHDEFHIIERD61% % 5
TWIZb b b3, MEHRETION RN E o T/, 22T, Th
FHBORGEE L, RN IFOmY TGS s b o L kOB %179
Z LiZdh o7z (Guttentag (2013) at 168)-

I MREBEEIHG NEEOER S - [4) ORELE

ZL T, ZOHEDOELEL % 572 SEC OFFFIFAAREE T, HimIc
WFEAROEESR (public investor) DA D SO L TrRIHHI O R &
THLZENLEF LA, RIEKTHEIC] MoMEZFIEHF SN R, #H
BIOEHAFEMEE VIS, T2, ERNRRBTFONLO L
THRITEIZDDV AL VAEHEEZH T Z2VE )T 2LV BE»S, dHE
LSOOI ET RETHL & s8N/ (SEC (1963) at 17).

FEHETIE, T4 (public) ] &) BE&ICREMUT 20 L) e Biloxt
ReETHIME L LD L, BHWICIITEES (market activity) (2B
% BIEDSHE I T2AS, HEFN O FEFIIETTRE 2 B0 % F 137
WEHOREEIZOBE N CTHBENZIEREIZIE 2% & L7z (SEC (1963)
at 35)

FEHFICBWTEmMS N7 v 7 — MREOREEIC LU, HEKEI
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FIEUAE TR CFHBIBI R S 1), 300 AL L DRRFE A B BRI DV CIEEL |
EHEIEFRETH Y, D, 300N EOIED E M AR OSHE & A le
FTIEDPTEDE LT, E72, REREEHRIRE ORI IREZ BRI 2
C AMERMEDINEL L CREEFHVILET VWL, REYTTSH 5
&L Tw/ (SEC (1963) at 17-35)

COMBEHRETRORE D, RN ETETEIH LD TIEZ WD,
HERICER T 52 L0ERD, HEREBHOEES, twTid, 8] 23R
THRELEETHY, o, BHEIABEMIEHTERICZ 5 X9 IZHEl O 5K
RSO ERD Z LIl D LERmICEIH I W2 LiE, HEAD
ML B o T, BIREV, %5, OTC TIHRICHGI SN TWnS
V) FEZFIRIC, REHTHBIOHEMIKY T2 DEP5TH L,
HRAHREDS L T LT ED B 5 &) FEam L SN T e,

B, 1960 ELEDK, Ju—h— - T4 —F—DAF)—FE— AT
MRADREBEEFHT DLV, N7+ T4 AN 7 LT LESTn b
HEEFNTEBNLEBI ML L, Bk T8 E FERAEEBDSTHEL T
CEVIHIEDSRE TV o7z, LA L, 19644FC0EIE, C OFEBFBEITIES
T AHZITH 7z (Langevoort and Thompson (2013) at 349), L7275 T,
19644E LI Y IFDIRPLUC BV T, BRIk EREED R S /2 2 L ITHRIC
I 2 2o 72

(4) 199940 NASD #RBI%KIE

7 OTC 7V T4 ¥ F— FDOFRE

ZOHBODEHTREFHEZLLT, OTCTI T4 VK= Fodbb, T
1990412, R=—Z kv 7 (Penny Stock Reform Act of 1990) % 5
FTHIZLINZZHDTHY, OTC OEWMEE SO L 72012, WilEHR, A
FLOFRRE T DY AT LA TH Do 19984:121%, B HrEEIEEA6,0008L 1, 1
HPE5e 413 2 FOVELE, HEERMMFRZES00/E Fv &, e ) K&k
#7257 (Bushee and Leuz (2005) at 238).
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A4 OTC 7V 7 4 ¥ K= FOSMICHIRTES T 72138 1 03] % @i

19994E, OTC 7'V 7 4 ¥ K= FIZBW TG SN TWICiERDBITEHT
D4 Tlk, NASD (National Association of Securities Dealers) OHHIZLIE
WX, MRBERAREENCIRT 220, F720E, OTC 7Y 74 Y R— 6B
M3 220BRGEL N2, 2 TEIMREBR XA OB R 25 72
DT, TOWEIIIVEEETII R PGS 2L T V- VISRV EF
Zbo

ZLTC, TOWEDOMER, HIFES6004E 2SS B RBLHNC IR S $ICHE | &
NTW722h, €D 4503 UEDOEHA OTC 7 714 ¥ K— Fpb DR H
TEIRL 72

COWEDEFE L TIE, OTC his TORSRTEMAFEEL T2 &R,
OTC 7V T4 A= TG ENTWDIEHRIZOWT, NASDAQ L0
AES ERBRD T 4 A 70— % —MThiILs &) HE - IR 2 B E RS
FoTwaZeilonT, NASD & E o Tl w) HFEIH o

19
7z )o

(5) 2012%F%IE

T AV ORI

20124£ @ JOBS #: (Jumpstart Our Business Startups Act) (2 & AE21E T,
19344F FIE 2% 05 TR 1256 IH DAV IR HE |2 X % fififoe bl 7= 367 D FE A SR HE57%
manz,

11, TEERD, T T L LT, SMREORBROESE W/ -TIET
R E2 2T AEE, UEEEBORIL, BELEOKRFERIZEI Y ML
I kSN (19344FH:125:()3H(()7) o

85212, FEEREEDORTHADBOOA H2000 NICEE SN (721, 7%
SEFER [accredited investors]® T2 WHREAMIINLL T TH BHAIZHRS)

1l

19) Bushee and Leuz (2005) at 239 ; Guttentag (2013) at 169.
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(19344F 2:125%(8)3(1) %5 (A)) o

%sm,75@F77>?4>7umtfﬁimﬁot&§%m,%E%
HOBRERA OB SN D (19344E15:124(2)TEH(6)5) o

B4, BITEHRITOWA, Niﬂﬁ@%}ﬁ@%&#%%ﬁwén
PRS2 DREHBR TR VAREIMOIALT TH LA IR & v ) &
#ﬁméh&woit,%ﬁ%%%%@ﬁﬁ%@@,%ﬂk@@&<,mm
A& &7z (19344 F125(2)1H(1)5 (B) o

5512, %E%ﬁ@%%%@%ﬁﬁ,mmﬁquLkéht<w%$
B2 V7)o 72721, ZOREHEOIEMEL, SEC HEAITHEE D UIE &
NTETHBY, 199640 SEC HHI12g- 1 OYIETL000/5 KL 312
AENTWiz,

A 500 \FEHE 2 52,000 A\ FE A~

COYIEDHF THRIZEZE 2 DAY, 500 NFE#E 2,000 N FHE |24 S 7z i
THoY,

500 NE:#EA2000 NI 72 2 &, fERTH T LY L-atkas, B
FIETEDL LD Do ¥ 5, Facebook 7 & DELAEMD
i%tf:iﬁ%m®~06:ci, AVEFHEDSOONE % ERIY) Z 9 127k 5722 &8
HolehbTHBHY,

ZLT, TA)DOBRNHOBEORIIZB T, EHLET, A%

20) HAAATHIUZL, 10007 RIVDLEDOEEZEZ S > T D, £IN200 RV EOH, A THIUL,
G RES00T FVEL RN R EETH %,

21) Testimony of Professor John C. Coates IV, John F. Cogan, Jr. Professor of Law and
Economics, Harvard Law School, Before the Subcommittee on Securities, Insurance, and
Investment of the Committee on Banking, Housing, and Urban Affairs United States Senate on
Examining Investor Risks in Capital Raising, December 14, 2011, at 17, available at http://www.
banking.senate.gov/public/index.cfm?FuseAction = Files.View &FileStore_id = 1d24b42e-3ef8-
4653-bfe8-9c476740fafa&ei = 9yq5VPmMIASD38QWw74GQCA &usg = AFQjCNFIYugBRgOMpFT
1SWPHLfR48Sumyw&sig2 = 5vUqwrpD4NgwPDjc29rssg&bvm = bv.83829542,d.dGce.

22) Guttentag (2013) at 171 n. 108 Rodrigues (2015) at 1536-1538. 7272 L, Rodrigues (2015) at
16470%, AMERHEIZRE LS L2 ) 72006 IPO 24T - 720 BEED D 2 RAL L &k 2 % FEEE 12 X
BTV ERERHL TV,



HEHEB 7R B ORI —7 2 ) AL L Dz il — 45

b, T, IR LH SIS, RDELSEERHET L LIRS
R H %, 728 21, SecondMarket % SharesPost & 2o 72, JE L&
HOLI AT 45T HEGITA2THPERELTBY, HhIERZZOKOHE
WOREREZZT DI LN TES (Pollman (2012)), F/z, BEFEOH
2OV, FBATHRBHOMEE S s A%EE2TbR LD, SECHHI
T4A IZ X BRIV Ex o T, M0 PV OBEEMEEZITH L8
WHETH 2%, ERDELLEDHNS ST 5 &, MHRRITON TV AW
TET IR L TS AL, TNERBIONRETHEV) bDIE572DIZ,
20124F IR I3 4 T eIk & 7 o 72,

COWEPTOLNLICE s VEERITIEILALLZVWE ) TH S
(Guttentag (2013) at 174)o F#H TlE, TV —HFHOEE I K X
SharesPost ® CEO #3500 NZH#EDEM 2 HEE T HAEE 2R TL Tz 2
& (£991UE, SharesPost TOWGIDHE 2 %), ITRONY F ¥ — {3k
TIREEBICZ 7 A T A A T2 EHE L, TDHIZOVTOIIEHNE
DEMOLEFED B 5722 &, FATEFIIREIT D72 o THIEIEEDREFIZ T
FTBEET TV 22 L LR STV,

3. BFREDBIEDEE

(1) BRFI23FEIEHMG &

T 245 TIRATEEFEITSAL OB LR

HATI, BRRIZ34E DREHIG | 5:245: I E BEER AT AL O FI O A7)
BUE SN 720 AEERHEEOMBEDTIE, [HMEEREHEZHx L T
APHMFEROBREZHS 2232 HWEAFHESLO] (IUTF (1948) 41H)
EVHIBDT, BITHROT 78 =T v HiZh -7z

23) Guttentag, at 171-174 ; Langevoort and Thompson (2013) at 348-51.

