5 [EIE 75 4 AT 0 R EE D S i
— DL 5% [ Bk AR o g 3k e AL O o AT AL A

BAAT T &

WE: £EEFARAFRREN 2180 FRE, LRI ZIE R0 AR )
Sk FABER R, FERP R F L RRIFIRFERTHS T, A
IAEBRA R GERGIAPNG ABCSA, FAREZREG L EEE5 ™
e A B EBE R IFNF EIREZE N T T4 8] kAR AT 20 #4270 4K
PrAY K 5 M 4 094242 .80 F R R FI N HE T 3% 236 % 5 A R 69 IR N IE, A K
90 AKX ( FAAGE FIF A E k) (PSLRA) % 50k F FUA 8 5 M5 5 24, i
N2l R, RS xR PP 3 — FIRIL B m ik g d b —F &, il
MG E B L TIRATA LR, £ EAMN EE P 10b -5 &5 RKE" K
G —or @ AEERGRER R, B N on” IR 3 SR n R B 1A, KL
CRMRgTERIFIRGERER ., BT, %8 B &G A KT RS 5] PR ESG
EHAIEL R AGIFRDRE A, LA SEC k5 RAFALEZALEF S EAR
A, AXLGAEBIRASGHERBEGALERN LR FEH HELTERERMB
AR EEARKIF NG REELE  RARBEMNEME T L EESER S
FERBERELS RFRFETELR, A KL EN LM AT NTHLE WE Pk
HFAEA

KEWR: EAEA TN RETHEL RSHERAH

* WEREAFRBEEFEFRAR HELL£R,
wx PEREAFEELTLH LT RE,
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51

T

VR RERGEA T BT E IR IR R AR PR L AR , 3G IR 23 £ TR ] B2 TR A
L5 AR R B B 5 [ < Rl M A S ML B — AR A B9 A 2 . A 20 2200 6
SEVASK B DI T M BER S B PR R, PR E FEAR RUE A D A

UEZF VU, SR ATRIA L] L SRYD IS ™ 1977 30, AR 13k Be Lk BT Y
THFE, B ™ BB Pe b Tl 2 Rl THE B e s, A RO B 120 s T 4
BUSAS = UL R MESE RS, O HE R ke i B 2R A T H

SR, BEAE 2ot B A 08 A7 592 B, 5 [ AR 2 6 WA R VA 0 T i — 28 [m] L. — T
T, VRV RO A 25 Aol alioR T OTEE R &8 T4 s 7y —J5 T, < o B S AL IRl i &
B BT BRI A R R R S B, W0 R PR YR T Al
A S AR, X 3B T BE AR, WIS T B A IR Y

I, SR [ 2 R m] ik R GUIE o a7k R Rk AR RS 2 AT 3, Rk A e
FX i . 2025 459 F SEEUEIR AL S Ze 122 (SEC) B AT T — Wi E REURAE S, 7
VP B A AR IR JRAR KB B ARA , 76 R AT SUIF sl R Rt v 2458 e il @ i —
BPRN 1k TPO FRRH R IR 1 , B s 3 5% R IR R R TR VA i BE E A T 2237 1
KIEBTEL

R IC L 5 [ S e i v B AR A0 1 510 DI A, AR G A B8 5 T M 2 4 AT R R 1)
R IR AGUNT I BRARRS AL , I X5 R A A R R St A B s PE R, o 30 EHIE IR 4R
PRIRIR I BE A — 2P S8 fR A 2t 48

—., EEIEEERARFATENHEIRE
(—) 20 #4230 FK: &Rl it &) &k 3R A L e FAAVFAR

55 [EUF S5 4 A VR VA B2 1) 17 s P38 399 28 1929 45 JR i O 805 i Sz i i, X
YyRi I ARA B R AL 58 [ [ 2 R B, e AT i A T BIE SR AR R o 1933

(D 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).
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EQUESRR) T 1934 SECIESRAC S 1) Je )G & AN CEE T BUR WA DL PR AL, iR
BB PR R R IR IR AR

WA 1933 AECUEFRIE) 55 11795 (a) 3K 55 12 95 (2) 3L J2 1934 4ECUE SR 22 &)
L) EE 18 1 (a) I HLE , F 088 A R MR R 2 K, AT 4R A G B4R 1 o
1934 AECIESR 38 55 120) 46 10(b) 258 IR TS VE IR JF AR 38 B 5088 8 Fh N RFFAL Y
1942 4, SEC A 755 10(b) 45 T Y 55 it KL Rule 10b =5( LM F 10b-5),
HAFRFTH AR 5 KVE, ATh oA W 7 R N ROBE BRI . 1946 4%, 106 S 1 IX 9% e 7
Kardon v. National Gypsum —Z&HrIFI5E 61, A [ 10b — 5 ] 45 2 e AL 45 7 bk
SEURIA AR , 76 732 BRIN T 10b — 5 R IR AYRAN 2 X — Al BB 76 24 i &
U 38, {H H S 20k 10b — 5 TG DA SR] J6E B KD 25 SR B Ak 27 3V 400 ) o
SRR, RN N D A MK S K ARER R @

1933 4ECUEFREE) 55 11 25 T A W vh ) j RO B8 17 ™A% B2 AT 2, it
X S A A E S B T R AR R B — 3 S A, AGE T T
PO SEES AT RATH B s IR SR A WA SK B2 W AR, o 2 BAIE SR 1
WG E B RTT K RIS BCA LR, 2 /) SR B R SRl 1 A I £
AT, R 1 DIZIR BAT T SEER Ao Sk B, iR e A — ot B i e
PR ZH o X FPDHAEFRA (cap on liability ) HLAH , FEAR 132 25O HE R TRIA HR I AY I
51010 MHEEZ R ,10b — 5 B EORUERH“ T IKVERL & (scienter) , {H 54T 115 B 6 25 51
J ARSI BE SR, 55 0 B G A R AR AR VA BTN , PR T S5 55 v L |
T BN FEHE R EE T H,

