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W,
KR GES LA SEC 10b -5 AN HEAEARX &
KA

51 5

A SEC 10b — 5 BEIN 4 36 Uk Z7 S VE IR VA I, 504t b 25k BH HC B
VI B PR BB A T o A, I a1 5 [ R o o 72k e 6 1 4 1
BETE AR B L ST DR R A R 3R T 0 A R e ) R SR R N RS Y
JE 5 3 06 20 E — 25 GIE B T 3 A0 B 2 X B e G Y R 48R £ T R
B L1

G OLT #R BHUR OC R (loss causation ) S i #f — > 5 KCE
B M T k5 U0 AH O 1% 2 1E 14 ¢ 8% ( corrective disclosure ) ik B 1Y
B2, K Z 80K ik B 2 808 8 2 DAl — A48 8 95 2w
6 1T VR BRI R R AR R 3R 1 3 1 2 R A AT DUAE O 21O TR R Y

(1) See Dura Pharmaceuticals, Inc. v. Broudo,544 U. S.336(2005). ¥ bLif , X & — A & 3
B R, A R T IR A e AR B RS T Bk, A8 4 ATAR M SIE B AT I 3K 8y
S Z R ey, G AU AR W B SRR R N A L S R e R
B, EEGANERNEAT, AR THLERERXZIEHNBRF IR, &
S HME R BRBE R A T 2 RIEF R ERR, AHEERT,RER
WERBHRERLXEHEAWNRENE A TEEERY T, RECEEEBRER
W E R B R, REA (T HFHRIFN) RARH EA XA FF {2
4K % BB IE F BV S BRI (SFCA) # 5 (5 7 # % & AR I oy ) 1 o 98 AR UH B AR
Ko B, e A0 1 R T H AR B AR B E B
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B2 Bem 2 W AR O R ] LR 2w O R R R A T B
XU 22 S P1 ( the materialization of a risk ) EiEH .

JO7 4T A AL, A RIS 2R PR IR D48 78 T e T4 B o 2 1 1R

IR ATEZ B AR AR i 7 1 RS S BT, 325 g 2 4 5 430 ¢ 5 T

DL [l 433 2%, DA St s 28 ) 3 2k 45 4 4 1F 56 A9 R 1 AR i 2k ki B
A 030 e, $ 9% 5 1T AAE 2 IE 4 35 F ( corrective event) & 4= 2 J5 38 7]

(2)

(3]

See Lentell v. Merrill Lynch Corp. ,396 F. 3d 161 (2d Cir. 2005) ( & A ); In re
Omnicom Grp. ,Inc. Sec. Litig. ,597 F. 3d 501,513 (2d Cir. 2010) (& A ); In re
Vivendi Universal,S. A. ,Sec. Litig. ,838 F.3d 223(2d Cir.2016) ( i Jf ) ; McCabe v.
Ernst & Young, LLP, 494 F. 3d 418,428 - 29 (3d Cir. 2007 ) ( # A ) ; Teachers
Retirement System of Louisiana v. Hunter,477 F.3d 162 (4th Cir.2007) ( #A) ; Katyle
v. Penn Nat’l Gaming,Inc. ,637 F.3d 462,471 (4th Cir.2011) ( & 3A) ;Singer v. Reali,
883 F.3d 425(4th Cir.2018) ( £ i\ ) ;Ludlow v. BP PLC,800 F.3d 674,678 (5th Cir.
2015) ( ¥4 # # 7L ) ; Ohio Public Employees Retirement System v. Federal Home Loan
Mortgage Corp. ,830 F.3d 376 (6th Cir.2016) (i Jf ) ;Ray v. Citigroup Global Mkts. ,
482 F.3d 991,995 (7th Cir.2007 ) ( & A ) ;Schaff v. Residential Funding Corp. ,517 F.
3d 544 (8th Cir. 2008 ) ( F Jf ) ; Nuveen MHIO Fund v. City of Alameda, 730 F. 3d
1111, 1120 (9th Cir. 2013) ( & A ) ; In Re Williams Securities Litigation — WCG
Subclass,558 F.3d 1130 ( 10th Cir. 2009 ) ( # A ) ; Nakkhumpun v. Taylor,782 F. 3d
1142,1156 (10th Cir.2015) (# J# ) ;In re Harman Int'l Indus. , Inc. Sec. Litig. ,791 F.
3d 90,110(D. C. Cir.2015) ( HIA). See also Mass. Ret. Sys. v. CVS Caremark Corp. ,
716 F.3d 229,240( 1st Cir.2013) (i1 #|) ; Lormand v. US Unwired, Inc. ,565 F. 3d
228,264 (note 32) (5th Cir. 2009) ( 34 2| ) ; Hubbard v. BankAtlantic Corp. ,688 F.3d
713,726 (note 25) (11th Cir.2012) (i 2] ). A& S I % )L F 37 A 51 L Wk, B
57 % . Robert N. Rapp, Plausible Cause: Exploring the Limits of Loss Causation In
Pleading and Proving Market Fraud Claims Under Securities Exchange Act § 10(b)and
SEC Rule 10b - 5, 41 Ohio N. L. Rev. 389 (2015 ); Dorothy Spenner, et al. ,
Materialization of Risk in Securities Class Actions  https://www. law360. com/ articles/
927937,

See In re Vivendi Universal,S. A. , Sec. Litig. ,838 F.3d 223,260 —63(2d Cir. 2016)
(& A F A A EA TR ).
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WA SE A 5 IRSE 2 S A Z BT 25800 L4 BN, 78 TR 7K b T 2 T 4
P K e = 22 05 A TR 25 R A o B o S g [ A B (BT
V-5 BIE E T ) WA P AR R R AT TR B R A, Bl T
G flAh 7 HOlk 55 A 1 e 4 RS, 2 A TR HE SO e A AR B, T
TR [ A T N E BRI 1 AR e 4 AU 2R 1T 5 | BURCER S T 2 i
iR IFEOR G AR 5]

TRIK Hb~F- 2 T I 22 258 7 o0 ML a1 1) 48 5 2 I A 4 A O 1
TR e — B BURHAZA T A o B A3 2 XU 8 42 i 52, 1 0 [ o 9l 2 W)
A H AR TR T AR R IR IR 402 28 W) 2 ) ST T S 0 A% 2R
TS BRAN A DLW 1 R B i 50 A IR o S D 45 R 2% 32 U T 52
AT AR I FRE AN A D T A 48 K R T 4 1) e A 8 e 46 o O
RV o SR, G SR 0% fr) 4 50 55 ) 1 58 A 1T A e AN 43, DULAAT T %)
W0F 55 R0 K5 70 XU, S S5 9k 4 % A 1 00 T T S B A ), (RAR R AR
FE i, S AR I R Bk ITAS S B Ry k2B T AR O B U = i ( XU
7R FAF) B E R . MR MO A TS 2 A S A EG
gy ABH UL S R OG5 E REACRN % ( settlements ) 45 AH G 9% H
X PP T AR (cash outflows ) Z Wi, [R] B, 23 B 09 B A pli A o, v

(4) #BEZ HRMAEFTEMFRBERX RNIEHA RS E BB A, See,e. g.,In re BP
PLC Securities Litigation,2014 U. S. Dist. LEXIS 69900 ( S. D. Tex. ) , MDL No. 10 -
md -2185,Civil Action No.4:10 - md - 2185 ( May 20,2014 ) at * 66 — 67 (note 4) ,
citing Dura Pharmaceuticals,544 U.S.at342 —-43. #5 F S A FHRE X A7 DB FE
WA R ERIEA, E—AEEARF, FFNRI, YRR o FA e, A
AYERNMENERLETRA N RS EHATFMEL, XARALELTH
B, RNTUAFZUHF LA, ZAAGRNZEAT SHEMX NS EGH W~
ETRANZE, bR —HE R AN MENHERBE N R IEBRIER, See
Jill E. Fisch,Jonah B. Gelbach & Jonathan Klick, The Logic and Limits of Event Studies
in Securities Fraud Litigation 96 Tex. L. Rev.553(2018). 22 R&MATK A T £+
BE A R BEAT R B R X R WL T ok o R B T O R e B W AT
A WA KA K, See id.