24) Guttentag (2013) at 174-177. %72, Rodrigues (2015) at 15411%, $47¥ER OO — GBI DK
ELT, T2 8TOEEMEE, SUTHEIC X 2GSRI HEET A2 2 E0hIF o
OAYARRRE ¢ ) AN
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A OB R hro7z

2N, kol S EZ T L L v B e r o7, A
MR ER NG O L - R ITE I, T sEcoo®ls
BIHL, 728 2 BRBAETEITEOEMAFID WA L, &5 VIEHMEE
HO—TOENDOERIZ L ) FfFERIRA B L7 EIS ZoHRB %
TND LN TE Dol M, AFMFBITRAHOEENEY L 20N
1E, ERUIEL L OBREPWTY, F72, HEICRHEI SN T/ LTHIR
MBI o7z (AR =HlE (1971) 73-74H (HIF3ES)),

7 11850 LI filisE F s &

bobd, DEOFIIATEEREITRAAOHEEIOVTORIR YT S
bOTHL, EHEHOFEIIZOWT, &{HEN D> bIFTldk <,
LREDFEHIG 1118512 BT, Ratticid, RIAMREARREH % 5
FHG IR T 2B EN TV £XOLE LT, BIRTREHIH
(&, 245 L 118LKIIMI L7272 L, ARMEEICHi s N L HThIlAE 572,

L L, 1184c1id, 245 EELEWDDH Y, FTEGFTOMNRER-T
Warolie ZO72®, 11850 LI AMREFHEH L, IEMMEOHEROB
HTHhoTwiz QA= (1971) 748 (MIB%S)) &, Tot&ae
TWwawnEFHliSTwiz (BA (1971) 53H),

DX BECDD Y, FOEMEICHE D2 LTY, £k, B
B e IR B RFEB AR SN T2 2 L ICED ) iE v,

(2) HBF46EHIE

T 245\ Byt - JEEEE SRS A BN

W2, IBFI464FCLIE T, 24512 E¥astt - IREHE SRS OEIASEN S 1,
118%IFHIB & Nz ZOIEIZ LY, EIGSHE - JEHEHSHOFITH
0 78 S G EEAREE IR L TV 7285448, #i/z 1A MiFE A

25) FEFING RS (1970), A =4l (1971) 17H (Hhil%ES].
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TR L 2T IER S % o727,

4 IRHI46FELE DO &

IBFIA64FE S O — B 22 B 50X, T IRFI404F o 111 555 2R 560 o 45 fili e 52
L, TORBROKREAEI L LAEMAESmILE - AMEEAREHFOEL O]
G =ty (1971) 17H (MIBHEE)), WETHOBE (EHat -
BitkAgL, HE, BER) ok, HMAORHMEEITEOLE R & o 72 FH
Ndp o727

A7 S YN R

B, WHHMCELILEDOBZ, 3 TIC7 2 HIIFIVEREEA ST
722&bHY, HEATH 2 EARS 1 EHAMU 2 OERB0ALLE (O
EEANIZDOWTE, RIBTEEORERA200ALLE) &) KLidETEAT S
&, BIU, AFREEBITSHTIENEBEORERMEL T L L2 BEIETS
CEPHEENTW L) THDH (WIHFEII0FI0H 7HAFI 11, 2
i) o

L2 L, SMIIE S AUIER L o 720 EH L 2 d o 2B & LT,
IR E OWEET , FERGEEE AT 5 (JVREREDERZ T L7z
FICEREN, TSR VEIZEEESN WV E W) EERTHHET 2), 3
FFHROT 75— 7 —30ETH L, L\ EIZH o7z (A= (1971)
75H, 78-T79H UAA%KE)).

bobd, IEEEEADRREYICHL T, Vikme LTofHALH -
72 (7zE 203, oA =%i% (1974) 59H),

F7o, BED B L Twh WSt oA MMEERE, EEING [ 2 FHE L, T
EBEIEL L) LI EZHLHFHEL T, 2oz, JHBHEES
DLBFET UL IS T S L) 2 OFMREREI ST 5 2 &1,

26) WA =1l (1971) 19-20H (MIEIEE, WASEE), %4 (1971 6 H, FEREG IF#S (1970)
19H,

27) [HPERHETIRIBEEO L WAMRESR S G ENL 2 LIl b L) HEPD 5] GEFRIG I
Akex (1970) 20H) & &hTwiz,

28) WA =g (1971) 80 (WAZES), FEHINGI%H#E (1970) 20HZM,
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FHEL (AEHHNIC L -0, ks Tzt bz b,

I JeHEPEICE ST B

SC, HEmMICERE R 12, BAMGIECIE T, [BI/ARH]EE 8 o £ ik
ELCREHROFEE L W) S EICE ST BV Cilian ) G =#IE (1971)
82H (MAKT])) Shiztw)hiddsb,

AR CTEES D 5 (AT (1971) 42H) 2 &ICIXEmiER w7
AW, ENORE ST, [HlFERE L EOR IR OFATT 2 A%
LRI EEA BT 2D TH S ] (A =g (1971) 82H (MA%KS))
LEPI I NIz, UL, HRIICFD L I IZEZONTORE ST, EBIC
FAMAESE HE O SO FATT A MR IZEEE L CmdEEEr a9
BRI LN E ) T LD, FERAG S (1970) 20 TR s Tl h,
TPk R IR T A & L CRAGRESRITE L WO DS ERIRINTH o722
EHHEICHIL 7272072 L9 Th %o

F 72, RISEHRFIT AL OMBR I OHBALEL LT, 245 1 HEL
FEPEA SN, AMFEHROTEER»E L D5 (255 EMETER) &
7o o T2 BAIR R EE DR (Z ORG-S5 b LB EEIEE
T2 EEBBETIUL, RBRTIEA CHY) shaZrlnoY, ik
HBES, [REEOKDSAEU 2 5 & VRN ZOFBEMED 2 7 % L D
SN 5THD] (BA (1971) 45H) L LTHBY, ZoORMIBHORRE
DFEHE LT E DB S B S LTz,

B, ZORMFEHORBROBOGRMNERE L TRELEDOT L HZR S
NTwiz (BEEROZEE TR H L oEESICET 284145 1H25)
D, MELELOKRTEORERLEL $5 2 EDBROFIRE 2> Tz
DEEDbND,

Pbo X512, BBAM6ELLIEIC X - THtB O H 0 5 kG B /R 775 O it

29) WA (1971) 46H,
30) WEAI464E 5 H14H B 515075 12 & A CUIEB OFESIG 11T 4 4 4 2 Ho R oO&MH, B
LU, LR E AR LT B a5t S RARICETRER RS H OR MBI RIE SN 5,
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HEERDEV)BEPHLENTZE VR Do BEEOVFHYE S [ fiFE
FEE O HEED & 5 HMEESOFIT S ONE L RR T 5 2 L 12
»Hn] (D (1971) 43H) & LT

(3) F4FHIE

7 AVEEEEOE A

TR 4 FCIE TR 2445 1 TH 4 5 IIPBEEEDSEA SN, WEOFTES
HA5004 Ul E CEASHE S ML Eo&t, AMEEsEE &R
EEH) L Lo, HRORAE L 2 HHIMIE, #FE5 FEMICHTE B
500D E & 7 o 72 HEEED H o 12BN TH S,

1 IEOHR#R

ZOBEAORIE, FEEOBMIRS L Tw5, bbb, HEOIE
BFHIEELTWw R0, ZHOBEEIIHESN, THPEEEhs
ED L) BAHFIZONWTT A Az 0 — U v — I L ARG EREL D
72O Thb, 5B, BARAGHS MUKW 2 IVEIEEIZ X 2R BOGRIME T
L, BRICHEIBAHEZZEE L COZLEINTWD (T4 A7 H—
Uy —/AZES (1991) 38H).