(=) 1960—1970 4 IR A H ARG 7R 5 R4E Z 9] 4% 4%

FE 1960 Z 1970 4, 55 [ 7k B 70 IE SR IR VERMSCUR VA 803877 48 T DS Ak X 45 9%
AR 2058 B U B AR BURFE SR . 1964 4E1 I.1. Case Co. v. Borak 5%, 238 [E
e R Bt B AR R IRAE 5 25 U v BROR R AU B © AR R AP I 1934 4R 3E
IR Ty § 14 (a) (A RMRIAESE R RLE ) S I 5% SOF R B BAR ml S &2 AR
U AR EREBE U IZIE N T2 H 12— R RT3, X 0 IR R T A B i 42
PERIEROE” o XF T 10b — 5, HBRIARD A URAL 3222 1 N ik Be & R Tk, de e i B 1<

(D  Securities Exchange 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).

@ ].I. Case Co. v. Borak, 377 U.S. 426 (1964 ).
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WA X — ) BVE 3 . ELZE 1971 4F, 7€ Superintendent of Insurance v. Bankers
Life & Casualty Co.Z&H1, 38 [ RS fic o 5 e de 7K IN T 10b — 5 A BRR IFAL Y 1972
411 Affiliated Ute Citizens v. United States 29t — 4 FAK T HMOEURIA L ERER . 0
R R BRVR IR R B i, A SR A XA ARASIE B (Rl PR TR, S5 AR
MEERT B O BRS04, R B A0 o S B A F S AT 3 R £
@ 50 20 titad 70 AEAREEBEY KB P H RPN T2 AR R

24 A, 20 {120 60 AFACLLRY , 38 EARIRIRA TR PP 1 AR 580 A Ji% , UEFR I I
3 HH TR MNIRA TR o IR, IR R FHRIA KL T 1966 A-ETT T4 23
a5 B0 T BUAARATTRVA T BE AOREZR , 5T SRR 7 Copt-out) AYBLA] . 243 ) 4
AN SRRy 325 HAE TR DG T AR RO i AR, RDRE AR 22 /N BT & URoR 5 01
R X BOT RS & 1/ B0 & Ui ml ik A7 1, akRh 1
B E RN A LU 1 BRI, (IR 27 IROVE 52 3 BR A8 8 1 SR AR YRR Jr FEVRIA A
%Y B 23 S S, SEEINE SR T St AT RMCRORE FIIE 25 K BBk 34 4 AT R 1
AT R REIBB B, FANIE S VRVA B A SEC P2 I EZERNFE AL L BA 3300 & 42
PG BB UE S VEA T o A OGS B R T R

SR, TEZF AR AR Bt i 2RI BN, 5] & 1 L 2% T Il e At B2 Ve i 48
Moo FEARMVRIA TR, HEUM YA £ 55 D 45 A1) £ A0 BE ) B b 58, S SRl A48 i A0 K
B WEAE GRS R BV SRRSO 20 B T R O A S R
AR ATVRIA , H A A P AR TRV o 300 A0 V8 R I B, LA R A48 0 7 25 XU ) i
A2 T LA g b AR Ik R A A AR PR R VA S Gk R R A AR R IA W]
REEUEUE IR VR IA S A o B A Ry “ et & IR, T B s 7 s s
2T Al 23 3 A R L o SR M A R BOR @ A S A E IR
2 BE AN BB 28 WA A A FANTRAL, 45 WU A4 i m) o BRAR, 2 17 S8 18 = A
Grar ]

TEEZ T, B 20 120 70 AR IR , B R ek Be TR Z Fil H Y 5K iR

(D 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).

® ZHBA: CBREFIRG 8 &R RE PAIE 2% VR R SR IR h ), Bk B 7 ) 2006 4R 5 3 M.

@ John C. Coffee, Understanding the Plaintiff’s Attorney: The Implications of Economic 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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HEAT AR IR, LUB SR SR URA 7T RE™ AR R EIPE . 78 1975 4£1% Blue Chip Stamps v.
Manor Drug Stores Z&H, Vi i 5 B8 14 YOG 10b — 5 R B K J5 45 18 P A% BR 2 , ff
ST SR E— R E T RN s ARSIV R A S ) S PR SR B S IR SR AR
P ARG 10b — 5 fE i R R, X — B T 55 il EirikBe 1952
4F-1) Birnbaum v. Newport Steel Corp. Jlf5] , P~ 4F 5 A Bl e i 6 B 1E 2R 40, 1 H 11
B TEHEBRARLERE A A ASE Y AP B A I sl P PR sz S A LR o de
B TE Y, R S UG RS BRAIRIIE SR AR AR TR I R XUR: . RN 250
VFZ 10b — 5 YRR FEREE FH YRS URIA SR R 1T BELRS LE 8 i R 6 307 o

7] — sy 00 A ) 497 AR T e e s BE X 10b — 5 AR IR IAH 5K TR AR 2
1£ 1976 4E/ Ernst & Ernst v. Hochfelder Z& 1, O =ik B 10b — 5 F5R JF A E B
et B FWURVE R (scienter) (U 12K (B Z) AR L7 10b =5 TR YRR
DT X —ZORPHIE TR LA S 2k Dy AR YR A W By kSR ZE VR S AT AE 17 T
TR . 1977 4£11) Santa Fe Industries v. Green ZE M B Hf AL , 24 w45 BZTE A
B IFEFE R R AT R CAnIF X i R BT & BT 55 A5 AN S
R BRI SHRVE, WIASSZ 10b — 5 BEYE @ 31X — R IlE G 7 AR 2 w3 B 2 25 1] 6D
MEFFHAE R R