[5) See Ludlow v. BP PLC,800 F.3d 674,678 (5th Cir.2015).
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AEA I, DA b3k S A 2 S RS A% kA E R L6 ik I
IR A4 451 2K ( consequential losses ) X 45 5% 25 47 I 42 J& — R 491 065 4%
BEAR A 8 33 B[] 4453 2 2 v UR I, DU A1 ]t R A B R VA 1) Bk
fitkh, B 2438 A SO HE AR R IFIA R T LB ST,

DA b 08 1 R PR N I A B TR A AT TN 0 2
FRYFVA AN P A3 9% 25 3 oo 4 P DR T 4R AR, T 07 R AR R IR A R M
e, WFZ BRI RN S AR IFA R EDMAETE 2, Mife
A2, Bt FaR R e T 5, 5 08 % (U RE AR 4 SEC 10b — 5 LI 4 i ik
I3 VR B R IA LAAT (450 3 I 0 SR AL

— R PIRE R 5 URIASFIE

HRAE SEC 10b -5 FLI , #5535 H BB B X ke M5 Wk 3k 52 it Bl i) 48 2%
ATRME L7 XA TR B 4R BIRIA v i Ji 2 B 22 AT AR IR B8 0 i
IR TG R B9 4y ( price inflation ) | T AN J2 48 M F 14 A B i i 1 1)
RBK . H AT UL S i 0 1 5 e M1 AR T B0 40 2 AR

BRI 2 A S RS U i 1) T 422408 2 S 2 S AN ] TR0 A <R T 38
B R [ A W) TE vk SR T BOE A S A 2B E R M A, a2

(6) BEXEFIHEAN-MARAMEEREHREAL LY FLXBRE, [FX 5T
BOE B (FOTM) 3 3 17 3, W 37 OB 7 B2 ) i # 0 2 h 45 3 2 3 (15
#E) ., RATANE AR B R BRI E W o R ] fo 2 AR R 2 0 F IRE &
MFRX — 15 #idk E, (2, B PR & F IR % B 2 % A (class certification)
PR b, #1483 % It (the Ludlow court) % E b A & £+ ERZ X TZFE FME4
w5 H VR Y AE # AT # A, See Ludlow v. BP PLC,800 F.3d 674 (5th Cir. 2015) , 5
J{ 7 Comcast Corp. v. Behrend,569 U. S.27(2013) ( ZR M KL\ E F EE 45 — & A
TEANEAFR). WEEER AL, FREEIRRK R REAS 2 WX RE, BB M
MA LI TH BB T N EHEE, WEX SR EE R IA TR, BT
MR, R A et N AR By AR AR R S A AR R
BT AR N, RIRE A R R EE IR E R, RAER KN A
ZHh TR T RER R TEUNTHEA T EEE R . (1) RELR T
THREFENT BT A RBRENARRZREETIT) ; (2) B EH B
Bty B A ZIREN Y my H &, X LR ET ISP itk

(7] See Dura Pharmaceuticals, Inc. v. Broudo,544 U. S.336(2005).
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B B 5838 TORUR R G B2 o (E o 2 M58 38 B Y 4k Ji AR A
FAFIL, BEMTA T AT TR 2R AR 45 19 H 9 1) A3 i 2% 58 5E
L8]

FAL b AR AR R R ol TR BE R d 4 A R A ML T
JRHY R 2 BB i A A8 2R S 7 24 38 5 AR AR VR TR BE , I o
ROAFEEAE T T A 7R B9 f % A B AR LE W% i B A 2
Az L0 iR , X IBEER v A BT i B SR A R T AR A AT AR 3 XA R
PRI RN . PEILESAR I RO E R AR LU IR T AR 4 M f
INHIE BT . O URIAA B IF A S — Al DA 3 5 A T B, i
T HBELE AT AE A R 20 S5 fift AL A9 17 B0 5 A 0T LU (100 gl

(8] See In re Caremark Intl Inc. Derivative Litigation,698 A.2d 959 ( Del. Ch. 1996 ). See
also Stone v. Ritter, 911 A. 2d 362,369 ( Del. 2006 ) ( # [ Caremark #L 11| ). 1R #
Caremark # U , 7 2% 2 R 4 R E AR AT A R TR BB A Z K
BoEERARTEEERE NI LT RA AR ETEHRELATREN A
B R AR ARG Jn, W2 & H b Caremark HLU T8 R B E A 5 FiE R, See
Malone v. Brincat,722 A.2d 5(Del. 1998) (R & R AT U AL X EEF R A HE S &
HBRAFFHN T AEBEARARHE XA ESNEE NTIEAEFHERT
f& X X %) ;In re info USA, Inc. Shareholders Litigation,953 A.2d 963,990 ( Del. Ch.
2007) (W RAUEHEFAVNREREERRENIATENFTATHAEET £
BT LAE R E Fh R T8 XX o B B R R O & A AR AT 30, IR
KA ARNEEN LR %A E AR E LK E) ; Pleiffer v. Toll, 989 A.2d
683 (Del. Ch.2010) ,Kahn v. Kolberg Kravis Roberts & Co. LP % # F H 38y JE & 7
ZHN 23 A.3d 831(Del.2011) (Z EBW T R AR EE R Z 06 K5, 5
HETRSFREFMEFTNEXIGANERG AT MR ATARN, GHETRESR
KATREBEHEFEIEZREFLE),

(9) WA XEFLEGER, WRAXETHATAAEEBERERERT S LN THE
R B2 nal FET 2R TR, Btk BEW &7 T BRIER, U BE
PR EHLEZ NN R TR RL ST M E, F, TH
EAEREAREMECHRELE,

(10) FRCP # 23(b) (3) & & HE AT HEMA 1 DU o & B 5N B RKHE B kA
0 A S B B R A S S AL A T U e AN B A AT, B YRR L
T HAGFTAT B RO 7 3, LA A B R R 4T (BB ) ABOR B, RERIFR
AEEFING —FER, T RARAT EEIFR T AR ATARFRETN,
F ok, AR FRCP % 23 (b) (2) 42, KRR RN 7 DL Ay 224 for F i, iR b, &
1966 4F 2 #7 , R &R VFIA & & IR A 3E F A BB HN . 1252 1966 4F B FRCP 14 IE % #l
ET %231 KR, A Y WM A F K kR, Cf. Wal - Mart Stores, Inc. v.
Dukes,564 U. S.338(2011) [ 338 % 23(b) (2) F(3) £ & T E A KRG KX 5 ].
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JEUE, RBIFAAEVFAIE 2 L HA & I Se k)

WE T 22, XU S5 30 FHE s 114 A% 0 SO0 A2 488 7 XU 1 =1 5L e e
BT g A A T BEAS 2 A o A8 KUK 178 552 30 AT DATE W 488 2% IR 2R OG 3%
AU 2 E PR S AT AT S B8 T S A B i 7= A ik — 20 R Tl 4t 2k
e 2, SIS (07 B AU T % 216 TR A AR AR T ek P S 15
M IE W0 S BT SRR B | Sory e B 2k RV IR AR T REAN 25
) (12)

SO T — 25 B S A TG, XU S B0 B (0 35 FH AT BE 2 1 43 PRI MERY
PR 2 AE PR S A o A R 1« Ji 455 a0 80 B 2 = 170 14 2 A 5
7R TR e AT B R KRR T AR O AR B 25 2= (5 B i g h
AR T — &5 B, B0, 18 Vivendi iiF VR4 R0, BUA BERR 8
5500 J3 SBOPEAF ISR (IR A S 30T 41 ) 1 S SE Uk B 132wl i 3l X
B2 B B BN RV 28 BT A TS AR [ i, ]
S BRI Z AN B (R A3 ) IR Y R A 22 0 BE ) H R B A AT
JBeA7 3 J 1) I ASUR e (130 53 Ah VR B R o 45 o e ek i B PR A
T LI A R BR LA | DR LAt J5E PR 3 1 4 O R A A 14)

RIS R TR AR T AR AU S ZE A B A T A8 TE XU S B ER I Y
S RIVTE] 2 45 2 000 2 DA KU 552 B < 1 S A 4 RV ( aggregate price
effect) " T LAFIBR (15 HF 22, B 45 20 Z000E B3 35 140 AR B 1) 4 7 RIUR

(11) s, i RWAE TR R NS KL TG A £ W F g B, X 2R H 4 B Y AE
W, R E T AR A S TR R ZRA AR B RE — A, Hitk, R0
REFNERRAFTDR, WAL EZRH R 7B EBRPH,

(12)  RATT LR AW — DR A AR B R0, 0l R R R 5 7 2 K A AN FE 4
AR, EFEEHE ERNGEERELNENEO(EDE LRI BH R T4
SRAL K ENEN, WRILEFFREREEF, NG LR E BN E
BEHE, B, WRENFHEHELCREN AR REELT AR NS, HZ T U
HE,

(13) 1In re Vivendi Universal, S. A. , Securities Litigation, 838 F. 3d 223,262 - 63 (2d Cir.
2016). % —d ¥ A LEY B A, 2 W In re Time Warner Securities Litigation,9 F.3d 259
(2d Cir. 1993) ,,

[14) See Dura Pharmaceuticals, Inc. v. Broudo,544 U. S.336(2005).

