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I. BU®IC

AR, KREFEARZEMGRBICB 5 EEY (materiality) ([22WT, BAFEDHIFIIC
B BRI ADONE E B BEEZ BT L0 TH L, FOHHIZ2OH b,
8112, KREOEHFFRFRIIB TEEMEGO R TREAPRECLLTH S,
ERE, RENZBWT, 15 »OFRIEERIIEMBIEROBHBELEE I LR E
FIRT AIEARFERFRRIHA SN DL £ 25, Z20% L THREIZEBRBLANLIK
DOEEOVIEIRBL, FREEBTHRAHANT E LTS, fir (&b, R
HEMDBR) 28 U HHRAROREMR T, B L ORREROIEMHEOROB
HAoid, BEEMICOEZED L) MMl ARE SN TEB), $/2, Fhidy
D &) LEBENTONLONHBRT 2 UEIH B, H 212, KREGEHTHKIR
2B EEEOHRM A, KREIZBWTORBENREWZTTRL, b
FE ORI mIG E Lo, &) bR EHO BBRRRP AL BT 2 HE
HOMICDHEERIZLTVEIRLTH L, b ETDHMERREESORS
R - AR ERATEH PR ASORFRMELBRTDIIH2D, MR HL
HRATHA [HELRFE] IIOWTLHEINLDDTHLILEET S (BIZIE, &
21 50 2), BAETIE, ZOEEMICOWT CRENZ &) B 2 1 Wi A 0
- FHERIN TV DL bIFTdR s, ER, —3BoiE oKk ERESR KRR
KB ZEEROHWHMAZERE LZREERLTWEY, ) ThbLTh

KROHE o 72W%EIE, HAESRERSZ AR SE (202344 H 19 H) BT
WMEL, WEEDPLZLORE - SEH o720 SR LTUEHHL LTS, ST
LABARIERINB) IIEZOFHIIRTIOTH %,

1) See, Gideon Mark, Event-Driven Securities Litigation, 24 U. Pa. J. Bus. L. 522 (2022).

2) WEUHEI AR 443 H 3 HERMEEH 458 5 123 B (HEEHBIESEME) 13, [HEELF
W] &L, [HEZOREHWIEEY 525 59 AN LHH, T4bb, ZORE
NHEIC L > THREEOHEHMHAZED N HLHHE W) | LHR L, ZoMIcoX, #
MR, [TZDOFRBENEIC X - THREZEOREHIWAZED Y 155 FH] (Wb investor
might consider it important) & LC, [EEZLFHIEH] ON—FVE2EKIERELTWE] &
FHIi L7 BT, TTHEEZFIH] ON— VR IRERET S &, [HEEZFH] Lvw) 24
DOERZBERE (R HEFH T 24584 BROMRCIHERER O HAEEOHE)
DRV EIZRY, FMEHEORE L ORBRTERIELELZEIZE 5]
7o, [EEHOHENMICEE LB BL 525 EEWETREOD 52 HE] (Wbid

there must be a substantial likelihood that the reasonable investor would consider it
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1E, RERESFHRTRRC B 2 BEM O HHEAZ REHICSET 20 TIR %<,
Z OBGEAER BENE R T S A MEPEE SN L. BARMICIE, BUEOXK

EFERFHRFFRICBVTHW SN T 2 BER OB AL, ED L) BFHEIC
ST B 72DIFRENEDOTHY, TMOHWHMAEZ LD L) ITHRLT
ELODPIIOVWTHRTRETH 5,

FEESEEL) MICE 2 (F2AMO@Y ), BUEDOREOFERFFIRITFRTIE, HHE
HEDOHIWIZH 720, 1988 412 Wi =5 FH T4 Basic Inc. v. Levinson® (LLF, [ Basic
W) L)) IEBWORLZHBHEHASH VSN TS, £2T, Ak, #
OB BT 2 FIWTHHLA DN &R & FE B $ 5 72912, Basic Hlt % %
HEIZZ ORIEOHIBIRIL L Basic Wik Mt 50, ARCld, BHEOHBICBIT S
HIWHA AN PIE STV SR (DF ), L0 L) BRI EEESAZD S
N7zh, WEINZY LTwEH) R, HIBHALA & 2 0@ 0 2 F3 o FFH b
Fib v, Fz, bOEOSEREGIY EICBT 5 BEEEAOMNRG - kR
ERTHDTO RV, RTINS OIMEE 2 2 8MGEETH Y, BAEOHBICE
2 HI R O AR, KIS A & F ORI 2 57Hil, B X b ATENIC
B 5 EEEEMOMRGE - EEm IO W TR TG %,