(=) 20 #2280 A K : Basic TH L THHE" LI LHERE

2157 20 thad 70 A AR — R IVBRE S ISR VR R IATE 80 440K
K TR AL, 1988 4 BRI I i EE BE 7 Basic Inc. v. Levinson 38t E iz 1
“WVETT L (fraud —on—the —market theory) , #l R AE T 10b — 5 BARTFIR HYIF
AN, ©

Bl Basic 24 RJTE 20 42 70 4E0K, Z2 WA TSI ELE AT I IR A, (H 52 B
EAREECTEMBEIR IR E S E . W0 BORME LY B, TR A B SR . FiS
2N W BAS BIIESE JBAN bk, X 6 S M SR A 45 B A P BRI S Basic 24 w11
AT IS Z R, TR FIA © He LSRN, I i A TIE R B O AESE 5

@ Blue Chip Stamps v. Manor Drug Stores, 421 U.S. 723 (1975).
@ Birnbaum v. Newport Steel Corp., 193 F.2d 461 (2d Cir. 1952).
® Ernst & Ernst 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).

©® 1d. at 227 -31.
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LA T WS I MR IR BRIE , XA 70 BUR A TF I 558 5 1 00 T LT HELLZE —IE R
IEPUNE , Basic S0k ik Bede it 1T 3241, LA D4R AR P 28 ) ARG ( reliance ) 1X
— U R I B A

R IE BETE Basic AP IEACRAN T T Sk Be BEAE 9 VR T 37 BEAE AR R0R
MIEZE T, A TP E R R AR 2 R B B S A0 A b, B BT TR AN A% T 2K 3k
SR, AT ARIHE RE AR T B 5 R RS R AT S b o X — R AT LR i 2R IE
R, 7 SO UE I B 8 B ABUAR 8 5 R X B 22 11 0 s 7 2B 5 e RIS D)™ R R R
RAGPAR AL B Z [ RERIK R ) o (EAEHE R RT , OB X A B9 H BRI N 52
— AL, BB RS — S R AR AR A 5 R AL, Basic 58198 37 IE 77 K
VEEARIABIRITIF T RIT, LT BIRIEER T2 I i ik I3 OV S8 o S TR IR 1
i P9 B R e ——— IO AR E I o T 0 1) ke 2 80 DL 4 1 10, 5 AT Bk i —
TEWT BB B SPGB F 58 BRHLIE” B AR IRURIR R 2E AT, & 28 3 ik
RAFRT o

Basic 22 Ja , MR VESE B VRIA 32 A 2 B A XM o RSt 7 Basic #i57)5
LRI LAE N, 5 VR T S i B A UR A B3O A, B 1991 AR AR 2 B K T
Ao BEA 90 AEAUR I IEFR AR TR I AF JEE SR AR AR T, 2001 4R35 3 g s
WAL, —4F I IR e BT RS A TE SR SR R R I R ik 498 .

SR, Basic 58 AT BRI SR URIA “ LU ANINRN 1k FRBOR 2 AP IE . 57 BUK
VLB (White) X SEER T T ARBULIE , AN XAl 10b — 5 RALYRIA T AL Sy — Fif
CBETH DR B 5 T IESRAC S U A AR o A B2 SR T AR
PRVRIRAFAEAR R ( civeularity ) B4R 23w PSR AR ARG I 2 14 B 204 B IR 2R
DB, PR R AN [R5 5 8 AR 22 (B0 1) T2 7%, AR ME RS ) 2%
A UZ MMM . T Bl m R R B HBR A Z ook, 2R A
N R AT A IR AR P RE 55 LA D 2 ] BAS R TH A 30 SR R M 3 A EL AT , A7 72 B
9 B BRI RRAE , SRR A ARV FE 3 25 RAETE FURHAE 2} B 2 A 1 IV e P
SrBc. T ELARMRYRIA B2 M AT RE S 0L Wl i B e XU AT o A0S B IR,
INBEATGIBAE A ® BTy 20 22 90 4% i 91 36 [ [ 2 A ATESR B 1R R

@ 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).
® ZRIAM: (BEFNG A &R RE DUIE 2 0 R F R R 1), B # 9 5) 2006 4% 3 H .
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AL i T 3h 7

(w) 20 #2290 4K : PSLRA 5 SLUSA kT8 &) % F

YT Basic 225 UESR SRRV Bl W S VR ™ 8, 5 [ [ 2 7 1995 48
i T RA AR SR CRANIEZRJRIA U7k ) (Private Securities Litigation Reform
Act, AR PSLRA) .V PSLRA [ 7 2 H SR B T 16 e BOR % 4. —J7 1T, AR RN
UEZF RIS JRVF OB TSR L2450 0 AN T Bk i) T H, 5 55 — T e 1 B AR AR
INESLE P ARG Z MG, XA 6 [H 2 T ) B e 3

PSLRA J id — B FE 7 ML B iAok ik il b i F s A2 O R A A5 LT DY I -

L3R TIRVEURIA BRI 2R B 7R VRN, B0 45— I 6 722 1) R A1
Wik T fe SRR B FE 2405 (particularized allegations) , 3780 24Uk LA SCREA H15 A
AVER I [958 ZUHEWT (strong inference) o 1X— SR AR HRIED] T T— e IR
VRIR YA BEVE (plausibility ) BrRifE , 5 7 1 S8 45008 L6 3 B sl Al KU SE 4R I IR IA
[, A A SR IR I 40 PR S AR, 2R IR D e i vk e 2005 4F4E Dura
Pharmaceuticals 23— 2558 4k, LAB I BT A 219K @