(15) X TIE#HEVR I+ % th 8T A By F L Z K, & L Jill E. Fisch, Jonah B. Gelbach &
Jonathan Klick, The Logic and Limits of Event Studies in Securities Fraud Litigation ,96
Tex. L. Rev.553(2018) .,
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AR LAE R T Ge3t 7 R E IR 2557 . 7E Vivendi —ZEHh  H s
B A IR AR RN 5 A 2 ) o A8 A TR ) A% 2% I AH F A, T LA
—H M AR B AR % B AR B 5, B R IE S2JE 0L Gl LT,
Je S5 i A9 19 8 0 R DR S TR 3 i 194 488 2 2 e D L Vi g (16

SR b AERE LG BT, — > g A ] 40 2K A ] BB 2 B SR N
& Bl AR I R, AN AE ROK b 2R b i T A T U, o A
AR B TE TR T 29 600 1235 7T, 1 -5 1t U AH OC /9 2% HI .29 2 600
{C3ETC, e 22, F A B 77 A 40 2k T DA e A 45 9% 3 1 A2 1) 4 R
PR | 3X R WG TF B A A T A1) T S JBCSE T 8 A2 B A o . BT,
it 2 IS UE F5 1, $5 08 8 N 2 AR ] I B sk AL 17

AR B AT R 4 B 5% i A 458 2% F0AS T 3 9 (] 22 408 2% 22 ] 1 X 51 22
S, B— A E RS ST, BV FIF 58 15 (event study ) W fE JC 5 IE
W1 2 PRER OG 2R 3 [RIRE A 2 19k g 38 4 v T o %) 52 5 X R (18D 43 o
TEARISE A TM A B 2RI | 2 B v] e TG i 28 17 5 02 X0 9l 48 1%
Y 2R SEBRIRAE T RN, 38 S N A B i L P R AR T RO
FAL b, T IR T T AR Bt U, 9% ATl A ml G R K T 24
600 fCFEITTITIE %2 vl d5 o i R R B, 5 30 Oy A
PR L0 600 123570, Btk , AAITTA RS BT &€, i il 19 % 4 4 B AR
AHC R B PRI B A TE R R A RO, X [R]85 2R TE I 2 05
B CEAEFRIAT B IE A AF B ) 18] B B &% 19 24007 X 43 I 852G AH
PE 193 H 2 7E XU SE BB AR 58 T, X AN ) EAon &2 2%, R R 48 7R =
P P AR Bt A B T BRI T AR P AR B, A — 2k B KU ) B

[16] See id. at 556,614 - 617. See also Sherman v. Bear Stearns Cos. (In re Bear Stearns
Cos. ,Sec. , Derivative, & ERISA Litig. ) , No. 09 Civ. 8161 (RWS) ,2016 U. S. Dist.
LEXIS 97784 ,at #28(S.D.N.Y.2016) (it T HE 48 5 B oy T4 ).

(17) Mesh, R THNAETHROE TR AR L FRRGITENEAERA, W AE RS
THAFTERIFRRFR . WRT AN EET RN LATH, oo T 4 23 5
AEHEARRA IR, A4 T 70 B2 bk F LB R

(18] See Jill E. Fisch, Jonah B. Gelbach & Jonathan Klick, The Logic and Limits of Event
Studies in Securities Fraud Litigation ,96 Tex. L. Rev. 553(2018).

[19) See Barbara A. Bliss, Frank Partnoy & Michael Furchtgott, Information Bundling and
Securities Litigation, San Diego Legal Studies, Paper No. 16 - 219 ( November 26,
2016).
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8 XA AR B e DR MR gl i JHE XS 52 BT 7 A 52 Wi, R B, A R IR R
EAREA I TIRFH AT e R A R O W R R T

HRJE 8T AR 2R B URSR L 1T LA 58 1 AR R R i 2 2L 4
B DR A R R G . MR AR R, AU AT P, AT L s A A 5 X
] (CRRAR ) B AU (I R BT AR ) |, DL B SE AN 32 2% il 4 il B9 RS
(RGUMENRL) o AR S0 Bi I i XUBS: 2 2 w) 0 vk P il i) —— 1%
PEB ST A S M ol —— DU I B B T B 2 /0 2 D st 4t 2R
528 (200 S5 40 AnSRVRIA J2 56 T4 W) BAT JE S5 3 1) 1R (=
HEX 2w R ME D T ) B Y, OF HLA W R R IR T O 4 K
I s AR XS T AP 5 i, S e ) R O 1 T 1 L2 (R — I A3
SRUTR AT A A RER VRGBS ER, AR AT 0 38 R B i S i
HE fIs AR #1855 2 ) L R M 30 SR JB Py 25 28 A 15 1) 47 3 AH G, (H i
LN AR AR I IR T B SARA AT RIR BOZ 473, Q2RI 2473 A
AR A AR AR REAH A5 7 7t 2 AH S M A R S B HR L . S P
MRS AEAE RBORAN A, (B, QR IX Se AT 3l nl 45, )l DL
(2 , 5 T2 R R OZAT 3 SR T REAS Il 25, 117 37 2 H D Ml 46 1w

(20) T DAH E YR, — RN B AE Sl KR R SC A A B9 1 UL T T AR 1R AR R R
FAE M AR, R e R R R B T e, e LR R KT
RN FANNG, RFNE R BEHFETHZNE, WAFRATHEES
TR, See Wielgos v. Commonwealth Edison Co. ,892 F.2d 509 (7th Cir. 1989) ( &
FTHRPEMNRNGE). N ELA N AEE, ZEHEN R EGMZ N THNE W
A RRETEN, TR RA, AEZEURNRAETRETH NN, COT#ELT
B, (B e E R ST IE i B ok B SR T WU M, TR I K T 4 MR
&M, See Lentell v. Merrill Lynch Corp. ,396 F.3d 161(2d Cir.2005). 2| B %7 %
AT i — B B A XA A,

(21) b, BEZAB TR EENZEHLES T RREHR, LT U N ZRAREE
R, Lok, B A F T L EARK, 7 f k% F 1E &, See Reducing Risk
Doesn’t Pay Off, Wall Street Journal,March 15,1999 ,at A18[ % X it 7 2 F| 4% K [
R, B F E W4 % 4k (Homestake Mining) T #47 5 # & M #4540 < B9 & W&
{8, T 7% & Fo # % %t 1157 DL A 9k 47 0R 8 ] . CF. Litwin v. Allen,25 N. Y. S. 2d 667
(Sup. Ct. 1940) ;Brane v. Roth,590 N. E. 2d 587 (Ind. App. 1992) ( ¥ % # ¥ B 3w %k
W), b AR T B — AR BTN ] R T L AR FE A 5K, ARAE SEC 10b -5 A,
KRR T AG BT hFw Z kK AT E, See In re Time Warner Securities
Litigation,9 F.3d 259(2d Cir. 1993 ). #: /4] & 3%, 40 R 3% A W g 6y A FF K, A F 7 DA
FRAFFTLE,
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JBetf o PRI, T S PO A A i (X — 3 B S v A 9 S B TR R ) th e —
T n] U i AR IRIA SRAF WA A IR A2 353 5% | TR D gk it 2 il 7 R 2R B
i LRI AT B SRS 2 TR A 19 HLC A w T B

(R AR, X 2 75 A S0 A1 R 38 A9 DA 0 BBk T 32 R ot 2 75 2 2 WL
& (scienter ) MU Y, LA L Z BRI JE A T BN E D HE BRI, 2R A B
JESE OF5 B ) TN SR FIRE P 2 DA SE R AT 55, I 4l e e
M B RO A SRR IR BRI (220 /D AN BE DI B iR BRI R T
ML A 8y (230 RIS b AT I SR BRSPS AR ORI A
FEI , WA BARIAGE | RO U e I ] 22 T [24)

RIS UE RS FATBT AR B VR 2 E S5 VR VA AN R Pl 4558 4 3 i 4
VIR B SER , TR R AR R e Gy . 5 2 SEMTURIR 56
PRRE 5 HEARFR R VA SR S AR B 22 SICAROUE B A D e gl 1] 2 458 2K T
P A 450 R A2 A BE AR 4l SEC 10b — 5 0 U 48 ik U I3 K VE 4 A iF

i 25)

(22) Virginia Bankshares,Inc. v. Sandberg,501 U. S. 1083 (1991 ) ( 1% 3 # 1F ) ; Omnicare ,
Inc. v. Laborers District Council Construction Industry Pension Fund, 135 S. Ct. 1318,
191 L. Ed. 2d 253(2015) (1933 Act). Fi AN E## #5 T HE#H 4 TAHLRREE N
B % I BT 4t & L & & (statement of opinion ) T & 4 WA E A & At Ly & R
(statement of fact) , 22, LA EH B T H Ik # & T %&£ 4 & I (opinion) , Bl f#
BTN E BT R R R SRR R

(23)  Eb, e RFEE A m A AN CEME R RERENT, EERAR XA E, AL
FERIIEE B B A A REEAT T BR R R AR SEC 10b -5 #1142
REMFR, EE, mRUEETFURAFLE MATREANGZ EUKE
(scienter) T4, 7 4b, ik e & B O W9 AR FLSE T 2 2 3 — PR3k 2 B (B PR 38 (B4
RERAKE) ZRFEZPN, B2 X BER G FFENHE , IHEL T
B BRI G R R TSy, TE W, AR EFER B - EAMRE
1. See Santa Fe Industries,Inc. v. Green,430 U. S.462(1977). & & =, F #t #| &
FAFIE BRI AN R E &

(24) See,e. g.,In re Citigroup Inc. Shareholder Derivative Litigation,964 A.2d 106 ( Del.
Ch. 2009) ;In re The Goldman Sachs Group,Inc. Shareholder Litigation,C. A. No. 5215 —
VCG,2011 Del. Ch. Lexis 151 ( October 12,2011 ). See generally Joy v. North,692 F.2d
880(2d Cir. 1982) (& (& Lt F ok HWr AN 6y & B, AL F 2K T 5 L2 A
ix).