AEROMB I T DY TH Do ¥, REGEFIHKFFEROIEDE & 2 2 B
nFhir & MBI T S (= 1)o KIZ, Basic HPLETOHFIIRM 2 BB L (—
M), Basic FIEZNHKIZOWVTHIRNAEZ R T#ICA LT (=NV), Basic ¥l
RBEOHPLERN L BT 2 (- V) B, #HE, DYPEOHEH - L x Lk
Vo, ARMOBHMANRELZHNICELDD (=),

important) &fFETRETH 2] RAFELY~) L35 (AR DHHE] 44 1660 5 12
H (2023)). MO R THHA I N TS, “might” & “would” ® X Hl % “substantial
likelihood” LB, F JNTKRERFEHFFEKIFRC BT 2 EEAEOHBHHATRI TV
550 THL (I.2.(2) 16 H), (3) (22 H) &),

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

4)  Basic HlPtE TOHIBIBYR Basic Y% FBFETER - ME 3250 & LT, BEBEBES
[REFR T B 2 BRI 36D C REFE (4) ] B 106 % 5 75 765 H, 837 HLLF
(1989), HIBTBLER [SALAEHROBIR & RFFE— Basic Hlitz i & LT AHERFE
BGwdE 133 7 1 H (1990), AR [RILEHFEDOMRER] B5H%E 66 % 12 75 113
H (1993),
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I. B%

gl

1934 EFESRIG [ 10 4 b THIE, B T 23BN THNR, HEHER DS L <
FEMEOTFE £ 72 E VARG 0B 2 T, STz dEERR#EDD
B F 23EY) 2 b 0L LT SECAYED A HHNER LT, iERSOTEEICHL

T, MGEMEN T 7213 FE KB R - W2 w5 2 & (to use or employ .....any
manipulative or deceptive device) #2519 %, —MM iSRRI ETH 5,
1934 4EFESING [T 10 45 b H % %0F C SEC 2330 72 Rule 10b-5 1%, REFHAFDTEH
LT, FEEAT) 720 0%, Mg, F 72135 (any device, scheme, or arti-
fice) w5 2k ([ (a), BEAFEIIOWT, BERLKRETS, FLEHRS
NIRPUTHES LT, B (statement) Z 3B EZH DO L LA 0IZ, LR
WEALHEZFERATLIL2EMT L2 (F (b)), FD LM E 2y, *
72\ 3Z0BETNOD L1, BT, FLREEETHIE (W (o) 2FET 59,

1934 4FFESING [T 10 4 b JHH & O RulelOb-5 (22D &, ST HH
LB FLIK - AR SFESFRR R iR 5% () &, () BEZEAITRE
PR EEPOBRGWLALR, () YAy —, (i) BHEREHE - AR RO

H OB, (v) BBER - AR~ (i), (v) RENHEE, (v HY4
R ZRE - VAL 2T R 5200, JHUSK L, —#kic, & - %8 (%
) E, FEEORVTIZBW TR THICEHRIBERSN TR wE FRLUTHFA
TORVT EBREFHBHA 124 bH6 ) #, BERLAFEIIDZHEHIEOF VD
PEOMEE LTHIMEOND EFRLTIRY =Ty v YA Y FOHLT
BRGEFHHA 56 & a ) 217V, FEERE (HEFHN) TORBOKT 2 HAh
57, FEBETIE, FRTISEDBL L ERENTVBRHEIIWTH2LETHOE
REAEOLDL L TZIFIEDZ BT, FRICOEBENIDY 2 5 REOLRA R
ENTVEPPHEHINY, FEVAT I THNE, BEOFAHT ORI THHR

5) 1934 4EFEFRIE [Frd 10 42 b 3HB X U RulelOb-5 ICB T 2 FECOMH & LT, BB
B T7 A0 A 1 (58 2 —3BiETO] 116-129 H (BASCE,  2006) o

6) See, Stoneridge Inv. Partners, LLC v. Scientific- Atlanta, 552 U.S. 148, 157 (2008).

7) EIBRFFDRBATICBI LRI TRI Y =V v v VX ¥ MIET LHFETOM
FE LT, ®HNZ T%IKE$.JTV’\(£J 195-204 H (RE RIS, 2016).

8) See, Tellabs, Inc. v. Makor Issues & Rights, Ltd, 551 U.S. 308, 322-323 (2007), Ashcroft

— 4 —
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DOoNE, BEENWHFEEBEZREIBZ HI12H720, LIFLIEEEL 22005 G0) &
BELHR - RRLiROBEEMONFETD 5,

M. Basic ¥I:RETDHIBIRS

Basic ¥IPeLLR, FEHFHKIRRIC BT 5 EEEOHIWFHIA L, Kinl X HEFRECH
i TREo TV, 22T, FESFFRKIRRICE T 2 HEMIO W TOH IR
WS D (= 1o F72, Basic FIPLTHR S M- EEAEOFIWEALA L, 1976 412
IR B A% TSC Industries, Inc. v. Northway, Inc.? (BLF, [ TSC Industries
Pkl EvH) 2BV TEERBFFHNICE U COR L 72 HEE O Wikl 4 % B
R12BDTHBETH, TSC Industries PP & ZHIZE S F TOZALRBYFHHLHNC