2. WAL N RE Y B S L] ( discovery stay) » — ELE S X R VR4 4
VRS, TR BE XTIl B RE AT, S-SR SETT R PP R i 1k o 35X —HLE B
U A RIRAME D 0" F-B, RV 1 BURE e 49 AR 9005 WA FIE SR

3. BIA LA Zk: OO0 T AR AR S TN ERRA . 75 2 F [ 4
T A TSR XU P 3B R (cautionary statements) , AN 2e N =35 R BESE BT 5 A k77 1K
VESTE, DL 2 w2 0T T A g AR 13l

4. U T AR PRV N D AU B BE ALY - ¥ B N AE T T AR SRS AT
B RE A PAT BRI A M5 5% 25 R i 1 o TR St S AR e VR S TR
SRR E S BT E (IR BG4 55) AT B W IR, Rl Bl s MU B3
DRI X I ) 45, 92Tl R R 2RI ) R A

PSLRA St , BRI e %F UE Z7 3 VE SR PRI 1) M AE 0 38 DR M 8 5, 30 I ot
FRED Ay HLkE PSLRA JA% (IS URIAPRIE , — e URIA B LUMIE VR i 7E Mk B Pk .

(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).

@ 15 U.S.C. §78u—4(a)(3)(B).
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X — R ES T BRI O A SRR AR OB B, [ 23 T 1998 ARk — A5 it
TCUEEVR A 88 — bR 12 ) (Securities Litigation Uniform Standards Act, SLUSA) @
SLUSA [ A% O AE T7E 4 [ Y5 N 48— IR 27 OV SR AR URTA AR , By 1H 350 R i 2 R 45
ERRA B BN A

PSLRA I SLUSA 33X W &R~ i A Al A 7 1 20 120 90 A4 rh 101 1y %Ik 75 4R 14 )
VAT VRIR) R SR BRI . I SEBRGCR R , PSLRA S5 2855 Y B 76— € FEE |
M T ERREEIFA R 3 . TERVILE  IEZR AU M S E A b, i
FiAT Fr it o SR, SR SE 2B W , WO RO R 28 2 T , P2 IR Al A 120
Wi . 7EJ5 PSLRA B BRI K IF B M AT, Sr ik B 4 7 B
PP IR, S T ol Jt 25 A 5 = gl R 2L AR URIA SR, $ 1 0T 2 2 LA R
PR SR AU AR o SEUERFFE A, A& At B 1 8 S, IE AN 2 B 2 50 e < /N
MR kAR ©

(&) 2000 #VAJ5 : BRI IR & ik Bo il i A 4] FR 45 55 AR ALY

2000 AELAK , fiz i1 ¥ Bt 455 22 30 3ok X vk R AT TR SOAS MR BRI O 125, RSO
10b = 5 5 BYFA ANYRAL , X B kg PR AR EL T B A B AR — 2 4 R 4 o o5 Y T 5
VT NZER, R AR AR EAERY BeA m T I, DT R SR 2 S iR © — MM {5 B4
FETT AR R E R RURVE SRR .

1. #4578 [l ( Central Bank ZE@#]] Stoneridge ©4%)

1994 4£1#) Central Bank 5 HAT“ g%k 0" B AR ITE R, BZRZ)G , i
AR Z U L5 , 10b = 5 Z kA N RO WA (judicially implied) |
IO o R ), AN PGt R ARRE DL SE ST ik H 7 M B BE Y K o e i Be LA
A FE L5, FUE 10b = 5 (RS R A YRAUA A 5 % B B R BRIV (aiding and
abetting) (3B 9% o ¥EBEIN T, BRIR B 25 RAESS 10(b) Z5 B SO 1 B AR 54T , 5B
EIA AT 4NE " o 1E 2008 4 (1) Stoneridge 2, f5 i ik B SE LI 54 13X —BR il
A DL B REE” (scheme Liability ) Sy g By 24T NERHE AR SE 2 A1 RHI 15

(@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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LR TN 10b — 5 R ARIRIA IR . etk BE I T DA 4 X458 5 Xt T
TGRS BT w G L R I T A AR AP R E IR RO AT
SRR, 2 M O B AT N AR R 3 4 5 B A 0B, i AR 4 Central Bank 22 /) REA
33, 10b = 5 BB R AN URBOEAN I 55 75 B L 54T

XPRZEMZ )G, EETE10b - STkiarh Higl " HHzER#HE " (primary violators)
ANREFFRRAELL" Pr Il R AT Nt 80 G iRVE” B 2 A FI2E =7 10b — 5 [R5 57
o XFTHET TINS5 B AL R B R AR IR A7 58 = &, X IR AR 1A
VRVA I B U KR REAG o s o BR8N A TR i, 0 AR B LA B 7R 4 B
B S5 T R R T RARPRIE , S8 H Z MAEAE AR R @

2. RBRAR AR

(1) Slack %2(2023)®

ZFE WO R AT B (direct listing) ™ #8977 20 BT, 47 I (] I 37 368 79 Ji
SHB R RWA AT R SRR E B MBS O] RSk AR, il
FENAE T 1933 4ECUESRIR) 28 11 25 P TR LS R AT UE SR, & 5 AR 15 B4 < 38 37
BN RAT DB (i Tk X 43 HSK 32 0 B A 2 8 A T IR iR 2 ) o

A B ZEE 11 25" A8 SHTA R T 2 WA W R i b AT e, 9t
SRIE TR B Y IR S A SC A I M R B R BT & AT IR
757 M EAS 11 A FE A% T IR Z DL M R A TR B S e i #R 2R I A7 vk
UK ™ 53R BR e AR e IR b AR e B A 5 W B A A S ol
RIR” H i RS o Slack ZEHN Y B4 R, A5 I 2R B e MR TR I R LS
55 11 ZRBERVRIA JLF-Toik T