(25) TEWHEE, A B KT ER TR 1933 F AR B OIFR, Tk TRFHE
EFREZTHA,
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RS EEAG

IR 3 AT 2R B, XURS: 592 300 B 7o v/ S 5 3 S A S 355 iR %
ey BB R 5 K VE 4 AT R 14, 9 4, 7E Ohio Public Employees
Retirement System ( OPERS ) v. Federal Home Loan Mortgage Corp.
( Freddie Mac) &, JR45 7 FK Freddie Mac Xt XU 457 BHAH OC 19 #4E B
PP HEAT T BRI | 0 IR 1 AR SRR 0 B3 3K 5 I Fr) A O 1A 28 (26
ARG BERCE RS FE RN TR BRI R BB BN E .

Freddie Mac #% & |, B 4 3% I8 A 7T K& 52 3L 22 4, OPERS
MARASIEAMEAARX AR, A4, B 7 HRATE,
Freddie Mac 9 3 & /= 5 £ B 58 S P #4 52 R 2L PT R 42 R
WA X MRk, K, 42 R OPERS % T Freddie Mac W 3} % 4
FTEAR K I T AT, WX B R E L E L —
BT A 432 09 45 42 4 o6 A & 2| A X AA2 %, Freddie Mac #9 %
SRR, A R B R e L E R AR E AT A E
2oy F E A%, ™ OPERS | B 47k %  Freddie Mac — A VA &
AR EMAIIEH, BARERINOIEA NG FH = NIEAE
A& AT Z 3T 48 bk & (loan — to — value ratios ) | %7 2 4tn R A 4% 4%
it AE R 5] SR HLI W E R e AR R AR F 0 S SRR AT B
89 7R 4F SR Fo AR F B 27D (5] UR k)

IR G H A B 58 A B R B — R
BRIV A5 107 12 Dt i — VR IR PO DU AT BN 2 22 . AT EE R
F1R 2 BT TR 1 2 W) KU 4 R 2R B GG A 5 T A R AR R, (EL G52 3]

[26] Ohio Public Employees Retirement System ( OPERS) v. Federal Home Loan Mortgage
Corp. ,830 F.3d 376 (6th Cir.2016).
[27]) OPERS,830 F.3d at 385 - 86.

25



WEFR AL (=)

R AR AT 7E 0 5 20 W) A5 BN 52 75 L1 AR AR AT 34 4 2R B H LA 5
PR T AT AR Y TOARSE A C TS AR AT AN Qi LA

AT JE 0 A ROKVE 468K, SEC 10b — 5 FL I 2 R i Vi il 735 X —
P B A, OF HOARS B 45 3 2 5 S A 55 4 S Vi i i — 2
i (280 0% kB IR EE , 7E M AR PRI PR UE SIS B N 1 B0 R B 28 F
SRABJE T DAHERL Y (290 SR, — AN BEE A9 i At wfE DLAR A, 1A A
kA R A B O] BEAEAE 1B BAE S5 AT N SR R S A E R
RAEHATE BRI TT 2y (30)

550 ) A Bl 8 H N B A A AR ARG S AR LY A AT M AR B B R
6 o A% R AR SR U3 3 Pl B B SR 4 R R 5 O R 1 X 0 T
B, R4S FRCP /Y 23 (b) (3) 43K, A X0 3 0 22 10 5 AR 1
HoAt A LA P R Y EOR B, R 2, T AR AR DLAM O
AT R TR 1) AT AT G 18035 20038 2o 4 P R 1 LAAI I O SR AT 8k i
B R RIS TR R VRIS Z ) e 5 — Fh Oy SR R IR IR, B R =2
BEIn R 54

SR, BEREAR R YRIAVE N Rk I 2R B HIE A2 B AL, AN
AR R VA 7 2R VR, W858 55 M2 B A5 I ——AR 38 9 3 i
VUV E N e R g IS o NI B W = S S N =TT SN o S 5 S |
o [ E RN (echo effect) (48 11 T8I 2 7E 2 A 1 T 37 vh 2 e itk — 2D ik
K)oy EI B 2357 B B8 SAS T 5 1 T3 52 i T A AR 1 AR A S A
Mrkgat—£ Tk, fmE 2, EWUFA B T2 A, w85 i

i 0

[28) See Santa Fe Industries,Inc. v. Green,430 U. S.462(1977).

[29) See Suez Equity Investors,L. P. v. Toronto — Dominion Bank,250 F.3d 87,99 (2d Cir.
2001).

(30) See Virginia Bankshares,Inc. v. Sandberg,501 U. S. 1083,1100 ( note 9) (1991) 5| A
Gelb,Rule 10b — 5 and Santa Fe — Herein of Sue Facts, Shame Facts, and Other
Matters,87 W. Va. L. Rev. 189,198 ,and n. 52 (1985) , quoting Borden, “ Sue Fact” Rule
Mandates Disclosure to Avoid Litigation in State Courts,10 SEC ’82,pp. 201,204 —205
(1982). Cf. Rosenblatt v. Getty Oil Co. ,493 A.2d 929 ( Del. 1985) ( 3.4 3t iy v #y 4%
BIERLH T HEBAANFIRETHBERENE)

(31) 7 %1% 7] AL 09 3% 20 30 DA B £ 2% 3t 6 B9 R ] 1B Bt , & L Richard A. Booth, Sense and
Nonsense About Securities Litigation ,21 U. Penn. J. Bus. L. 1(2018) ,,
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UE Z5 VR 4 VR P 40 2R RR 56 2R 5 U 5 B BRI

MHZ T AR DGR TR SR R I, W 2~ 7L RS I 2 BT A
AR AR 2 LU 32 4 (320 s b, POA 2 RIAE IR AT LS [T 4 2k
AR VRIA AR AT RE 22 22 A T 37 %8 AU, S 0 52 B 9 5 8 B I 2R 7T 3
ANy w4 R R S BRI I8 4 BB T K A I R T RE A X L
% (33

VP24 N ISRV AR PR vh ) 4 9 R4 5 H G 55 A1
B0 i DA T RE e A B BB A BRI S R AT A B
BRI Y[R FEAE TR | DR S B 3R AR I A SO AN
AEIE Y 35) I iR 77 R BE5EE B RE D R A, B =k
AHBHZEA F T 5 B IE , B X R R R T, E
T AL BRER SR 23 20 KR 78 RURS: 52 B 26 1 LRGSR Uin J7 208

(32) XA EMTHMER D E ESCAME 7 EHE 6 2 EARy Hu P EM LT
BE6 pWHLE X 12 2 HESE, BERNT A F RGNS
T A e A A, TR AR 09 T 2 K B B 2 A N B R O A PR R R Rt AT
4-H, See Smith v. Waste Mgmt. ,Inc. ,407 F.3d 381,386 (5th Cir. 2005) ( [ 4 &
— AR 2 AR K G PE kR A AR B B — R R U R AN AR
WFHEZHE).