v EESEATROYE

COYIEX, WBR46FIETEHATE ho/ob DR EB L7 & v )
DYIETH > T, HEREDOBITD S OUEENEIRRIZE L T2 HAT
bIIEZ L EbN v, 2872 513, ERERSOBANC LY, P
A FYOEF OREFIG [0 b & TIRAMIEAREEFR BT ¢ Abhwatt
OBUNZOWT, HEEMTHEY HI L 32 I5FRE 1T 2 L0328k &
NTRY, ZORBAEIIHO TRWE SN TV sTHDL (il (1991)
401H) o ZOMHT, 7 A AEDIGAELIED, OTC HHDIE &) B
FERY R EICHE L TIFbN 7z L E RELEVD D D,

I HEIEHEICOWT

HVEIEHE S FE SRR & 70 2 3 O IRER O fliGES it & O F 365 O I
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(i) L, MRBROFTABEBDBOONKM % - 726 & Sz (RESEL
FREIITT A 35D 6 88 1 TH) . FTHOISERLME (5000) &AL HE (300A0)
WZEDDH LD, BRFEORENLERZTRLS L0 EBEND
(il (1991) 401EHZM), 2B, WEOFAEBHO N 7 v ML, E£E
PREFMETII R, MEABEETH D BIREF16503). i, %
THROEHEZE L2720 TH ), 2L 2 IEFHHREIMELELL AL SN
TV, IMERREOBRTIE (728 AEBBRESMACTY) 1 AERD,
LB s TWz (K (1993) 21H),

F 70, SPEERE - SEATRIRBEI O KT X B YA oM k@ T B H
(Fhlir) & LT, 245 1 B LFHT, HMEROMAERIZE L K
(26%0) Lo 72ph, HRTPOSHOEE, FERETOSHOEE D H
EEI N,

(4) ZOBOHYIE

ZOHHVL OPEERYIED D 5705, FBEEOHM» HIRHFES % 2
Dl FEARIIZEE L 22\,

T CPRBUIBFUIE ¢ AFERER AT ARALIZ300 N FHE O i Ak kA

9, SEEHEOVRISFELIEDIRIZ, AFIEFFEITSIHOFIIZ O
TORMBEHOHBIEENILR SN, UHFRFEL GO S FRFEOLE
TORHBIZBT 2 EAMEESOFTE & EAB00% A Td 256 H0EIN S 1L
72,

T A BT, AMEIHEANE A S N7219644ELE & o T Tz
BEMEDHE SN TW2h, HARTIE, 4HER#EDE A 104D ERE - T
L IZOYWIER Tz nw) T8Il b,

A SPER04EEUE @ 500 AFk#E A 51,000 N FEHEN D EH]

W2, PR0FECIEDRRZ, FVEHEMEIZ X 25 s O F A RKEEIZ BT 5

31) A=A (2006) 445, AFF1=%/# (2007) 31-33H,
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BB OFTA O ILHEDS, HEF D00 A5 51000 AI2H] & LiFshr, 4
BT D X VBRI S N/ARBE, [THIEBSEA BT HEARAE L, AiliGE
HMEEIRMAHOFEREL ST A ABE L 2T LERH- 7] (B =
B =1 T =/UK (2009) 68EH) »5H L ENTwb,

COWIEIZT A ) H OYIEIZTEERT TORBIRMTH Y, JIEEEDRH
(2B LTI HAREEDSEAT L 72

v SER204ESIE ¢ T a T i oAl

F72, U CPR0ESIEDBZ, 7o it ORI ey, e
PERINTEMFEFRICOWTIE, FVEEEICB 2REOEERD N 7~
FHEICO &, BERERONRELERT 5 2 E8RBo 5N (B0 =751
== F=/UK (2009) 68E),

Ihd, HEROFEOREOE %, IEEEOREOFTEERICA Y~
FLZWE WS T, 7AYAO0I29ELIE L IETH Y, 22D, HARED
FAT L 720

4. INE

(1) WEDTZFDEVEHBES

HRORE R BT 5 &, BUEOZBIGEVDH ), 7 21 5 OYIEIS
IEBRM M - BRER D 5 D125 L, HAOUIEIZHEDEITT 5 L)
WD 5,

Thabb, TA)IOEE, EBRICTETSIEAET 5012, MR
TN TV WIEEIL, THEHBOMRE T2 &) B THEIIENI ThIL
T & 720 19344 FEHIE | FTEE O 58 OB IIZFERIG AT & v 9 BoR et 1l
WAL Tz L, 19364E2C0E - 19644E200E Tld, OTC Wi A3t ili
ELTHEL TWnlZ, MEBRBEIONSIE o Tn/z0T, Ihx
BHIORMGIZED B L) ERN BN - ez H - 72,

SHCH LT, HERBEEL, 7TAVIEERZLCEEn)I ZLddY
FEEOBELENHHIT LY &, HEN R LEEICED CWEThNTE
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720 MRFIA6FCLIE S Pl 4 FUE D, Wi b it PO & W EES & fk R 7R
HEIOWRETERELEVIHEAIITZON TS, b A A, BHI46E
BIEDRRICIE, RS OREIRENORIL & VD) FERE 2 EIX - B
HoleblFTH DA, P4 FEREITE LABEEN A X ) SIS
WERTwiz,

bold, HARTHHETLEND DD, 2iU, YHEEEORMD, HH
SEOHEMRE (BIOREHAL) Lo oh THIE SNz &) B
Thbo FEEPKET HI2H72Y, JUBIEEL 72 L TR RRER 2
BAELTLE)E, ZOIAMNPEBL L ST, FHELEORELXTIFTL
E)BEND D LG, FUEERELRINT S L) BEIE, HATHRELT
Wb,

(2) SCEFREOIR & AREOHRE

Db S, OFATHRHE & oMt @il z Ry igEe LT
OREL, @MBEATOBBER 2BEIRRAEATIC L 2 A, Lv )
3DV TRD &) B HAREOH#Z I/ CTX %,

Tabb, £112, BH2MEWIETIE, AMEEsE s A M s
ORisEE LTHMBESIT 5N TWds, 74 HiEofZ s LTELd LbIE
TR do7ze BRERS, 72 7 TIE OTC Iz 2 8E %452
Y & LT, BEREFRFITEHAGRIIENIZE V) HEDGH L5 5 ThH
b

LA, BH46FEUIEDBRIZ, RIEFEHFFEITEAII OV T O iEELsH %
EWV)EHASINZD, TELDOHN, T A AEOREICEENTH D,
7oL, FOHRAE L L C300 N FEHEANE A S Nz DILTRL 4 FSOE 72
5, HF46FTIEICB VT, MkkBIRBLE & AT RRBG O & 3 5 5
fEAHITE E STz Bbh b,

T A AEERMESZ LI e VBT ERTT B LT IUE, BATRIRSS &k
BRRFEB OEEMEL, HL T TRRENIZZO L) ik £ LT 5 I
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&Eiéo%ﬁ%ﬁﬁ%wﬁﬂiw#:%é&éﬁtwbﬁﬁ#%AtﬁA
121, FOEBEIZOWTHERN LRI D 5 DI TIE v AR
S GRAKSER) MRFRRE SELREDE) I, T LARITRRH
HIOBEP T HRELDTH b,

12, AMEREREICOW TR, 7 A ) A O1964ELIE DB, FRERE I
5HEEICAHBIBIRR DS 2 &\ ) AN TO N CTE Y, WERT, RErELR
FTIEE LTHRET 2 2 &b ho 7z, 72720, 2O OTC TR &
NTVLEMHTH D &) RTEDD <o

L L, HETIZZOHHRD W<, SRR MED R OIRE L L CE
Y ohr, SEFHL. Lordb, HARIZIE, OTC THHI SN LI, &
PH2455 1 H 2 5 OB SRS & LT EgaH & MR & IBRI465ELL
IECEML720T, FRAFSETIHREELEAT LR o7zt
b2 5P,

F7o, BIEICBWT, HRTZOIEREDERT L L 2 A 307k R
o Tibh, TAVATIE, EHEROBGSKRERL, FEKIFHE LK
LTHhRYNEL D0, IEEEOHBEREL M- T L Er R VES
H&H)THEY, TA)HTIE, HEEOD LRI BFIRE S5 &
I, DIEREY Lo TR neETHWwz b, HRTRZE, m#EkEics
2Zb LA T L 0LENH LD, EHTH D,

2, AV EE O FEE T E OB OERN 2B O HRTRE (R 5,
bbb, TA)IOEGEE, BRFEEVPTELZWE ) IZERFEE N
WYy (72 & 21L, SecondMarket % SharesPost) 2% 1), Ml Z 45 &
WA IZ 7 5 T de SIUIR LT, HARTIE, FFEHBZHEML T,
FNp s 7ai TSP AIR SN L0 PEFT S L V) HFIZ R > T
%o

32) ZasAEEIE N H AR RES ARSI S AT SR A [T 284y (2015) 44H (MHFBES]) S
33) SEC 13#H12¢5-1T, Btk LIRMEL LT L 722 L 9)° ch‘ (723, MoBAl (Rule 12g3-2(a),
12h-6) Tid, FEEHREHEZEEL LTHRALTN2),
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M. 7 A3 OFFHOMEE

1. BT 3 2HRTOATF L HES

T AN A OEYAEOREGEL, §TIZHRBF /R 21T > T A XL 5
SALIIH LT, kB R B O RELR S 2 L) b Do, Lh
Lo T, WHETHOBF OB EEV T Evw) 2 e, —HL.
BUEORNZZo 7z (72721, 20124REE13kR <)o