FES R L BEE R R R TR R T 1933 ARk 5 1934 4R 4 17 138 1A
N5 5 T LA PRSP B 7™ B AT e BCTRT £k i TE BH 47040 5 5 2 ) e 1R X B
I 2 WESR CELEE AR M ) 3 10b — 5 i, H 7 3 2 5 5 1) =8 U0 2 14 R At ik
Wl EBEAEFI e b B ROR & R BT B B AR B kAT Oy SO eSS 11 S5
WK B T DR, B A Re AR U2 38 A 455

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

@ MERKWR,E LKA (FEEFEBBARY “Hhih HR” REAHEREEL LK B B AR
B H B 20 5, RCGEFH K201 £ 5 M,

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

@ 1d., 143 S. Ct. at 1802.
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(2) Macquarie Z(2024) @

N e BT L Y EE R e s N RIS 55, 2B A
AT AT AEPPIORE AL T S 2 R ORGSR A, P A 2 — B S i R 3% Y
6 -k ( No. 6 fuel oil) , 2016 4F [E priff 25 2 21 (IMO) i 1 “ IMO 20207 #L0U] , [ 2020
AR FHAR T A B _E PR R IR R 2= 0.5% , 3X 76 % W XF 6 S0k i 5 SR 1 B T 4544
PEARFIFZ I, MIC 7E 2016 422 J5 198 TSR B SO AR PE (5 B 48 v, TR W] 3%
FIXT 6 SRR fthll 55 TBTERZ I . TTARHE SEC B &8 ML, #5255 7E MD&A
PeEE - CRGHERTENE” 10 L 55 IZFF R FRaliE SO EE L 0 b i 4 6E X
% JEATE 10b =5 A,

e e —BOEUE , SRR R 85 (pure omission ) 25 A DEAT BRIA O 2 FLF
i BT AE B AN BT VR AR ZR IV . 25 B BRI HEAT 17 ™A 1 S0 3L 7, 46
10b = 5 SR IEMZEAT 0, B AR 56 T E R S A SEBRIR ™ DL st e e —
RS, MZF Lol AR BRIR HAAGRTIE” 5 5 50 i 22 R ) PRk
(‘half—truths ) —— U BRIAHS 43 BLOA5 S, BRI B B 2% 1, T 3F X it — 13081 52 42 1T
BRI ARE A &% (pure omission)

BiBE 2Bk, 1933 4ECUETRIE ) 26 11 A HIBARE * 5t e V2 1 SR A0 2548 i 1Y B R
FEL R TR BLE AT, AR T AR N B #E 1B O, i 10b — 5 IR BR AR R
wo I, 10b — 5 AR B RORVE A, T EE— Mtk i 5 B Bk ds G ML ARk

(7%) BRI R B ik BE x4k B R in A AL P 64 R4

PEA 21 W28 )5, fi i 12 e 76 R i 1E 25 4 TR 1 o — B 280, 2 A B AR A
WEIX — T HRHEBR MR . 7236 EIEZR REARBRIA VR T, “ SERTAIE” 2tk SR E )
(1) IR T ——E S5 B BRI S LT 375 LA Rule 23 £EPAIVFIATE AR , AUERT Bt
45 RS E g 10b — 5 AR AR .2 JRAETE BE A S BIVIEUE R & “ AT
PUER D7 AT IRIA T O R 4 SRR 1, J5ia Bg b ol RS N 4% AR TRR
B S AAAE " BN (death knell) o X2 R ZBU NP B9 E T &, MR IL
T2EOT TGOS, A N B R R 28U R I ] 5 9% A .
I, 7038 [ w ik S e, 2R BIVGIERAS P i o It S it BRI —— RT3

(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).
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RIEIEA A4, HSEhr EXELAT A 3. ©

1. Halliburton I 2£(2011)@

Halliburton I #2035+ & 7E H 36 48 BT TE B B, Jt 45 A 70 75 20k I 4 2% PR 2R ¢
Fo FAKE EYRERE A, B TR IZ G BOb IR B A0 O 02 B AR BRI 5] & Y
JBCH T Bk i S8, A RBUEE FH Basic ZRMMIHEE . B kB AR T — Ak,
WA R LR DG R I AR SRR VORI RT R 45 1. IkBeE i, R R C R 8
TR I SE B, N B8 15 2 R SR o PRA 947 3F 4. Halliburton T 2243 T Basic
FEZE T AERT a8 SE AN AR U, BHL LR 7 Bt B A I 78 5 ) B B i o 174 ) B2 i 22 4%
AIAIERT B o

2. Amgen % (2013)®

Amgen ZE U SR, BT AR B R BB A 7 2R AR T UUE M B 7 LATE R o
WA R — R (AR =l F K, R 0 T A 8 0 % RS 2 7 A B i, M e
FEANNIE F , BT DA TE DE B B 38 ] 5 R 4 e AT il I 8 RVE T o e i B DA
6 It 3 A4 SRR R, B Iml T 8 LA

2R DU 5 i PR Ik I 2R A o X0 AR 0C 2% 31 3k [m] ) iR 5 o 41
DE3, SRRV A SR T AE ; 1 B AR B T2 RS ik il 31, HL % 785 ST 9 F A S mi 3
[e] 1) B A A7 A, U VR IA e ZCRE IR VR o ZB0R UL IR RE DN , TRV IR IV 78 52 14
SR B AR A TR AR FE AR B B AR W o BV 45 B S5 0 1k W) 1 R
N EA TR, BAYE S TR TRIA