(33) See Cf. Kamin v. American Express Co. ,86 Misc.2d 809 (N. Y. Sup. Ct. 1976) ( X &
BSH— R A, AR E S R A BT R BB AR 3 )

(34) See,e. g.,John C. Coffee & Jr. , Reforming the Securities Class Action:An Essay on
Deterrence and Its Implementation 106 Colum. L. Rev. 1534 (2006 ) ; Amanda M. Rose,
Reforming Securities Litigation Reform: Restructuring the Relationship Between Public
and Private Enforcement of Rule 10b — 5,108 Colum. L. Rev. 1301 (2008 ). See also
Wielgos v. Commonwealth Edison Co. ,892 F.2d 509 (7th Cir. 1989) ( X # it 7 SEC
B8 175 F A TR B s B R B LR T EE) REFLFHE
ZEBHTLERENEA ECLFEREETRLZS T E, Bk, A0 -4
FETMAYEHE AT U ELEAMENET,

(35) ZEEBFUT, 405 8y B BUR % /N, UBUN R 5730 s R &, otk 357 9F F X1
Ho XFERT, 5747 URIEEIEE T8 £ W (cy pres) BN 42T 46 5 & F A
A R AERERH, EELEAY RABEAHRRAENRLT, See,e.
g. ,Gaos v. Holyoak (In re Google Referrer Header Privacy Litig. ) ,869 F.3d 737 (9th
Cir. 2017) , cert. granted , Frank v. Gaos, 138 S. Ct. 1697,200 L. Ed. 2d 948,2018 U. S.
Lexis 2658 ( Apr.30,2018).
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AR, fifp e AR XL AE A2 745 A X T B (36)

= YR

SR W5 5017 FH IR S92 B0 B 1) 8 481 vh n] LAAR 25 5 b X4yt R 5
Y 5 TR 2k 22 1) 1 22 S (ELAE ) TE M B 57 D) AR TE =X 3 A i s
M T E IR R

%40 , £ Schleicher v. Wendt & H, #% 45 20 B A X $ 9% 3 B 58 — T
BETE 9 /29570 PHAR B 7113 ( contingent liabilities ) [37) B 5 ,
24N F UM R AR PR A 28 ik R 22 I AR O A A R R R
It %3 4y BEOR 0N w) T LA A

’E—7% , Schleicher Z& fbI-F-J& B 7Y (1) UF J52 BRVE UR 1A - 1Z 2 Wl e il 17
TR A I 0, 760 A 5 1 fk % ik A LA OF  (H 3 ik — 45 43
B, B AR U RS 0T, — M At v] DA DX o RS2 3 o ARl 2 Wiy
A FE P LR SR AR fi & 2 ik & e B 58 T HAR I AEAE I8 2 6F 1B S A 46

(36) FTUHTHE RXFRZHTEMELNREFEFEAM, FAETEEHFRE
N B AT %k ¥ 4T #UF . See Zapata Corp. v. Maldonado, 430 A. 2d 779 ( Del.
1981). 71 G F R Mo FLAF s b B 40 /2 P ME 1) AL, b B R AR GE 4 MoiF 8 T, 1995
EW(AANEFFRRELE) A UERFRBERRROGEFREFRNEETH S
R#EEF, Wi, EFREXFDILFHZHA—ARENNGETRFERT FH XS5
TR A, B, RELAARA LA AN AR TR FERLERTRRE
MR, ER R EHENTHNEAENHE, WL X EEBGFEET,
See In re Goldman Sachs Group,Inc. Shareholder Litigation,2011 Del. Ch. LEXIS 151,
2011 WL 4826104, CA No. 5215 - VCG ( October 12, 2011 ), aff'd, SEPTA v.
Blankefein, 44 A.3d 922(Del.2012). #4& 10b -5 AN, F Wk & b A2 42 2 Vf i By
B NEENSERBEEATNETFR TRERFHE, B, ERPEESF
WHEAEEE, EZ B THEENEER AR LHROFAT 42X TEHELY
TR R, BT M AR R ERGE T E N AR, o, Mk
FRERTHEHRAEENNELE MNERREREAEN T R EF2 ENEH
E W, See McPadden v. Sidhu,964 A.2d 12621263 ( Del. Ch.2008).

(37) Schleicher v. Wendt,618 F.3d 679 (7th Cir.2010).
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UE Z5 VR 4 VR P 40 2R RR 56 2R 5 U 5 B BRI

AR R 2 B/ L38)

(EAS R RS2, 3 B TE 7 VR S8 05 b M (R PR IR T 1 9 I e
WL S, AT % B S LU TR0 2 7 I T R R G SR X L B, (HR
RIS AR B T T, T3040 2 IR ATD 9K AT BE 5 28 1 5 HE B 2 1E P Bl 5 Pty
KB AFIFE M

DA RS 52 BBRIE 1 73 M AE 5 W, 7 10b — 5 KU PR IE 23 3
VT A 458 55 W o< 40 IO 3 PR T PR 52 i o 9 3500 20, A ey JFC At A8 2% 1
A A 2 AT A2 19 (derivative ) , LRI JE B, 3 A 451 2 A 5 7 Tk BRI
S B N TR 2218 e R £ 3% L (BN e T o 6 T[T
M , SRVFERBEE B P R A0 % B (Bl ) ORI B2 AR
WO AT HA 25T KB W R A J7 XA IR, 1X AT E 2 i Be ik
AL T LS [0 SIC A 5 21 T 2 A A ISR A B AN A 2 ] 4 il 22
WY IR 22— BRI 33X I 3R B3 B2 R URBORDRS fo1 55 5% 8 25 2% W) 9 1E
B (39

LUNSE IR 24 N s E UL SR VO Ein P S~ e D2t
Oy IS i A1 38 T LA IS A R 8 A B —— R i A A% T RE ST e T T
BRI S AG (L, RV RIEAT T3 4 i/ B, R O 08 25 T8 )
JO7 24 A B (E (400 %08 i A 208 T T3 38 B IR R IRVE S A 0
H IO BT OaT BH B SRR E SR TR R T RE R L

(38) Schleiche £ #l i ERH X, H &R EF A NG LAE B KRB FHREERKX R,
MANER, ELHFEH LT EERNFETUR L EREREFENERER
B R ARG FAE RSSO ATN BRI L MR AR FAIFER LS
EWRE, I, TP A& 5T (Basterbrook ) 3% B 2 DU f R k2 R U S F
52 bW EATHR BRE 7 R IR MM SEHLE 4, Schleicher,618 F.3d at 683. 7 41, 7 #f
HAEREEARE RERATEARERNEERS, MABATERL £
%1% ,” Schleicher,618 F.3d 684. Accord In re Vivendi Universal,S. A. , Sec. Litig. ,
838 F.3d 223,262 -63(2d Cir.2016). H M, FH 4 #H & 7% % B W F 2 A ERMK 4
THRFE NG EER K,

(39) XETHREFELUHMAFDHERAEGAL, BT HFETE LB, FRAN
W SEIL P b A R Y AL R N T R R R T T T IR R AE KR R IR A BT R
# R &% 5 K, See Lentell v. Merrill Lynch Corp. ,396 F.3d 161,173 (2d Cir. 2005).
2, R R R AT A IRFE A, W R A # B — AL,

[40]) See text at notes 15 and 16 supra.
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G LA DRI, AT R R AR AR O LT s 5 R 8 KU PR AR G, B
T BE A A BT BN 2 e A SR AR AR TR AN R R I R i AR I T LA
B BB S phy T UL, #5600 AR T L R R A A
f, B B e 0 RS i i R O K

A, WA NSV BUR BUSUR A 00 RO 4 R 2 B
PR LIRS 25, B, ST Z T 0 B d o7 3 # 2 AL IR h Al
AE HH BLAY B A RN AT B0 . R, Ve OO 4 RS AR E 2
P E P T 457 72 R R I mp BT Ak i3 i 07, X5 i SCRT ik 22 ok B2 W%
B B TR 5 A AN (), {EL i Dy B A 2 450 5 A 0 i 807 1)
N FLE A NBRH AR

RSP SSEISE PN OE S 1

BT b SO 5 DRSR OG 8 R 2 oA g T vk 1 [l A 38 LK
7] 92k e 7 e [ A Y 2 W) 58 P T 3 VR A U6 ( fraud -on-the-market ) &
PR BT BE « (1) A AE S0 5 A A 23 T 3K i S8 B 1B B (AN J2
RV RT A B FEAFAT T ) 5 (2) B35 58 385 % RIS 14 O 4 4L A 400 446 LA
Ah By H A5 R R

KT — 5, S T [ B A Ry, 70 5 43 % 35 Gn SR JH1 B0 AH S 18
PEAN M S [ A7 90 s m BEEAE I T, 8% E A T DU R SR AR I
BB iA Sy, HE e B0 35 RIS 2410 B R A AR 3R T B 1Y) LA AT K 23 W
AR A RS (R DA — AR A kg ) T e 45 B8 2 ) 25 E 4240
YW SE T BRI A A T I S A R 43 A A A T S A )
SRGEAZ i 88 52 B AR 2% o PRl 3ok T IS 45 ¢ 38 i LA 43 9, 4R T U 18 X LA
AT [42)

[P EUAE T, 5 O D BE TRk A e SR B S T . B TR AW
YR8 T T A A e I 3R R 2, 0 5 58 9 255 B0 4ol 240 3 R s 25 W

[41) See Wielgos v. Commonwealth Edison Co. ,892 F.2d 509 (7th Cir. 1989).
(42) See Ludlow v. BP PLC,800 F.3d 674,689 —91 (5th Cir. 2015).
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KBS M B T WA 2, S A il F SR RS e A

SR, 2 LA [ 95 B 20N 3 [ i 28 R S8 B AT RRBR I | I A 58
HOFEAE 46 7 ELAH S0, AU S B A5 A3 T, fHL BV s, 2k B fe
L 2 N I AN FUAR 2 T Bl 48 7 1, b SR 3 1) 7 2 45 A A AR i
Lei® i MCORREIE I L430 ol 2R 2% ] i o Wi g AR T U, RE e %
EE T REAT 2 W 3K RV LABAR A B A ) T g — BB 5838 I S8 e i 4