(1) BLLEOEEZEL L TOMEHELEDOHES

Guttentag (2013) (&, T X ) REREDHNOMBELSE L THKRD 25
IR 5. $abb, B 11, SVBEEO SRR TROEML, SHTIE,
FEEIEHEDOBOREL LTI, BHIHBETERZLDICE>TLE> T
Bo 212, HHEREIZL > TEHORE LOBEM T 2B E 52605
ELTYH, FREmET A 2 oW T ORI R)E T B RE L 7,
COEHTHRT, INEHRTLHEE LT, REFFLEAOIE - Abk
WHEOMIZ, FREHIR - KRB RFRE T2 L2 5L L THRBEDOREEY
ZIFONDEED IEBICDOIT L2 I—RE L TWw5b (Guttentag (2013) at
195-211)

F 72, HHREAROIIEOBLEA O AT, RERICERT 2 LoEEY
HHT LR DL, Tbb, HHRERIZTANNVEE FTT74 7 —,
HEHL VS ZEZHIHET L7206 T I LICRY), BITEIZOITA M
REbRwrs, BREEFZITIUE, BRE T4 vy 7471k (1E
BINZAT) #hE D, L TAD, HEFDBVESHIIBWTIE, I
LTOAFIREATY, TANVEIERP BN VLT 52 LD HET
HH0L, FAEIHRIEITH LTORFRET)IA vy T4 T2RFLERTW
(Guttentag (2013) at 207-08) .
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L2L, MEHEDZWETH- T, AHNZKRETHIUL, FREISH
LTORFIREIN, TANIVEHEFEIZHNONS EAFIFIC R 2 EHRE, 71
NVEFEFEIIRLTA vy T4 TR VIETTHL L LT, FFNI
KiFTHEWIHH B H S (Gubler (2014) at 438-39),

(2) BULECHRFEZHEL TV I EDELEE LU TOBEFABBED
F#H

7  Gubler (2014) »E5R

Gubler (2014) %, V72 HiHd ORI 2SEH O FE P % 124104 2 AR &
B 720020, 19344EFERIEORMO MBI S AIE Loz & w2 iFd %
LaWEIRET 5. 2 LT, #iFik (adverse selection) HEDEHE LT
SRR EE 2 B e DL E R IEL LT 2 MM E 2 D2 L35 (Gubler
(2014) at 427).

STV MRIKMEOBE L ZRO L) BTy s THE, Thabb,
SALIIZEICR DD Do I T TIHHMIC, REENEEEHEE 2
HHELLEY HROIIIMEDD B 72012, HEEDPH L, SEPBRE,
BEEPZXTHIEDNTER, £ T 5L, HEFISH 2 FHWLE
DEFEL L THAZTIE, RYIRERETH-oTH, BRI FEIEIC
%o TLEIe 2% 0, HHROIHHMEAD 2 RIUL R BRI L o TRF)
Tdhbo €L T, Gubler (2014) &, &THO LHEFEICH L THLELV—ILT
kLB 7R 2 50§ 5 2 & T, IEWMOIRIRIEDE R S, SRR T
FTHIENTE, HEHICRE - BEHOEOEVWHPHETE 51289 %5,
L% (Gubler (2014) at 427-28),

1 5EM

7L, BIBOBRRELIT) LERIEP LV — Iz, BAEDR
A7) SIS N DL DT, FRSNLIERPEETH HMHERITEE D
BEREAZ DL L) EEN L THEIC & > THRO IR H T S L5 W] EE
HWiEH 2, Thed, —EOEMOE (72 & 2\ XIVEREEZ 723 5TH)
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WCBIRFEH 2R3 2 13, 1EMOIES RO & v ) Blrh S I3FHPIT &
BWENITEDND ., BRERONENEELTH D 2 LA HEHIMRZ T
FORD, FRHEIRTIE L VIE T2 S Th b, IHEHEE G- &
Wo 2 EOFIIIRT A2 RATH I LT, ~HomBERL LT &,
HEBER R CTHREE IEZE SN INEDEEEDS 12 > TR L2 BENHNDH
bo ¥R b, MTALAIHMBIONRE 2L E, HHILFOMIETIINZ O R
W HDT, NEMRPERSNDMHERGMET Y, KETIRRNE © 4
EBDIZZTME 2 ETET, K, HROIIHEEHRI NNV Z
NH505THb,

F7-, WMBBRE 7T v 7ETAHIET, WIRKORELY RET 5 &
WA= =bZEZONDD, UWFTHRFATLEH1Z, T /%
Wweklbhs,

Gubler (2014) D%, MHHRE 7 F) vy 7EFTHA =Y =L L
THFT HEROEH IR D, £F, =a—F— iGN YT 525
AT o TR Tld, BROBEHKEEIRET LY 7T NVELT
FEEL TV ah oz ) ZEDHIRE L > TVRDIETTHL, SV RITN
X, =2 — 3= ZiEREIG T BV THGEHRZ T T Ew) 2 L,
MY EEDPRBERETH LY TR DTS TH L, 72, HEHH
ARBHNC EBHRAY 7 F IV E LTHREET 2 2w ) ZEbHiftE ShTw
Bo SHLRTIUL, HEBEHIRBL OB A AWK E ORI 2 5 %% \»
PHThb.

HRBERRASY 7)) v 7 e LCHiET 5121k, O3 7 ) v ZIiidax b
WD, QREOZ A FIZE>TYZFNOaR ME) (BEREIZE
TA MK, BEAEIIZTIAIDTE) L) TEPLETH L, €9
FIUL, BEMEORDN Y 7)) 7 afrw, BEAEXS 7)) v 74T
DRV EIZRDZDT, Y I7F) T a2ToTWEDNE ) pE ) MW
JETREOH L EENMD ZENHEDL L) 2 L2k Y,

WEBBR 21T 1213 T X b2 h b D TODEMZI = T725 9. ok
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b, BRHIBRV = VB WIRIICBWTIE, 2O A MPSITEREL AL,
ERMETH, L2 IIRHMRELTo CHL Y BEA¥ L HE 5 NE Ok
BRRZAT) S EDTEETH Y, QOLGEMH Sk V. )2 ThE,
19344F 13 72 LRI Cl3ai i kB2 LTz (8T 7L —Y =25 Bim %
119 7= v FH§Ic k> Twiz), &) @75 Gubler (2014) Difism% v
TFVyZTETIVE LTHEST 25500 ER L7259,

AR LT, 19344 Ml 20, dkbe R BN ER L7256 121
SEC |2 & & ffll#k, FE, HEREE V) BEEIEET LI LLERD, H#
BBREEFTHIAMNDPKREL o7z (DOEM). 2 LT, BHEA¥ET
HIUSHEBE BB 24T 9 T A NI IR 25, @54 b7z,
Thabb, BEAEIMGERRERIGER TS 2 8BSV 010, fkR
AT T A MDECAS, REAFEIIE R RBENER T 5 2 Lo v
OIZ, MEEBIR 24T T A FMRV. 25, MR REINSY ) v o
ELTHEET 2L V) e EZOLNS (Paredes (2003) at 470-471),

L7h 5T, ZOMEKOA M=) =T, T CTICHEBRZRAHZI2AT
b TWiz= 2 — 3 — 7RG T EGAEIC BT, BEEBRTY 7
Vo7 LTHERET S L) Ik o 2T RekE S 5. TED, BENZER
ATo TEWhholz, =2 —3— 7500 [T LA O FESE0 [T B3 i3
(RS LT b kBRI R 2 5aH 9 5 2 L3, Ik & ZBAR A e Ve D E D),
HUHIOHPA % JLER L T { & ) FEUUEORSE % S F RSO & v )
BECIELLTE 2L ) MEREICBW L, BRKEEOMRN & v
BN Y 2 v KD B b,

34) WHEIKE Y7 F U Y ZIIOWTIE, M (2014) 418 — 446 EH 22,

35) &k, WFIKE T 77 v T OBE SRR A A D Z LI, RO 2O OBEBREVIRIE)S
Hbo 1T, MEBREIT) EDIE, BITEOBERICZASNL T ARIFIUE, 273 v 7
%5\, 2070, FEEED X512, SITEOERICL O T ISR REHE /5 ET 5 %
I, TET 7 F) v 7 E LTHREELZ VW, 2B, BEMEDZOIZIPO 21T) Lrkwnk
WAIRINZH 5 7255 TPO 4T -o CES Lz WISt d, HEMRE V) P75 V7
BIIZEIR L TIT o TV A DI Tk W b, EathIiE - AZEFERATE M2 X o Tk
BIRFEH 2 A SEL N =V, MEHRPY 7 7)) v 7 LTHEELZVWITREDSD S
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2. BHFATOEERESR

(1) BREHNEER

T AN I OFEFUIBWTUE, RO % S REF O R, FRE
fll, EEDZ LT EZZTHAENERETIEL L, EHEDIHOE
=ZFHIE R DI OBUT D BIRHIFIR 2 Z 2 5 RE 2L ) HENIA £ o
T\ (Gubler (2014) at 429-33).