3. Halliburton IT 22(2014)®

Basic 28 41 7E 1988 AEAE H FIPe i) gl I A — T2 J0 4 i S — S0 “ ol —
P dfetil, BT Rehnquist J 8 A H S AS 59 M IZE 5P E RS RIEEER
o, AL 4 - 2 PO BRI, KO B AR S IR R E B TSR T Y
FRELTGE . 7E Amgen ZErf, KIKE Z I F N C A #b. BRI R ZZE LA K
B AE A R UL R R R UL, S8 T o E 4 SR % 4 X T R A ST AR A R I & U R
$&Z b, % Basic 4 4T 5T H LB S B . 280 WA TR i B

ZWEKF A (BT AR RE), B CGEFA5)2020 F£5 6 #,

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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IR BEER LA 6 ¢ 3 [ ZHGEPAERT Basic Jefil, TTEEGXT 10b — 5 AR IFIA
BEREZE A AR T A A5 2 . FOMT 5t ok DG A7 e (1 & A e iy 23 ey, 280
DLTETERFR 5 AR 1 1k FOMT fYRRIR I 2 A g by , 0 T 4R 1R B 1 R ek
RS N A2 2 o [RIIN 36 B S AR PP MR [l 0 1 i 45 30 20 Ui, Il e 45 T
DL T SRS B 5UE 5 SR TR W 5 1 B R A % T 3 s 7 A= W ORI £
SR, T VT Basic IRCREE AE , #E 1T 75 5 4 BIIAIE . Halliburton 1T 58S J 4 4
Basic ()77 2% 10b — 5 EARUFIA “ RIZ S5 " S KT, (EA 3 2o 0 40 46 52 1l iy 5 )
PR B, K155 LT AN AT SO BRI HE S s ke B R Vs R 7 o

4. Goldman 22 (2021)®
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B FE SRR VE T 148 (fraud-on-the-market ) £5 14 3F — 25 20 " (1 B S 1. R Z 1T
ARG YET 8% ABACUS & 1% CDO Fil 25 v HIH] , (H AR SRR IA TR [ 28 LA 2L 5
PEREAS IR T, T IV R B 2 AR AR AR (10 — K SO i A2 B — 4 i B 5
Al S G RUE R o B 5K 62 R SEBRAEAE ™ TR 45 s S T L, X
L 2t R IR AL R BRIA KA AERE T B fE 5 o

FESEIVE R BE, IR A5 4K Basic 58 (4 17 4 VA 2 32 5K [T, 45 0] 56 4
21 Halliburton 1T ZE(HESL , 4T Mg 520 7 X — SR M« Bl I AR RN AE 15 1B
ONTERTE T Bk, T A 5 3 % 52 42 7T U5 B F 2010 4R 2 J5 SEC X6 CDO S48 ik
VERR I I8 2 BT ok i ELARR 2345 8, X JLARRITAR LE “ A5 15 I &4
1Eo WAl Tk SeFGRA B Ay FESE (generic) , RN 4 i, BV S E AT A K

@ Goldman Sachs Group, Inc. v. Arkansas Teacher Retirement System, 594 U.S., 141 S. Ct. 1951 (2021).
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THIEBEAE TR s b, — B AR A TT LB TG A S IR, (H Y A
AN BRI T 23027 MM S a2 DR T 44 ) 27 S TR A B, 12 B8 SO Dy 3k 6 ] Rt
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% Halliburton 1 %8 /)38, N EL7E 4L BIAUE B B /A 155 0 7 5
Goldman Z2 PRI AR BT B Qfe] o A oA s ™V H 1 PR SRS A A IR R
Ho—  FE R 5 18, 1 BE W 2SR T 90k B 78 4 BT DGR B B b 5kt — 1) 5
f’“*%ﬁ‘ﬂﬂﬁaéﬁ’mﬁfﬁ FEFICAS B, BB 3 S i 41 ) B 5 3 R PR st o DR R G 3R 5%
PR O, B AT AR AR GE 7 S B GeE AR SE , i ) L) 2R G b R
FHMRR BAAFREE A5 D S5 E O A 5] I A7 A i ) 2 0 848 AR N A% S 0 114
T, R T30 3wl e BE TR AL 9 s EZ RIS , Bl AT B 7R DA E B Bl LA o
Basic ZE4E7E 13E
H T AR B 43 e 1T, 22 008 I — 5 T A, A AR T UGTE B B, w4 1
“ DRI R B TC A% R ) i 2 U IR S AT (E. 55— T, e SR IR AL IX — 5F
TR REM SR RAE SEBRZE A rp 6 S X UE B 1A 7 4 T 4 W, A 7 XUy UE s 3438 g
TR D EAE O T , SAT A Fl A 23 B e AR
Lk EE T, AR A BEE B AE 2023 4 ) Arkansas Teacher v. Goldman Sachs
e, @éﬁﬁﬁw)\m 3 R R A 2532, AR ME DA 7 3 95 DR 3 4 151 52
JR MR s o3 — 5 TSR, 2010 AF A R ME N kAT LAE 2 SEC 7k \DOJ i #5 55 H.
PRI BAS S FE A0 B , 12 Be e U E Bl © LA SR 35 3E B 95 28 W5 3 A X404 72 2
RIPUIRRE e Y T AR BIIE
Goldman %2 F K 245 Basic 144 SCHIA , (F7E P> S5 T B g 1) Fp 4t L
— A TCTE A SCUEHE I HEABRUE BB 46 52 10 2 S0 18 22 0 B AR 5 S8 9 A A 5
M) A3 BT A% O 5 JEL 3 e o T B AR 1) R Gk B R AR IR T —
1§D—X¢ﬂ:41ﬁéﬂ:“ﬁikj(1£ﬂﬁ CBUE R ESG R MRS Gl R R R R
A I To s R A B e 0 T 3 SN , UK 05 LI 5 Je T s iz Rk Z a]
aéﬁaé 3 5 L3 3 4 A — 6 R @
Pl 1 A 2 [ IE 25 42 AT VR VA i B2 177 sk VR A e ) SR AR R_