KA, T VR B AN 5 BB B 1 — VI AL, By 858
BEWURE N RFET T BRI T2 5 B . EFRAIA R 2 5
Je LR A BT A 78 W K ISR I A AT AR AN 5 B A 4 AT 2 i
METH b T S BRSSO FUR A ATTAE S A 14 7 393 1 A% 45 S A 1)
LT BN, W IRV BRSO AT, BB X R RS B (E
BT ZAE AL,

B SCELIA BT 7 75 VE A S A ) e R # 4 2R FRAT TR
BEPIAT 5T R W S5 eSS (R ks AN [ ) I8 4 M) 28 488 2 A9 A E 7]
RN SEAFAE T o P2, 2 Tt [k B DA ml XU IS 55 B D U O 6 5 3k ]
IRV BB R0, A S 7% T J2 A0 26 DA RE Tk v ) B T L

BRI IR R A AE— A N R PR B, BT 37 30 VE R 2 o ik

(43) BAOTAEEL mRUZBRAEY X RER LANEN L, FRET LR E
R RELERRINNAEIN, ETHARERBRERLANEOAARS, EXMN
FRABRE X BT FAE A TRAGIRR, B2 BEEKH LR EH T
X AEE TAI L AT R WL EEARERT EREEEAXSEAEER
WARETRERHGFRAXELRB RS, EFMLEARITFMSAFRGY
I R I AR 3K R o R ST x4 Rk R A AL R AR Y f T ey B e T
KRG R EFRIATRENS T, ERAEEBFRHET, AT RAHT LR,
AREMGREREMGREZEA, ERARERFREIRKREM G TEAT
H R E R F M, See FRCP Rule 23(a) (4) (E R K& 7 AT & HEHM R £ KA
#). BRI B 23 (c) K HLE R — SR N RN, W K e
b AR NL E R F 23 &2 P HLE M & 1, See Comcast Corp. v. Behrend, 569
U.S.27(2013). e sh, 5 23(d) & 2 T & 2 E B 72 sy AUl DL R 22 2 AN IR 30
HEEBAFREIRLAE, B 23()FRATER AR UTER T UM E . £
AR 8RB, A EARE AR A, RFEEREHEGHEP, See
Generally Richard A. Booth, Who Owns a Class Action? 58 Vill. L. Rev. Online; Tolle
Lege 21(2013).
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BEHERH Y H = SEoR 0 I | FRATT A AT ] L 00 R0 A 150 0 47 7 B 4 8 110
AlREME BV IRAEFRATIE o R T AR Aol & T e g HE B 1B B . T 7
VAR U 14 4 2 7 A R - — Asf [va] 5 s 41 18 ) P BB M R AP AE Y

1B B v Be #F Halliburton 11 58 w15, 17 3 JROVE (1% 8 4 2 J2& T
DI e Y . A S bl SR B T TS A oA 2 46 15 1Y R R R A i
M L44) RS IZ RN AT S48 0 PR G R W SR PE s o i 558 5 A
KR ([FMOCFR ) A0 H 5 B J =5 1k B 7F Basic 58 T 45 19 M
A - 22— (A8 RS A0 A IR UL R R AR ) H R R e — B, AR
M, 3X - B A MU Basic Z4E R i et 2k R G R NE B A Bz
S TEAEAMN T b AR BRI R A B R e e 1k e, A P Y X 43 (]
AT AR 2% (45)

55 K A9 BEAE Lentell v. Merrill Lynch Corp. & H 3B T 2581 /)N
BRI F 0 2 N 1 B AU 52 LR AR R P 22 1 460 A%
JEMGSE T P SEARIIE 27 ( Merrill Lynch ) 7&K 55 1 56 R 5% 22 fih 4% 9%
H W R IR A H] (Lentell ) | AHSCH 25 J2 28 T 2001 45 H.HK 9 I
TR A TH AN K o ZE A A 40 A 2 D5 I SEMRIE 25 1 1] 2 43 A Ul
ZH| - B AUF (Henry Blodget) $2 H A #2 1005E R T 0 H B EE ( e HoAtl
JBCSE) s B RE e o B8 A IR e DA A I S BR IR W 2R DR DG &R
MR T IRid , kB ds i .

MEER K RRBOFO R BATA L5 RERL R 2025

(44) Halliburton Co. v. Erica P. John Fund, Inc. ,134 S. Ct.2398,189 L. Ed. 2d 339(2014)
(Halliburton I1). ZEFIFXH, ER A A EHBE LN G ER L EXZHRX A
Tl A4 45 5k B SR 5% %, See Ludlow,800 F.3d at 691 ; T 57 # ¥ 18 1 3% 4 2t 47 K
RARBEATHRT A RIEREBRFRBER T H K, REP, ZFMEBAT
REMRIGAZRAMSE, MEABARX AL L ANIER, b T EEAT
Bl P R 2 T A5 kR DA R

(45) Basic £ FREN W 5 — A1 F (R H TR BE B € RFE) 404 5 AL, B2 3] A2 A
THMERE, ARG AG HEAHERFENRRHEAHE T REGNEELAR
B ZA L BRAAIE, T AR, W HOE B B R RAT A 3R R s,
KAEUENEERFENEAXREN, AATINERERSINEERM IR S TOHE
X,

(46) Lentell v. Merrill Lynch Corp. ,396 F.3d 161(2d Cir.2005).
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MELGERKZR - FATCARIEAZ AT A % T LB A
BMBETRERBARE R, FRE R L0 K b R AAEAT E —
REFRRERBTRHGTRAILE R, 122 B 2L ITEL
R AR B, B3 ok P T TR 69 40 KT Ak e it Ak
H ARy e — Ak, B 6 T S AN A S B AR R iR
BRAXBAT AR G 0, A TG SR AL R A A S E L
B, B e Rk K 00 U (2 K 2 0 33T & P 48 42 89
REHE R BHESZ é’JfLF“,&I%]zVﬂ ) 8 AR R K SR 1k
T E AR TR KL AR A", &I AUSA Life Ins. Co.
v. Ernst & Young,206 F. 3d 202,238(2d Cir. 2000 ) ( Winter,
J,RE &), AR, ATERMEBARX R, RELMIB
Free A ERIARE AR RMENFRARA G R EREFR K
RE” R ERRRE R RMES TR T LR E A
B ERASHES ML ARG H e, TR, R XK E
IR -eeeee HAIAA, ERBEE PR EGIFRLRD Lt

T KA K AT I | AL T KR K A oy A RN e 09 5% T3k
JR <o AARFE AR A A 0 K TR IR e R K R A AE A E A
%Eﬁfﬁ%&ﬁfﬁ”zﬁkﬁ“ﬁ+ﬁ AT 2 N
Bag, “RERAXHRARXZAOMBE" RRBET AT
F—RBFERT AREAARARET AR TR LM X
Z (47

JO7 >4 B, bSO IR Z R ER AR AR R R S R M By IR R R Z
I‘ﬂ%ﬁﬁ@iﬁ"éﬁ\o BRRIEIE AT UL, (S2PR L) BA 18 BN #5058 38 I 3K L
SBT3k JRCER I T 3 400 6 A X 2 e B — S AR X
ﬁkjﬂﬂ@%ﬂ’ﬁiﬂﬂo M ks Lk B S S AUR A N R, PO B R 5T
AR 0 T I SR A BE A, 12400 2 2 P S B e S i A 4 T B

(47) Lentell,396 F.3d at 172 -74. FHEE , G BT LG A X NE — £ TR L&
FHOFEHARENRAER LR ERERER, X GAXH PO R AEAT

— 3, #AE, X R TR, See text at notes 5 12 supra.
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e (OS5 PESE B ) e A i EEA S SN M (AR ) Z IR 22407
HAT IR R B 2, 3 [ 9 2 ) 58 19 o 0 3 e 2 O B 2 19 L
WA IEB L BEZ —  IRIEBEIAA

RAEEMER S IAGENTTFHIREBARE R
RSB BERKIEREIERMEBAR X E, WEHEs
R (BA )RR MR E X EREREEAR
B2k, N, 2ER/K-BHRE(ZTH)TARAIER
FoRRMAEZFH R AL S A TR, Bl ZFALTA,
BRENE TN FRTLRANGHEE FHREEF
7 48]

RUE X — W A R B 5 1 12 Lentell 28 45 B i 3 925 Be 78 LA
A JG A4 11 i) Dura Pharmaceuticals 22 Y HI R FF 1560, 7Ef5 —Z 440
T e A R I S AN 2 DATE R O R AR G R AR IR I
K= ikBe il REAER KR 2% T FRBEh TR 24, |
Dura Pharmaceuticals —Z& 761 2% [ 2R 3¢ & [a) i [ 3K 5] H Lentell %,
Al BEJRRAE T, 4 B S0 e 0 o X 22 oy R AR e R AR S R ISR K R I
UE X — 1 B s 51 & T E MR . A ATHEO 27 A AR
FIRYJE IR E X TCER B B YT 1, — 40 1988 4FPR4F (White) K
LB X Basic REANRIE Z Rk, A REULIH 5 55 1 BEAS 7] & Lentell
S RN, Lentell MM LMRERET