RO GREIBROAERZ L, ROXIICEEL TV T4b
L, BITHEIL ECORERERGERETHARTLIA  r T4 723 oTw5,
% b, ST, HEENREORNEEEL T, TOREHOiifE
FENFICTLEIDNSTH A, 2% 0, HEATER NI HHREBR
T4y T4T7EFEoTBY), HREMRLZVERETEERKXTDH S
CEDDHIENE, KR, ETOREDER (FOLEFBRENELD) %
BBEENHDZ ENTELEWVI DIFTHEY,

Lo &b, Beyer et al (2010) (&, HISWIZREBEDIEBRFRZ1TH 121,
RD 6 ODDGFEMUNPRLEIZLET D, OFRIZEAPPPE W L, @&FEI
GRS 5 2 &%, HEEDHMoTnDL I L, OFHOHMMR % 4
TOREEDNR L L) IHERT L L, 2L T, SHEHEEENED LI
ZORREHRT 200 % H>TWD I L, OFEZHIIEEOMMZ R
L7esoTnb 2, ORIIRMIERLEE T L TREETES L) (12

(Paredes (2003) at 471 n.254), #5212, 728 ZIEIHT ATy 7+ —A A FEFHIRLS
EpELT, BRI IA MRS LTECLE) &, EUMELMRATEZIT) &
NN, MRERIE S 7)) 78 LTHREL % < %22 5 (Paredes (2003) at 472)

36) i BRI EE O AR S L LI OISOV, YLEE (2011) 338—51E, JiE (2004) 16—
192 H,

37) Easterbrook and Fischel (1984), at 683. 5 il B 7k & AN 5y @ ¥4 & L T, Goshen and
Parchomovsky (2006) at 755Z: 14,

38) Grossman (1981) DFEGHFTEEHZMIZOVTOETF IV TH D, TNz &t - RN ED 71
A7 0= % —OLIRTEIHRL-H0L LT, 728 2 138K (1998) 371-372H, #H)5 (2016)
258 — 263 EH &,
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FIRT A2 LD HkAZE, @ATIIHEMICHEHEORRZMOTHZ L
KRNI, THEY, 06 2D5MEH &R TIUE, StidH%E
BIZBIRT 2 DI TlER Ve ZLT, D6 20540, BHEIZBWTEIS
Mi7-3NDbIFTIE RV, LA o T, SHPHBWICHRT % &) i
i, BIEIZEEY L T RWITREEDH 2 2 L RSN T\ 5,

72720, BEMNZERPLT LAITHLbN RN & \vo T, FI/ROEHD
BEHIZELHLENEDITTE LR LIRS T2, BRZmflsE5
ZE RN AT AFERBE LAY, T, RHAME T 5 HER
BREL VD, TO20, BEIBIRAIEE LWL ) 2, ke R FERRE
(252 BB D) IFHITA2ONI L > TEDL-TL b, BFEFTO
EZh, BFRBHICHET 2 BAMRSIT T, HELILETZ VR
SO IV E WD T EIC4 S (Beyer et al (2010) at 315).

39) Beyer et al (2010) at 300-304.

40) Langevoort and Thompston (2013) at 366-71. = D ICEI LT, W< D0 H %7 FiE7Eid
HbHo HOHDTIE, BRHEAPHKEROMFIC o3V AR WETEHDE LT, Stigler
(1964), Benston (1973) 25&% V), /5T, FHEATLIMEDY A7 DPET L2 & &g
HHDL LT Jarrell (1981) (7272L, VA2 OFEWEEOEPT LHBIO T 2 N S EVESIC
W E R WITHEE D 8T %), Simon (1989) (72721, o a A M AE L o728, il
D\ OTC HFIZ) A7 OBV EEI RN RS IRHT 2) d 5.

DL DTIX, 72 21E, Leuz et al (2008) &, HEMIZE Y7 ¥ — MIBITL7 (Going
dark) &M, TOBREREHELILHEARY NETHARY PRI T4 24TV, ZOLH) &
HAWER A FADRE) ¥ — U 5AELTBY, HEEIIREFIRS R b2~ AT AL
FHET 2 L VIR EEENTH LI L EMEL TV b, 2720, YA FADY F — 238
LEHE, hoHl, 72k 21 SOX oMM % #iF 72w & ) BEF I ANFREERL T
WEEW) IR, MEROBREZ T R hb 0w 2 id, TOSMONROREEDR
FLARENWE V) V7 FLTHLEVHBHICE > TOIHMTRTH Y, BRI ERTH D
EWVIFEHE FTET A BV

72, Bushee and Leuz (2005) (&, NASD BLHIACIE 217219994 (LRLT 2 (4) &)
DFIET, OFERD SRR E LTz &tt, QWIS & o THBIRR Z G L 72 &4 (0%
D, HMEREEER 2L T TOMBIRE 35 2 LIC Last), OfFEREITb I
OTCBB 7 53BH A Z L 238 IR L 2 &0 3205 7 T — D&MD W THEIME 21T T
Wi, ZHIZENE, QOFROSHIE, BE) ¥ — P AF AT, L) I A PITKREN
ZERRIEBEL TS, )T, OOFHAIL NASD HHIOUIEDRRE TIE R W SEEN
BERZF VL b5, OOFHD) ¥ — S EFLTHEY, #EEEREH O EO/ERIE
DHFFEERBEL TN D, 2B, TOMEREZIRLANS, FEHMlidfr LiEL 352 L 2RETS
% (Guttentag (2013) at 202) b & 5. ZOFHIE, Bushee and Leuz (2008) |2 XiuE, #k
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(2) &R

ISR LT, TEFROLEREL, KOLHIICERL TS, T4b
b, BHIEARMY TH Y, HRESH Y (Fox (1999) at 1393-95), %
THE, BITEDOTANNIVEM, BITEOEWS - 668 - 7714V — -
HER, BITHEIHKEETA2NE)DEZTWLELRY, FRERD M
2T BHEOETHOLMME - FHNEL T2 DI TlERwrs, [HHRERIE
A Rl e i & R TEBANMI R 205, BRSNS L) b T
»HnY,

(3) &5t

VLEOBHIBIRZ O C A, =V - F7 - F vy 7 OMEnDER L,
HEGEB R OFHIZ OV TOEBOLELE OMELERT 52 & 134 %
"oz,

HHEE & SRR 9 % s B R O LB Om T, MBS EtaTo
SOV, WHEAREEEI LA L wEn) LIz ) ik
W

T LTI, BEICATAZEDTESL ) V- RAIHERTH L5 5,
AR B L C O O KRB ICE R R EENIBRET 2 2 L IIT AT
HDHEVIIEMDLDH S (Gubler (2014) at 434), ZH 7245 &, FH#%
BHEOHPIL, FHBEORE SLOBANPHLROTIREZLEW) ZE ek

bR & IR L 72 4 O RHTHE A O 9755345007 RV 725 7zo12xh LT, MkfbiliR 22371 2B
RN L 72 SAL O RHMIEAE O I A14005 ROV & K& 22035 0, fEGEEH R 2B H 2 0 B3R,
SO WHIAAEE & AHBIBIR D B 50 77T, MEEEAL, MR 228 75 081 & AHBI B 1R A
BWrHLTHb,

41) By LM Th D I L L, HRFEHOMERICOVTHEL I3EE (2016) 219-22THZE,

42) EHIBROLEFH O E, Goshen and Parchomovsky (2006) at 75612 & %,

43) Goshen and Parchomovsky (2006) at 757. 73, ARXOMMEIZA LT, Goshen and Parcho-
movsky (2006) at 757-766%, TWiHOTENE, KhEEM L MR, FEHOE=41) ¥ 7, fE%
TFHUA MDA MK, H#RN L= — OGRS OB - FHORE R L, Lkl
BHIZBWT, TOMNMEIEMT 525, I LAt ORI 2 i 72 38 512 2 WHH R 28l &
NoH0%, IEH» LR ETWwin,
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2, MR TIEH 2D, E2HE LTI OHEFOFAMEIIER L 720w
LR TRVEH),

3. AHEMEREORIE

Langevoort and Thompson (2013) (%, BA/RBHNIKMEEICHT L&
ZETh, RERIBHO L) ICANLRFIETH Y, EWHM, SHFE 5
ORI T 2B RO SN TLAERETH ), WHEHRTEHIZIN
123> &34 (Langevoort and Thompson (2013) at 376-78)

AU LCUE, BRERIIREDOH SN 2B LR TH D L v ) it
b, Thbb, ZHOBENCLELTYH, SHOR) LIFA/hs
ol ), BEICH 2 DEEI/NS o7, BUGH AT —{HEEICHEE L
TWhholz)T52bd b, #l2, PEOKELLVARLTYH, HEW
GRBNPREVER LD L, Thbb, #MEHREIToTWRWnT A1) 7
DA, PEEA20M FVEL Eo&tta2244td 5 L, BUGm 7z 1 ¥ —1f
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FREIZT L8, BIOEHRE R WkEB 2 RET 2 5T, MEE0E
HWIZLTWa,