(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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e EIE S5 R M o 3R B A 18 ) B8 1) A e g A, ol i oy 22 A BB OR H A 22 [ 1) 5K
1V TR B AR PHZ E 1932 SR S B T R i T R E 1L SEC A KU
ESRVBOFA I EANE R, DALY IR ST AL 23 RIS RlVA B (ESG) BB 4 BUA T
HEZRAT R BT PRARATE o WX e 4 I AT 25 4, A Bl BHLAR: > i ) 108 2 By 1) A K
A P RE A O PR AR

(—) VM UEZREE ERVA 1 SCHEDL , Basic ZE a2 19 “ VRT3 ™ A BT |
S ME B AR I BE AL 2 HE . ¥R BE LAY BRIR G B 2 A A T X — T R T L VR R
TE A AR ] A%, T SRE S 7E 10b — 5 BEAR Rt X i — o0 J 03 3 — T
FWUE R IR S BOIE . A 0T 7 (EMH) 7511 55 2 4y 3 Jr e s 67 1
B ——T SR NS AT AE R A TS BAC R ARAR” 3k — T, AN ZER R L3 %
T A RO VE 22 A T A

AT, BT AR R BRI T A s T8 4549 TR B 2t
S5, AR B AN FIZE 5 35 B M [R5 8 28 B i WS 32 5 78 40 2 B, A BB AT
T30 % 22 5 AT N A Rl T i /s i W s 22 B ARV 22 5 B I L4 itk — 20
HIS58 TR Ui ks = ELSEHE” A D s B A LA R

THE NS, INAFEE S 5 ILE 515 B4 B b 0y As (a2 o) 8 R A
St ALK S 115 B P A ) L B E D R REEAE T A R AL
SCEEHE R R 7 A ARSI ™ T A T S S A A e R M
TR o K A RVE T S 4 2 3, D 2 B P 1 E < TR R AR 3R 8

TEX—H 5 1, w2k BEfE Goldman 22 v i Ji B %) w12 W, 5 H 02 %) Basic
PR B ) EOHT AL, AN N — AR e 2 R B R Y ¢ RN BR AR . R I
BeXS BEA TV EAF IR 2 P C A —Fh RS , 3 ok MR BT il (b e , o 52 o
S3UR RS E AL 4G T LB SE . Goldman 2RI, 7E S IAUE By B PEAL price impact
B, W BE N 2% A B UE R ) AR e A B, BV R4l 5 M S S AR ]
BUFTEE S . TEHREZET R 2 5 id T I8¢ (generic) DL K H 5 J5 SE 2 IE 4K % 2 7]

(D Note, Congress, the Supreme Court, and the Rise of Securities-Fraud Class Actions, 132 Harv. L. Rev. 1067 (2019).
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(8 PN DT BCARE I , 39 T A D S B 6 52 il 1) i 2 MRS , a7 A A 3 [ 45 R
MEZFIVER AR YRR 1 RAUERE | SR s DX ke 1) JE SR IATEZE XA
9 B A 5 o A 56 R T O AR, AT AT RN T AN [R5 Bt 22 5 A1 T 58
A AR T . ©

(=) XS PN EAAT e — AR A AU SR PR, R SR
BT R A B AR R AL 4R 10b — 5 R as 18] BRI 5 6 2% b A e
OrRSAR PRBL Tk B e AL BRI S R Je T 2 B A A Ao o A5 i i fst 1), B
TEAHERIREA I BERESR A AT R, PEA 10b — 5 5B 5 TR O IE , AL F7 B AT 2T
TELSRFAE_EAT AU S s HAA B Rr AL IF AR T R S8 ) OB 2k R R SR 2 1
B YRVR [RTT7 , AR T VR 17 S 1 vl B IR IR o

MHEZ TR, 1X— 5 FI G 2 18 Hh 1) 75 Sh— IR 5, e de ik Be ik
FELK 10b — 5 F - e (" i — T RHRVE R Ll 453K, AR SEC B8 7R 2 19 — ik,
FIHLR” o 7E Goldman 5T, HAERERF B AR, 32 ERAR L6 [F 58 HL AR I 55 415 b ALE
PRr 25 FL AR TR G I . A TR AE RS & G HL 5 BT S B A R . T
Macquarie SRS 1 BRORVEARR” 5 (5 S MU i3l 5o i S i 1k
Peir o5 A A AL A NIRIR o

Goldman Z&#l Macquarie Z2WVFAZEHXS ESC YRR E T TIRZE . UL ESCG(FF
B Ay A RNREHD) YRV PR A O TS5 B A R I U T B o B B X
AL AT R A JE AL 22 DAL NG BRAS 14 8 e S T8, 28 Rl Bk 19 ESG {5 B IE N %
FE ) EU, PN A BT R R A B RIE o N, b 2wl a] BB 20 JF & R ™ bl 2R
P HERLEE 231 R P A% 2, US89 1 ESG it o SR, — FLIXLEE /R
UESES KRR (RIBFIE Ry« BRag” 5 AL A L rT RE 5 | R UESR IR R A . 24T,
ESG AHVRATIAL TR AR BT B, (RS ESG {5 B7E 2 w4 h i A fr R
B, AR M XUR T K 1T @