(48) 1In re BP PLC Securities Litigation,2014 U. S. Dist. LEXIS 69900 ( S. D. Tex. ) , MDL
No. 10 - md - 2185, Civil Action No. 4:10 - md - 2185 ( May 20,2014 ) at * 66 — 67
(note 4) , citing Dura Pharmaceuticals,544 U. S. at 342 — 43. A, X HF X
AEUEAHERVNEETUEENRAAZ B EAXRE, EARAEET LHH
# 4 1 7, See Robbins v. Koger Props. ,Inc. ,116 F.3d 1441,1447 n.5(11th Cir.
1997). 4, 7 Dura % F & Bt x4 fH 2 FZMRAEF 10(b) F 70t F 4K & 3 i
FRFATHFRAT BN, EEEARKET RO H L AEF EFUHE T, See
Perlmutter v. Intuitive Surgical, Inc. ,No. 10 - CV - 03451 - LHK, 2011 U. S. Dist.
LEXIS 16813,2011 WL 566814 ,at *5(N. D. Cal. Feb. 15,2011). ( R & Bk # & 5 =
2% Dura 2 o U1 8 3048 BRI 41k 5 BoiF 2 R Rk K 0T R (B BR IR 5 ok
REZETIFREH —AMNFHRHH AT %,)Id at *67(note 5).



UE Z5 VR 4B AT VR I P 40 2R BRR 56 2R 5 U 56 B BRI

SR T 1Tk (e A 9 A i 2 ) S8 R A B TR KU
SRS LSNP 2R ik BEA N

WP, TR B E TR THRG, M RE A %
ESLI R VAIERI X — b, £ Basic £, ERBEK T F
fZHE R A (a) A RT3 P 69 PT A AZ B EAL A T AR5 &
Hr, B (b) B FH B FARBEELANBHBEHE T RER, &
AV, 2o R T F IR E M AR B A2 5 5, W 3 W S 44T 4
EEZ 0L A HN AT LA TR AZ BRI L, 2
R REINA HATEAZ BT MA& LI 8 E b R T R e, HeAi]
AR e R R A R il 2 B 0G0 (Gulf) & A& F 36 A SR
B (0 R R E) %37 R e % vk 89 BE 2046 ), 441 T 4k
ZPAE T EE GRS W E IR BP R & A AT 8 3R R
AR TATMH2 RRRELEAF BELLA L, Bk,
R4 89 AR H) 53 T Basic % P 4 T A3 #i69 GE 4 b sl [49)

T LF B B, S B URoR 5 T I IRVE R A —
e, PUZIRSR BT IE JE T 45 €0 45 FF A9 £ 98 5 S L IR R (W] B 3 DA 52 91
P T IAEEOE Y B K AR ) o AHSEBR L SRk B fig 6% [l iy A B T 3 40
& O AR B0 5 B BT A RS Al 47 0 3 s AP i T E— R
Tz B 58 4 el KURS: (BRIl ) PhoE o 2 X TAT Al R 1Y
WU, T 37 9 U TR VG E Y [T i 38 I 2 IR AR TR 2 KU 1 R B,
RAG ) 0T T o 1 A — A (50

AT DLBA AR AN 2 B 0 45 5 35 70 U A A RNzl (H 23X
SO R DA ) A BRI B B 24 AR T AR T S, IR ED, S A%
EH i 22 558517 MBI, X AL 5 F G R B R #
(index investors) \JE B (stock pickers) AT # Z Al AN ALK E

(49) Ludlow,800 F.3d at 691.
(50) HAXEFENHE(CAPM) R LT ALBEFFRBTTHATEFEH AR, £
AR T IR E A g R XU e i 3s 8y 8 2 R T B, See Richard A. Booth,

An Introduction to Business Valuation.
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DA T % s 4% 9% 4 ( strategic investors) | %5 Sk 3 ( short sellers ) A1 H Aih AT 4
Fh 26 By #5551

TE Schleicher v. Wendt &, 345 757 - 5% ( Easterbrook ) ¥ ‘B #2&
AR TR

P B R R P OIET TR F(H SR FHEXS TS
EARFARR)LAR KGR, BAHFUWEREZ(KE)AR
A RN A S AT R B BAR ST TR B B A A LAk R &
KHELLRRMET HEmA TR, TR E(E—
AT B L B R EFFERRGE T EZAREAL
FRRE), MELEM S LR LR — KB &G EEATH, %o
R % k% (long) 7T vA B dm & B i 3, AR & & 3k & (short ) 4 T
AR, % kHFem kHHZ RN ELEL IS BT IR GE
B2 Hra, TARIR, ZRFEFEAEZTIHROME (T XH
Fiid Sk % hE R BMEA, RREIEA R AB L) 12X
HAREAREERDIFIRNA BTG, - WE T — 7\ Rk
RAZ T G s, B B IR BEAE A T 3 BV R LR a0y A RO
K7 48 3 (efficient capital market hypothesis) «----- Ve &
ATHBAABRAEMER T, 2L FHHHERBZMNKS
CEMIRRA—HNAE, LABRTEATHEFEHE
TR IR | B AR R A AE A & TR SF R B, s — 1R £ 7F 5F R4k
Ho £ BB TR X R AR Y eh Rk R A 0 F o (52)

AW, T VR E DGE TR e s, B X i i 1
445 SRl 2 S BF 5 S 2 A0 AT A Wl 52 ) SR ) 15 3, X ML
SOEFGBI . SRR E SR 19 15 BT 3 AN A 21T SR X bW

(51) %L, EFENEL(APT) E—NHEHEA B L ANERHEERRYWIES
4%, Fama - French = Z XM A 1 & APT 9 5 — M {5 £ (L & See id. at xxx.
See generally Richard A. Booth, Sense and Nonsense About Securities Litigation ,21 U.
Penn. J. Bus. L. 1(2018).

(52) See Schleicher v. Wendt,618 F.3d 679,684 —85(7th Cir.2010).
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UE Z5 VR 4B AT VR I P 40 2R BRR 56 2R 5 U 56 B BRI

RPFEGR  FRATLAUT 40 5 ARV S A 7 A AL, DA IE 25 VR 4R
PRV TIRIA . AT UL DL Eie R4 B T i R (R

BEAN3E Ty B B T 3 A 1 S B AT A A o 20 ) B AR 4 08 4
W(EDERERER) . 2RI, B35 H WM BT G ih i &k
A, B LT B A AT S . B, S8 5 BN TG i ks 23 &
HEAIE RN BWE Lo HE MG T, 8 2 DO T R AR,

T ], 2 /A —A 1k e A Ry T 3 OV M 15 1) £ 4 2 T DA
HEFH) . 7E GAMCO Investors, Inc. v. Vivendi Universal,S. A. &4, 58
T RIE B E 1) R B AR IR AN T B M (AR R
MR AE o ARG R T — b A A7 Ak 38 TR 1 1 SR (A
HE G EHA A CME AR IR LA X T DL T H R E
BB A 0 S RS PR T 3 A 7R A R 2 ik (530 5 3l Mk Be
it W5 VR BE e AR 5 AN 2 858 A T 3 M A R (B R
A SRVE B 52 ) | T2 2 T — i S B2 e ) e, RN SR 42 ¢ W1 0 i 4
FEIRVEAT R IAAAE MR TH 23 e 8 1 3K I 52 (945 AR R4 IE T ) [54)

FERE W HE e, 58 3 MLk Be JLF- B0 1 DUR AU AR, B 5
Tt A SR A E 5T F O B — T i

WRIERINAF LR VAGER - GAMCO [ T# 4 M
Fovernn P4 ¢ 4mill Vivendi £ 7 = R #h M @ #AT T R AR A
K, R RGBS B TAAT /£ Vivendi £ 4 # 5% A
FFN PR BLE B LT, Vivendi #9 1% Z 3+ GAMCO # AL A 3% %
K 5| 51, GAMCO & & S 3Lee---- [RER R EREZED %
MR JUIS 5 A8 B, BF Vivendi & A 3k 47 44T ik - Vivendi
G RZINRBEKGORBAARZN AL EELMOREL®D

(53] See GAMCO Investors, Inc. v. Vivendi Universal,S. A. ,838 F.3d 214(2d Cir.2016).