(3) MR

Basic ¥dt1%, UEFFOEEFBHF R L7z [HE] 2@ Thsb L
L7288, $ERE T, HEEDREO LML 20121E, HEE, OlEoREE
RIVRFEEINT WS T L, OREFRRPELETHL L, OBKwENL
THTWHI SN T D T &, ORFEFRD, KERITHRROMiEZ - TFF
MEE2HDOTHE L, BLUOKED, REFRIZ SN THHHEEN
BRTD2ETCOMICHRROIG | 21T/ 2 2 FRL, SEL 2 E% s
e LTz, 72720, @IRBROFHBITIIEF2 SR ST,

CNEFFRICHNE, RERREBEOZITI -7 (F7213330-72) i
L DOBOBEDY, F72EARFEIIR E MG TG %2179 &) HEOH
TELDOMOENR) W HY 2k 25, FHEOMEEYET L L, KGE
OFELT, (@%—F7 v b A=W —DEHELXH->TEY, HHHMEIE
FROEE LT T b ol Bs, OEEOFRAINHICEEL TBY, RE
FROFEEZITHH L T ze, BLXOCEEE, HHomEREELL
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DTIEZ% L, MOBEE TG | 21T 728 2 T Tz,

L. #RAr OKEH B OB

1. Halliburton I %J3® (20114) 2

(1) ==X

EPJ Fund 7%, Halliburton #1745, 7 AN+ FRFAOETER 2 FAEOHEFA,
@d % EHAF D H 4 L5 PGS, B EUMostH L D&M ofigIc
W, MRS, SESERRAORREITo/E FRLT, 199996 H 3 H
225200145128 7 H F TIZ Halliburton ¥ O ZBEA L7282 RE LT
FA T varERRELL,

HTF DAL T (motion to dismiss) ZBlF7-0H, MFHEHH I, EPJ
Fund 1, #RICRZBERREMREZFEHL TE 5, BHIBRFFFRHLIN23

FOHB) FOEM R TS e LT, 77 A0 2 4E# L7z, 555 K[
XOFBNE, 7 T AR %155 720 JEEIHEERREREARO KO T
720

7 T AR D72 O\ HHE R LR O REDSL TS & A, KAIX OA—3F
ZHET 272012, E#ldEE BT o7z,

(2) HE
WFEER Lo HPE, RE, RO XHIZBR 5,
KT, 77 AFBWIZE WEOEMEZ T2 72012, B

VEESVETH Y, EEHOFHO 72 O ZEERFEEAROFEHNLE L 2
720

2) Erica P. John Fund, Inc. v. Halliburton Co. 131 S. Ct. 2179 (2011). f#&i & LT, Btk [T
2B AFRE R O & IREREMAOTIEOES | #31979%5 (2012) 53H,
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Lo L, $EFRECHPTOZML, Basic HltOFE L HILIESL S Lo v,
HERRERIL, HERIAEFRE BB L 200 L I1ZBRO 2 WEFFIZ
M2 THL. BROPRPAEIIROFEEIINOERIZ L > TELzE
W) HEIL, KERPRMOEBETAEFREZEBELZ»E ) » (ZDHE
BThh, HESNDZELETHI) LIZBRIZEV,

Halliburton (&, A FhESHERRBERO L O T TEEEICH ) 72013,
FER S NIAEFIRDRA OB BE TG I B % 5 2 720, 37 b b
W2 (price impact) DFMETH 572 L FifkT 5. Lo L, HEFREHPT
MEBH & L7 L% Halliburton &) #F 2 5128 L, EERIZS 7201
HERRERTH S,

2. Amgen ¥I3® (20134F) ¥

(1) =X

arFHhy FMBWEST 7 U KD, NA F T v 7St Amgen & F 0 E
(PFEC Amgen & \29) 2L, fEHRZ TA - T7 v a v aREL, FH
DEMZOWTUE [T 25K EE2mHAL, 792 - 772 av
OB 2 RKD 2o WFIZ 7 7 A% L, 59 KE XEEFFECHPriE, B
77 v Rid 7 F A ORI BRI E 72 B0 B GV S 5 LED
HDHED Amgen DEEXBIT, 7T AR MR L2, FEEENE,
72, 7 7 AR OERET Amgen 23 L7z, EEMOGEE % 55 % %
B35 2 & 2B L 72 IR 3 o o LR LT, emEIE, 7
T AR DI OV ZHENE T VFES B LED D B E ) BT OonT, KX
A= E MY T L2012, FEEFREED

3) Amgen Inc. v. Connecticut Retirement Plans and Trust Funds, 133 S. Ct. 1184 (2013). fi#ai &
LT, A [FERERTFRREORT EANERROBBEMOVIEOER | #532015% (2013) 38
Ho
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(2) HE

FHEERIE, KE, RO L) IZERS,

HERMEIZ, 77 AHET 25 L 72 FEEOMED, L DX N—
DT LI L TERNITH D LV 5720121, EEMEORE
WLBENE )P THb, TOEZIT2O00HEIZLY [H] THbH,

11, EEEIIFBIN ISR THIBCE 20T, 77 AIZdHE0
AR X > CREH S NG A 06 Th Do L72h5> T, HEMIE, 235:(0)5H3)
Fl2w) [HEofME ] (common question) TH 5,

212, EEPRESHROPL TRREIIB T, B4R %
T ozl &1, l4 NOBHEORED 7 T A2 H@ O REIZ B8
FTHLEV)FBEER I L3R, EENROEGOFEHIZRE L7z & 2121,
FTRTOFIZE o THFBIIHET L, L4 ANDFEHE V) F LRI 5
&9 RECRDPIERD Z BT,

Amgen 1%, TH¥ ISR 5 FEMBER ORI 7 5 AT ORNINIT- &
NZTNUEHR LRV DE, FREFO—2TH L EENDL 7 7 AR ORI
FEAEN RTINS R b v v, LaL, EEWEELZY, THOMEE
BLOARFEERRPAEFEENZZ L, HANOb-5 DR ZLEDTERWE
FTIERV, B2EMEHSINAR T, BEOMPIAIENT S DA,
BEZEEDFEH SN T IE Y 7 ADFERETDPHFEAN S NG THORHMES
AROF PR, BEEOS HATFEHTE 200, BRI E AL @
FEICEBT 2 2 L3 wo T, EEMIGEIBRFEFRHAI2350)IE3) 5 0 7
7 AR OHNIFEH S N BT v,

Amgen &, 7 7 ARWRAB~NOKREREN L2500, BUHNIIEE
WrFzhne, BEERESFIHEI R b EERTL, LrL, 204
&, AEFRPCHEERNEEBOELHIZOVWTLRLTH Lo X ITHBEOE
TN LT, 7T ARWER CEEMOFN L RO L Z L UNOFEIZL -
THRLL72DTH Y, AU R TEHA A AT EE R FR AR 235%(b)IH(3) 5
DFERRI &) FEEZAT ) BT 5\,
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Amgen 1%, FEEOH VTR LT, EEEORIIZRETER2WE L
FUCHIHRORR D B3 5 L FRT 5. L L, TR ENIARFEIIRDERH
MICEZE TR W E SNDIREED S A 2 L, LHEEI TR TH L &
RWT 2 b O TR %o RO GEHFTDS, Amgen O JAEDHE % B
MR FTFEEE (FTATL) Lo TBWZDIRIEL WV,

AHPeClE, Thomas HIHAK xS H R 25 L, Kennedy HFHATZ Ui
[[#, Scalia fIFHHZO—HIZFHFL T 5,

(3) e

REFROBEMNIL, T 27 0ERIC L 2 EHOMEZ RO L E
PEO—2%0I2, 77 ABWNOERTIEHA L 2w oldeEr, Hkidz
DORPEICH LT, EEESEEFIIC L > TRFHTE % &) 1T [
DOFE] ThH D Z &, RITKREIZBWTEEEAFEH S N2 0o 72561218,
TN T T 50T, DT T ADBI ZHW§ 2 LEN W L x o
TEZT\wh,

7 T AR OB CEEEDOIAPALZEIZE 75 &, B EH M % ]G
FAHAMAFRIBTE RV E W) Rl e T 57, FHTEEN RO 515
W eEz 2, oI, Halliburton THIRT, —#ETHINIERDL T
EHTED (fhil),

3. Halliburton T $3*

(1) ==X

Halliburton I OZERERFIZH VT, HEE, HERNREROKGEE LT

L TWeREE, REFRIMIEICHEEL 5 2 T hho722 L OFFRT
L dh b & TR L 7zo HiE (X Halliburton ® FaE2 LY EiF5 2 & #IER/L,

4) Halliburton Co. v. Erica P. John Fund, Inc., 563 U. S. 804 (2014). f#ai & LT, ik [Hallibur-
ton M ECH R OBES | #EF20427 (2014) A1H, BEMOKHL T3 12% 3 2 FEKELRR O
HahtEB X OISR oEs] ®3206375 (2015) 84H,
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5 KM XFEFEHAT S, MHit& 22 (price impact) O FIRIFFFEFETD
AiBOLNDL L L7z, HE#kid, O Basic HIRORBEOMEZELZY, 15
ELDTRERPE) D, @b LBIELZWEA, #i5E 77 ABTOER
BT, B RMZENT LI EI2L ), HER KT A% 5 2
ENLEREPEI DD 2 HIZONWT, FHE LD,