R LBV F X ESG JEFIE AT 0 AL Bl . X T BAR 50 Uk Y e (B ESG Y
e CHNREARHE O Ol i Z2 o0 SEit) , AR A 1B ST BTAT s X T 1530 AR R
AT RE ST Sy A E AR R A BA AR R, AT HEBR AE TR ST Z oh 0 1K 5B
EIET ESC 5 SR A SUZRHE” « — 22X AT HEAL ESC $5 bR i) B SL PR 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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(=) UEZR AR PRI A AR 55 5% [ i ] 1 15 S 4 8 il BE ) S BB L BAHSG . A
SEC JIL B IA R PRL e A B RS 50N AABUTR VA BE RS 1L o 14 1t Tis 11 9t
Slo SR, X —AMEIREWAT AL R RS RIAE A o A RIE SR VR IR VA M IR TR A FRe 2
A7) (BRI AR AR AR, A3 5 B S A AR SR B CE R D) B2 H
AT . IWINREIALI A BER T, A 3 LA A A\ T s B 5 7 I 55 s
Je SR £ B A il 8 114 T Eh RE A REAS B B 78 Y K4

BERS o D, LA A B R R 8 — KT 1A AR T 9 A B B A S Y
TUTIBIT . MHZ T, ASCPGEAE X T5 1 2 A AR S SEC S5 WA HL Al LI B
FETUE NI R0 AT S A B A XA B U, M X i B A A TE i
SEA T B REMCRIEL R, o AEERIR IR G, BAF Al ATR AR AL A $1 o X e 4 S A
RGBT I RE o I, 7E AR BRSO EOR A 2 A AR AR 2 I A 54T, 2l sl 28 mIAE
ARAHIE AT J5 0o 2 B B 2 S AT A R VA EA T A

() 7E3EREAFRIGIRR T, L SEC AR AL 5FA NG IRIFIA Z2 8] (14 56
Z e B AR AR S R SCBER EEL o SRIEM S0 B , A RAPR R 4%
REAS S THR A A 2 RE . — 5T, SEC 2R WA MUA B L L BT U8, BERB B XIE SR i 0k
Ay o] E ML) St P A L Sl A R R i FE T, B P o) Lk TE AR A IR VEA T
N FHRERARRTATN 5 55— TJ7 11, RO BB S VR in RERGAE 2 I O St 3 SR AL
%, I B e TR A O AR 30 20 B RSt i L 3R, 48 8 T RE B e A VR T oA

SR, ASHIE S RNVRIR Z BIHAFAE— € I 3e Fr 5B . KR S0P 1T
AR AIRIA 2 23 vl ok 1ok J 4, I T B DR HLO IS SR I 0 e B2 i Tl
FE TR R o PRI, LI 5 1 EA AT DA I 5 200 5 — S 77 ey BRI
FRER WA R R G TTHERRFA SRR AURIA o B0, Stoneridge S H, 5 1% B
TEZ R YR PRI VE AU =05 B A VRIA , HAZ O BUOR B3R 70 B 72 T SEC
ABGEFMEREAT AN A HIERATFA AL o Macquarie WK SRR 2630 515
LB HLIN] Py S e 5K 7345 5 A i A

TERBEAFAPOE AL G M B b A 27 3 T S8 BAUE P i i 482 o,

(D Jennifer H. Arlen & William J. Carney, Vicarious Liability for Fraud on Securities Markets: Theory and Evidence,
1992 U. Ill. 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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AWML F5K SEC —E R MU ARIRIRR AT, ik SEC 7E R MU IE SR SRR TR
VASEZEATIEAT VAL AEPE S F B S B o 2R SR EHIE R 58 5 2= B 42 (SEC) A A
VRN R Z ARG IAFRT G A IR 55, w] DU AT Fez, 2 R AP B R Hod il
FANRESIVEH, SEC AT ABEFSEATI Ak , s SR AR FFATAL BE

2025 49 A 17 H ,SEC EAii T —RARE AT S BOR AL & R AT N E A/ 240
LR A ORISR S — AR R SEC AN -FF LUK Dby o 10248 st S 7
P I AR 20, DT by SR A AT 2ok i ] o 8 MR s BB 125 I E 25 AR S UR AR T 0T 1 i 2 il
'], FFATRERE H 5 545 10b — S SRMAURIARYE 23 0], SEC FRERY - Balkp 4 17 7E
B X — BOR I B s, SO 0 B AR08 T e Al iy LA, ik TPO PR AT
K7W BRI, 1275 B [ 52 1 M 28 v HUR 3008 2530 U ) Aol A 25 4 A %
R M A ISR 4 o BE A 5 P, R TR I R AR 8 o) BEAE B MR B 5 AT R 22 1 4 2 i
ZRALFN AL, TR R AT T

& I3 K AR ARk £ TRV il BE AR 3R — A T i A e D v SR R BN T AE AR
PETEE 5 MR R F bR 2 (8] S RP A, L 5 D e k-5 WA i SRR AL
M 20 fiEZE 70 AEARE AR E JT R R TRIA BT 00, B 90 4R XS0 IE M R ik 1%
RIATEN, S URVATBCOE TR ZSRLIBORS , 21 25T G0 A ) 2 5 AL U Fy 0 o S B S P BR
457 o XD EA SRR (75 5 IR SR A AR VA I RS TE N AE 7K ) A W i
P BRYERF 7 X5 R R, IREE T 05 O, g 2 0d% 1 B VRxt 4l B8
AT S0 0 2 iy i R At 2R

IS [ B R B AL A K 27 HE B RO 5 R 22 BT DA B 22 b 47 R
A5 ARG, R X — FR A i B TR AR A [ 07 e AL R IR A A A R R VR A i
JIT S e S R A QB QAR [, 40 e M7 e 1 AR AR ™ A TR A XU, LA S 10b — 5
BORUMAEARU T 70 SE 45 R R LB A H 45 R 47 B9 sk ¥ SR, X Aol o 4 451
A DIRA ST (SR A S B5 1 TR JE . R AR R AL R

@ 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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