(54) See GAMCO,838 F.3d at 218 ,citing Halliburton, 134 S. Ct. at 2408 (% £ & $i , ¥t & 7T
B4 AT DL T ZE R R B M5 M € BTE B R A B e R AR R AR B T HOE R B
w, HAR IH 4 F NS A X R E ) ;Kline v. Wolf,702 F.2d 400,403 (2d Cir. 1983)
(FEAEZREPRE, UTRIET RS EHE L, AR EARES R EHFREHT
Fp i — M B BT ER e e e R ey R TR 2 R R E).
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Tk, % [ GAMCO | & ¥ Vivendi AL A & B & 3| / #9 #% 7%,
GAMCO Ff A B 3 A FARIX : 4= R Vivendi & T 37 £ 444 & H
T E RN, AL TG AR T AKX 4k 9 A ey 18 A4,
B Z A4 T %, GAMCO &0l o9 A Eh 45 7 % A& Z [
HEMBAE KR, R TARAEKE, GAMCO 4 KINE T
BRAUBRKGMANEXT KRE, MA, GAMCO M £
eeeedo B B 403 Vivendi ¥ $ RR AT RN, ERAE
[T ARE M A& E R EZ], RERANIEE GAMCO
*tiE BHIAE G RIEL R EIRE 2R R 2B AT
H A&, B AE (arguendo ) K 41 GAMCO FF A7 ) %9 X #F WL & |
o 75 kB 09 4590 BPAFE Vivendi #9 %~ A BRI R AR T
GAMCO #9 1ty F 1 %, AL 7R A5 42 9 B89 1) i % 3% [55)

JAE BRI IARAT B L (B AR A Y WL A5 W 1 < 0 2R B A TR
AT GAMCO (M 375 ) HIGE 51 /9 B B35, GAMCO #5 DL AR Y
Pl KB RSt . P (AR IR T B9 A & GAMCO 75 W 1B 53 it 1Y
TN & M id 2 W KB i 4 2R GAMCO (FITiig ) RiiE 1T HAH , i
S R 2 Lk (56) GAMCO 2 I 3 Ji% 55 2V 4R 36 A g 18 (57

(55) GAMCO 838 F.3d at 218.

(56) AMNAFEER, R GAMCO AHMEEANFEEREMART wHET RENHUE &
BRI, A8 4 T2 6 4 B. GAMCO 322 XA i K B9 U 4% 12 2 5 f 7 37 46 T Bk
UEUNEFHMEL T (RLYEREENHAAET R ETHRELHTRG,
HAEMEE, RFERCERK,)ZFEAAYFEEFBE, %4, GAMCO W & % £
SRW SRR R T B M 3% R AR B R el K R R R A A
WEEE, ERERRF, TP Z GAMCO X R 2 M # & & 89 /0L
Flf A NI TGN AR AR, T — T 8 F R, GAMCO B £ %
HYREM(RAEFLET ) FBETH LN S R mpe X F L, & T
MAE R EHAT T AR A 2, B B A0 % BTt oy, e AAT 2 L& 5] — 7K 20
ETLMYEFRARAR, HHMAN —ZHAAZHEEKT

(57) ZLEE, ZLRER-—THREMTERRA THRNFEGRYE THIRNA
R S — T, ERERSOA N F R LT L EH T EA R E N, AR B AR
BAEF B AR E, R, R LRk A — AR R R kA
VT AT 3, 28 B0F 3 B B A 0 A XA I L T B A T AR T R 0k R R
FOHNAET AT, XM EELAS AR,
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B T GAMCO 58 H ik e ) 3t 8 0L oAb, 8 A [ s e ECAH J2: 15 23 58
WA A A o 5 2 )RR O A8 248 2 TR SR S AR T AN S 52 o DR R S &R (L I
TRHEE ) o AR, IE Qi BE 78 GAMCO & T 48 H 1), B350 5 e vk Bt
C LR TE B, e nT L o i 7 0 2 B S A A% A S A A L D Ay
V22 28 Ty i e B S B AR A S (580 445 B F SCRAT B T B % BL
B EBE IR

------ Basic % 5%, 12 #idf & 2 T AR B e o ROT 45
0, BEZ AT AN EREELE REXHNAZ
Rl ABREGF LML AEMEHIELT, QEREITEZL (L
AF) B9 A ST T AT R R BE, e AR E T LI
B, AT AR B PTIR ERER RS AT HMAA, R
FE U B AL R S i IR F R R AR TR R M KA AR A4l
MAERFTHRELY, MNAZHBETANERTER, £XHA
WU, RAEFHRLIRE B A 4242 ¥ T #2509 BB FR R i %
T RE, A AE R E Hide g 59

AR e A F U T 2 SRV B US4 S A T ) R[] ) 2% T 4
RFRCRMZE G R R (FHER) , BRI A B AL B 5,
1E Halliburton I 22 ik Bril hy , 4525 76 4 Bl A B B (T AN 045 31 2215
NS0T A B B ) AR v B A IR DA 3R I L 1 RS AE B R
ZEA% s B, AN, iR BEFE Halliburton 11 28 Hp ik 48 H ol & /0
ANGE A AZAE 5, RIVEE T 4R P E I T MR A T3 L AE W 6t L60)

TR HE i A BEE GAMCO 58 19 F) e 28 5 LA, AR 48 I i
e AT I T AR O A FRATHE S — AN AR
258 RV 58 AR AE T 5 91 B R S A 7 AT A0 77 3 0% 5% 1) 18 5043 e

(58] Halliburton II ,134 S. Ct. at 2408.

(59) Ibid.

(60) See Halliburton I ,134 S. Ct. at 2409. % £ & Hi , GAMCO % il ¥ £ *& —  # FOTM
BN Rk E0, ARERRE LR T EE(HHRERRR) LR EFREHT
WG —M, Tt T, GAMCO % ¥ % I & 5 Fl 3L th E - 1E 5 48 X H 4],
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&, IRV B B 4 RE IR AR T AT B b SR, AT AR 52 /Y
I PR F AR IR IR T IRV RS BT 2R A i 42 01 1R Mk
PG A o B SO BORBEYE & SR B3, LIRS BB 4L 5 A X Tl
ERFf, 2305 GAMCO % T SR A /e, 1il 2 W1 8 i A 7 111 37
SRR Z Al L, AR T R R R 2 B R’
BN X T R R R T BRI IS M 2 e
1, A 2 Z BT AL

R SR A FRAS ST IR A TR B e D AR TR, DU 8 AR AN 7 2L
TRV BRI HERE B PRI, iSOG T3k Be ] 45 % 3t i 7 37
VR R U A TS SRR JOOC B WA R A SR i B IE i 58
e XA BT B Y B IF AR A ST B, AR B, AR SO BIE S H A
TR T VR BE 1) R I e v TRV A O DR SR O R RS B [
I FRZ DK, TTE B A 18 i« B9 3 A48 2 g S PR Iy K R 5
JIR AN B Y, Tk — 454 2K 10 S T 5 il i AU URIA T LGB L, AR,
SCHORE MR, T IVE IR U N B A KA S e 8, o vl g2
P35 B R 2 30 NHERH i 42 2 A (1T 78 G 27 IR VE SR FAUR IR v RE RS B 1
BT St FE VR I 5 SR A 1) (9453 2 2501

T BT

JRURS: 52 BB 1 BB T BT AR MRS VR VR O B SN E
TAE R TRRGEMBIRINETT L, ZHUEOLT , A EEER )5 1 5
SO AR TS o A 45 5 A A SRS N A g A, A R Y
DU S BN 5 | AR TR AR G . AR SR AR BT 3 AR 9 6 5 T O e B2 52
RF By A, IR A AT A ) 45 A5 2 T PR, DR BRIt T e 1K &2 5]

(61) B FXHT 36 Bk ¥ # 3 B 4R A2 3 4 B 1F 2 F R Uk (SFCA) , 12 T B i
MX AR EEFR, B ZEd T EHFAERF R ERF P RRE B
B AR L B, R BT A Bl T I A B % 3 (stock — pickers) 7 #2 UF A R K
B & #74 & . See Richard A. Booth, Index Funds and Securities Fraud Litigation ,64 S.
C.L.Rev 265(2012).
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T — AR T LAA TR A S T SRS . (U, an SR 138 3%
T IR, S5 B0 S S0P 401 2, DU ) ol 8 00 2 , o0 B B DR 5 AR AR A )
PEAT F RS R A IR, S5 A, A0 SR 8 R A e IR S B i A 6 Ok
EUFI  WRIA 7 X AURACRIFIA , IR FIATE =X LR a] Jf 19 45 1
ANy Femh KU 4 R A B R — IO AR R R G KU, T AR
BE L AR RIS T B, (U TR A BN AT S B R
JEON AR | A REZR I 442 LU A9 7R A LT 00 A ) M T B
W FIRISTE R, St AT ALY AR ZIE S5 R 1 24 DR R IR 42
BT AR f AR N S R 25 1 BB . AR SCIESE T — AN il ik
AWML, BN H5 SEC 10b — 5 B 48 th 1 oK 2 40 (£7 A 1 oh ) Tk 25 3K TR
S FIVRIA Y 24 IR R FIA 7 2
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