(2) FEEBR—EBEOHTEROMEIFICOVT (ER)

Roberts HIH137 6 ZI L AEERRIE, KE RO L) ITHERL, &b,
T3 2 R BEE L 22 VR IZ ARG %0

Halliburton %, Basic ¥JPkD 2 D OHEHRDEGH T Y L7220 T,
BINEEINLNEZEERT 5,

12, AHTIE, #EEIEARTSIGE (efficient capital market hypoth-
esis) LY M2 VEFLA WL HTHH D E ). LI, HARERIC
DWTOMHHIMOFEIFIZOWTOMNL LY L XL VRFHTHY, HLH—D
O, FEORLZDERICH LTI, LVRFENTH-720), BEYT
Lol T 5,

Halliburton (&, ¥ OSSO AR KWL 5 BEICE T 548
HFE O ICE S E YT A5, Basic HIIROBKHFIZZDZ L 20O TH
D, BEOHEZRDO LI LIX, REEHRD ENZTH IR T2
s 2 22O WTOREDOHGmEZHRHTH I L2 BRTH2H0TE RV E
WARTWD, FHPTE, — Vo T, TiHo7ans, Sl 8%
SNZEERIER, (o THiHMEICREEL G2 5 L) 2EHROEL %
(most) ZZEEWLTWVDHEWV)FPRERLFRLZENTVILLETTD 5,
Halliburton 235 [ $ % 2231k, SO &) RfE#ELAEE TET SO TIE
2\,

% 212, Halliburton 1&, #&#H D H¥flits OFRENE (integrity) % fEHH
LCHEEIT) £\, Basic AP EIZEWT W A MEE RXET %,
Halliburton (% OB Z5IHT 255, 20 H) bEELROIL, HAH5E/NGE
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i E 72 IR ENTVD EELTWAENY 2 —ER (value investor)
Th»r)o LaL, Basic HiRIINY 2 —HEROFAEETET S DD TIE
B\ ZD X0 REERIE, WM BRAINITEZE 2 ERE S 5 L RFER
D) BIFEELTWLIOTHL (ZD L) ZHHBIERLTVWE LS, &9
Ro TN 2 —FERIABRERLON? ) 2L, N 2 —FKERIE
WG ORIt 2 FEL T v, Lo L, BEOHEELZIT 57201213,
AR BT ERE KW 5 EE L TWILERD 5,

Halliburton B & "2 O [ # 1%, Basic flgkix, fEHI7 IR - 77 a v
PRETHLICLD, FHTEOHLERETIESRI L TELFRT S,
LA2L, T0L) RUORIEHESIZE > THIRENERELDOTHY), §TIC
19954F D FAHEE 3R BN T HEd: (Private Securities Litigation Reform Act of
1995) 2L o THALEI N TE 72,

(3) HFEBR—VZAREREICHTIRE (BE)

Halliburton (%, Basic HlikZZH§ 5 2 ODEL LT\ b,

10X, BHEOMEEEZRE ST L2012, BHE, NEFTROMEZENE
AL 2 TNE R 520w EWn) D TH S, 72 L2012, Basic A ERH
L72BHiEED 4 D08 (KF, BEZEMW, WHoM=E, BEIoRH) o
)b, B 3FMMEEEE TSN bDTH L, L L, Basic Hiko
BHEHEOBEML 2 OOMMEZN O b, H 112, RELRRPARINT
By, BETHY, 2o, —RIICHIFEN LT TIG %2 L2 & &GN
FEBI L 72381203, RIIAEFIRDPME S G2 - L O R 21T 5 2
ENTED. 212, FED, BT 2 W ICHIBME Nz AL C
EERFFHL2GE100E, IEAER R B L T2 IS L7z L e
2T B T ENTE D BEEMIEZEEZERIGERH L 2l s b kne
V29 Halliburton ®2%1E, 1 OBNEZRZREEPOE) Z LIl kb, T
B DR H B DR WD OGETIE R VDS, — IR 2T B
WO, EERAERIRPHMCEE LG 2w b dH N5, 20562 %,
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Basic ¥k, $EOREFIRPMEIHE LG 2 Lholz &) ROk
KEWHICEZTWD, AL, Basic W% PoBEET L L12h L HE
DOERZFHEDOL T EITTE R,

% 212, Halliburton &, 7 7 AGRWERE T, RNEFRIMIZZE L 5
Aol b VIHFEIIC LY, HEELET I L 2RO LRNELZLIR—ET S,
AL DIR—EITELT %,

RS, 7 T AFEA OELRE CHE S MG B & T e A R A SRS
5z lid, N, HEEDOKGETIE %R L, TR KGEd % Bz £
ORY, BHOLNTE, LAL, Z0X) RREFEERIZ: , FW%HKE
REBLo 2L 21E, 7 T ARBWNOEET, #HEN6 204Xy MIETS
ANV N - AZ T4 EZRRL, ZDI) D1 OPWHEOAREFRTH o728
T 5o DS, MHIRRNTH o 7245, AEFRRITH L UIHHOsAs
Lol ERRE LA, TNIEBOHELET IO TIEZWE W)
TUIARRUATHILIIBN L,

D& B Lk RE Basic HlikOFwH & b FIET S Basic Hiko
T3 2 FHRBIER O T C, BEHOME 2 B S & 2 oM & o
RIS fR L, MBS MEMIEN T2 b0 Th L, €972 TIUL,
B, S B O BN 4 MGE 2 B0 5 XETH b,

PEFREHFT X, Amgen FIFIZAKHL L C, Halliburton (37 7 AREW OB &
TG B RGER R TE RV EHW Lze LA L, Amgen H#tid,
7 7 AR OB TREPEZEMEZFH L 217U % 60w E ) »liion
THRLZZBDTH Do HEEMIL Basic HHROHEEOTIRSMTH L 208,
AU IS PR BN 2352(a)THB) 5 O LMD ZAF LB L 2\ VDT, KR
FCHEbHBINS LA ITHIR L/2. EP] Fund &, Mif&E8MEOZ /4 &
EUMOTMHEFRLETHL LV L L, MBI ERE e EERMT
B7e Do MitE2Z0%1%, Basic FIHROIERWNZEIRTH ), 7 T ARTEIE
DX T LR/ LTV 5,

MWDLED 7 T AR OEE TR ENTWA D THhIUL, 77 AITLkHE
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THLEMTHLEEEZAREEBEICHLHLZLLTH, 77 ADRBT% 25
ETET L) RERBIEES 2V THIUSH L, i EEICO W, ¥
T AR B T3 TICHEEN 2GRS R SN T LD TH Y, 7T A
BT, BN R RIS & A A& B O SGE & 780 7 WELHNE 2 v,

(4) Ginsburg¥$|Z, Breyer¥|%, Sotomayor¥|EICL2EHRER (ER)

A& B DB & REEFE NS 7 7 AR EEANR D 5 2 &1L, BTk
FECHIHTE 274 AHN) —O#IFZIETE 2 L1275, oL, itk
BN W & ONFEFRIEHE DR D O T, RHPIIFESTRRO R E I
EMEEZ T 0TIE RV, D EoMFzaits L CEEERICER T
5o

(5) Thomas ¥|Z, Scalia ¥|%E, Alito¥IEICL3BR (RERHER,

£8)

Basic HIPIZ L 2 BHHOMEEITIRY Th o720 ZTOHBILE 112, FHHPr
5, ﬁ'}\/‘@%éﬁiﬁﬁgﬁﬁ&&%%@ﬁ@ IZDWTDRE- 7 EBUARIL L 72
LTHY, FE212, ZNH, 77 AR ROLEHIZ, FEHOFHL DI

WOF HEHNTENITDH B &) BAEOEE % Kb 2 ) KR 235212
BT 2HBIEICT A0 TH S, 5312, HEESNIFEE, ZEAER
AT 5 ZEDAMETH ), BHEOBEMGLZELTLIOIZELVRLLTH b,

Basic IIATHIFE & T A FED ) b, AREWAHEMAEIC KBS v
Ll L, AERERTERGCIE L 72 O TH S5, Basic HHLL
R, TORBHGHIEL BN E S ENT WD, F72, TP AFREHREY X
%?%:LT%,E%:ﬁ%?%&ﬁm%&w:k%%T%<®£ﬁﬁ%ﬁ
5o

Basic flik2SHiit L §5 b 9 —2DFHE, TabbEERITNHOMIENE
EPFLTWA E VI I, BB THD, L OFERIE, TGz B
KEH F 72138/ NG L T B EFELTwLa 2622, WE L TwboT
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H5HL, MOFERIL, itk L BERO VBT, 728 2 ITREIEOFTFE,
BEDOER, K= 7+ )T OMBEZOOICHG LT,

ZHELL, BRZAREEC L CTHREHELTIBLLIY ET5, L
L, 0L REELERIE, Basic HIROHRLS L BE L v, 72,
SRE R, WHOSEREHN - BN L TW RN 2 —ERS, R,
TG DS AR IEHRE LT 5 2 2 FE LTS L) 25, HHIOBEIZTY;
AEASAFIERE KL T el iug, FERIE, SFRIERE LGN
VIAAZZEFIRT A2 EIZTERVIZT TH So

Basic ¥, #EICKAEOEEEZ G52 TWb X HIZAR D, L2L, 7
T AR OERETIX, MGHEZ 7ARKRICH L TOR, INBDT, 77
AREOEBLIGET 5 2 L3 L v 7 7 AREI 21, FHPTIEEBOZE
o BGRE 2 A L T & 720 B MGEZ RO 72 FHB1E, M+ b oHHI10b-
5FRFAH 6 LA\ & v Basic HlikiZ, BEOEMZ EHIIZERET
HDIZEE L,

1. EEOHTE

(1) Basic ¥IRDPHENEARTIFRHICEKI T 5H5D TRV &

Basic ¥ PASH S 7219884 DU, 1EHIZKT 3 2 REFR T3 DR RPEIZ DO W
T, BFELETLEEMEFLHARINTBY, W03 2 TRk
DHBEDFE S NWTE T2,

SHER, WIS A R, T OMREEEANRETLH0T
7\ LT, Basic ¥lik% MEHE L 720 Basic P28 52 O #3535 B a1 2 AR L
LT3 THRWI L, L2020 ) THhb, LrL, [THHOR)
K] E, KRE LT, BEOMEDLDODOEMFO—D L EINT VD,

FHTIE, Basic HIPuE, WIS 2 MR & DTG & 45 O
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DUF7208, Ak, & DRAEHOTHME DTG Z KL TW SR Y, il
xS B RIS IS & D B A HEE S 5 72012, GRS — I ISR =R
ThoHILERTLENZOI EH, HBEHEL 2 OEHEShTELY,
Halliburton I 8 & 0¥ Halliburton II Tix, % < OEEP AP O K (amici
curiae) & LCERAFED, TNH0L L, UGS RIENT
HHIPE)IPTIE R, FEDAREFIRP TGS BT G2 208 »
ICEHTRETH L EHEHL TN,

(2) Bebchuk & Ferrell DB
REWZFHE LT, GO L EEHOHEE L OBBRZHIEEL T 5
Bebchuk & Ferrell D ® & #A/r L 72w,
—fxic, L, Ml 155 REKS (arbitrage opportunity) #3735
RN TH D L EFRSINTE, UL, #1110, HEBRSOFALIL,
FEIRIZ X A TG O FE M (fraudulent distortion) @T??E’S: YET D LD
TiEZ%V (AR TR CTH, FEIRIC X 2 g OEIITEZ ) #
%)o
M ORNEEIL 3 DDOH T THFOLNTE 7, ONHITRMN 2% @K
R L TWADNE D 2, QBRI ART T 1) T 4 OFFFE, OEHRISHT 5T
BORISDIH S TH %o
ORF:y iR
TG ORMPGS B LG CTh o2 L 25, B, T BN
ek BRI L, 2065 & o Tz, REDSIERE 1 FLOE I A2 FLE
AFEFIR L 72o BRMIZ20 V22540 BVIC ER L, REFROBEIZL DI
filil320 FIVICR - 720 £ D%, WIS RIIMN 2@ REHE 2 E1E L, A4
FIXIGREFIZR Y, BRI RV & o 72,

5) Jonathan R. Macey et al., Lessons from Financial Economics: Materiality, Reliance, and
Extending the Reach of Basic v. Levinson, 77 Va. L. Rev. 1017, 1021 (1991).
6) Lucian A. Bebchuk = Allen Ferrell, Rethinking Basic, 69 Bus. Law. 671 (2014).
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COWE, 7 IATA R (77 AMMN) REBEZEDLZPEI ML
T, REFRIZE > TR LR L EPEETH Y, HRMIEEEINEK
M S LTV 7220 &9 DI BRD 2 o

@ BEERT T4 T 1 %6

FoBIT, BEMiA20 FVAHA0 FIVANFER L7z, BEZKRKS T4 T 4D
BT, BRfiE, 1B IEIZT Y 2238 V542 VORI TEH L T
Wzo REFTROIEEIC L Y BRMIE20 FVIZRE - 7225, F CHEBET, 198V
521 FIVORTEH L Tz,

CO%EL, 7TATA REEEEBDLNE) PITONT, #ELRT
T AT A OFEIIBERE RV 2 L2ICHEEI R R T T 1) T A 1 FIREOR
KEELDH, PEFRICL o UIEPEDO LN T2 LIZEDb Y Ik
Vi

@ ST UG

LOBIT, BWEHRIZE L OBFRMIE20 V25635 RVIZER L7zhs, 258
LM AT TPV E TR L7z AEFRPFEELT 5 EHAMIZ2 Fviz
BT

COES, NERROFRE 2T THEHRA L IG L728Ds, Tk
DEHRDOFER, 15 K72\ L20 BV 72 HFEITIEIED ) 257% W\,

212, BERESD» R (WEPERENTH L) 2 Lk, REFRD T
Mt DEAZ 72O S RWIGEENDH L EEHETH LD TIERV,

@ AFESNAEREG

A0y =3y MED, WEIIGE 2 AEK L7z 208K, 14 bAD
REFERDT5% LA L7c L ORFEFIRE AT, TF ) A MEIRFEBOEHR
EOM LT, TNPRIEOPIRNEICG 2 BB T Lico NEFRERE
L7zt &b, ZNOARETH L LR L2 & DHRMIZEALIZ R 2o 72,

ZOWE, MEOEADRZCRE 7 T AT A FREEIZE 26Nk, 1
B HSFRERII PG L 2 Ao 723 (IS EE T h o7z, TWEHIIRE D
TEIRCHRAMATHE ST W7z, TEPIRBEREEEL TV iho 2% &
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GATHN, BEZOIHHMIEGICERDPELT0E) P TH 5L,

® #E L7 EEGR B

DS, BRBREURICET A ARSI NHiEE HEROEKREELLH >
72) OFT, MHBHERIZOWTAEERRE Lico AEFRELIZLEED, £

FERO LY, WM ZIE R o 720

COWE, 7T ATA FREEIIG 25N 5, [BHRAMIE IC KM S e
Do ZHIIIEZE TRV, BEEZOETIHIEOEADPEL TN RWnWI & T
H5bo

Bebchuk & Ferrell 1%, FHEOHEELEIITIRD L) RIS NBHRELZL
RELTWDE (T 2 DUETDDH BT o

LRI

(1) shFEM B TG STV 2RO L, A S AIFTREZ
SHCET 2 § R TOHERE LT 5,

(2) L7225 C, shEMENHICBT HEEOETIE, BATHICHL
T, AHBERECHL - LHEEINDLIENTE D,

8) ZL T, MHFEOMLHIFEMENTHS & X, FEEIHHICHT BEF
BROMEELARB ST L2 ENTE R,

YR T4

(1) W TG 2N TV SRAEHEOMIIE L, A5 S WFIH T 2% I3
T2V 2DDONEHRE KT %,

(2) L7=25oC, MHICBIZEHFOEFIE, BATLICKELT, H&K
ﬁ%ﬁ%ﬁ%ﬁ%k%bbhf“&w;t%,ttxu,$¥§ﬁﬁ
Bh-oEVLTHEREBMETEVWCEZBHL-EHEESNLEZ &
WTE %,

(3) LT, iEHFONGITERMICESHShTOWEWVWE X, FHEXTS
274 NEBEFEOHELRESED 2 ENTE LV,
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(3) HED#%E

Halliburton I/, HE 2 CMiMEEZENE (price impact) &\ ) &%
7z, THEFEIRIC L2 EMEFZETH S ) L OFHPFRT D &
I, TeEEUE, I B FRIREER &, ORI & itk s B I
EZ 72V DIBIETRETH o7, LAL, HBIZZEHELTHLARLTH,
BHEOMETEZRBD L L VI FMIIEDL L WO T, fEHIL Basic HlkD1E
Ex#IT-dn s b s,

Z OFER, Halliburton T HIHIZ L 2 &, BEHOHETEEZZIT 5720121,
THEARNENTH D Z L&, KR L TREHIRTLEDN D D, THHOR)
FUEOFEH AT L LT, Cammer HIIRDOR L5 R T A MHBHVL L
THh, T Tid, OKROGIE, OQYFMEz7+r0—-LTw/zT )
ANOR, @3 —F v F - A= =D, OS-3BHEMGETIZTHNED D,
OFHL 2V IC T 2o e Lt L LT, Lo E2%)
HINTHDHEPDPEEND o BHEH L, S0 X9 2hHPEOBEED
FIE&R&fThbnb &) THIUL, FHroitHsnsZs9,

FEERE, N 2 —8KERS, Wi Em e s s L&
ATHEELTWE 0L, MHOMERELEEL WD LHHT L, 2K
L. BOMERIE, N 2 —HERPWGO L SITHGBOMEEZEEL Tw
1o & P HMELE DL T b,

O, BRI DD L. 7272, FLZ ML OMENICHT S
BHEAMEICTLZLAK, LMy 2 i3 &hwnwilbnd, N 2—&
FIIRFWTHWITGOEERGE L7z b D TH Y, BIFEOWHIZILT
W& DS G A L L T2 L E X TR 2T ) EREZ ) FEZ DD
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