B2 EEHIZOWTOHBIRR SR T 2 (—2),

1. EEEEEEREREAIC & 1T 2 EEM O HIETAE A DV TOHIFIRR

BMLCE R, 52 KN XTI B - SR v RS, 5F
3 m X PEFRBHIAT - 5 7 K X EFREH T KA ZHL# (agreement in principle
rule) &\ ) BIREICHE ] & S /-6 (bright-line rule) %, £ 6 & X PEFRECHIFT
RIS SE (affirmative denial) 25#EZ R > TWwize 22T, FEEP VDL D
FRFUT 272DIRENTZDDOTH Y, T2, ZROHP04R HRIIIED L
LDOTHLDOMNEHT 5,

(1) %2 EXEFRFHHFTOILSE

55 2 R X EFRBFIIT X, SEC v. Texas Gulf Sulphur Co® (LLF, [ Texas Gulf
Sulphur FJPe] £\ 9) 1IZBWT, £IC Basic FIL TR SN BB - FhMILES
WAHZEER LT Texas Gulf Sulphur PIPIFZRD X H b DTH o7,

v. Ighal, 556 U.S 662, 678-679 (2009).

9) TSC Industries, Inc. v. Northway, Inc., 426 U.S. 438 (1976).

10) SEC v. Texas Gulf Sulphur Co., 401 F.2d 833 (2d Cir. 1968). 3{FETOMA - M & L
T, FEHE [RAMOEELSMFERICE SV THREI MR E25EH TS Z L13EET
HB] 7 A HFE1970-1 5 100 H (1970), E&EBT [T AV HDAL ¥4 F—HGl &
%] 64-68 H (BASCEE, 2011).
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O BFEOHE

1963 4 10 A&, HARKOMEELEZLTH -7 THIZH F 57 K XIZHB T
WEFEREZIT-72 11 H8H, THIZKHMXO—ETRIEEZHIGL, MRS
FHEFRIBD THGIR (LUF, RPEET [RHEKR] L)) THhorI L i3
Wl7ze S840 EELO TGO ESD7-0, FhHBE#H %2 4E1EL Tw
7275, 1964 4F 3 7 31 HICHRMIA B S M7z THABERZSREZHA L2 2
e LCIhE A E LI, HMTHY RiFshiz, 4 12 H, THhid, AMEEKRD
HWEZT o722 2BDO2Y, HRITHHL TV RVWEDOT LAY — A %75
7e%, WH 16 BICIAHSROFEE L HET 2 ARFERET o720 1963 4510 A X
DOFWADS 1964 4E 4 7 16 HOLARFBE T TOM, T HORUHE 51X, BEEICH
o T THHROWAZIT-20, MACHEBAZEIDZ) LTW: (LT, A%
T [HRATR] L))o

SEC &, T #:HURS 5 OARMAT 1L, 1934 4EFESRIG T 10 42 b H3B X UOF Ru-
lel0b-5 IZERX T 5 & LT, AATADZEIED LFEHIGIONHE L 2RO 5572 %
Za— 3 — 7 W GEF T BT AR L7z = 2 — 3 — 7 W X a7
BHFTE, 1964 4E 4 H 9 HUHT ORI RIIERE 2 OTIE R EETE R, £
72, AT LAY ) = ZGEEN R L OTIERWE LT, 49 BLREICIE%21T-
TS ERE, BEMERO LR o7 TSR LY AL L 72,

@ HE

[EEMIHE ORI, GHM ALK BIT 5174 BROHWI B W TE
BRLEZDLTHS) (would) LWVIBDTHb, bbAHA, THITITEHENHD
ZRINICEE LT, KoK F 223G MIEROMEISEEL 525500 Lkwy
(might) WAL SFHEDEEIND, 29 LAFEIEELRFETH ), oAl
FEZRIZDE A W A WGBTS X DR, HERICENWICHR SN
NEB B ve 74— RS 2 M) — P ORBRRPLHEBEMR D, TR 2HE
BRIZGZONDEMREL F UREL Z T2 EHNERERTH S, LA > T,
BEELZFHEIL, SHOPERRELICHETLHEROAL ST, FAOFRTFUIE
BWh G HHER, BLOAMGSEBA, THTEIRET L0 ) HBROMK
RICHEE S5 2155 (may) FEDGEN D,
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HEPREDOHRICHELTEY, POYUFHEZH > TV LIENHRL TV
WIAIZ, YEEHED RulelOb5 ICBWTEETH 20 ENE, TOURIIEITS,
LUZERIPRETIERM CEREHOLEICES L TFHEEI N3 LEEROHER
DEEICEDZHE S N3, ] (GRHES)

® st

Texas Gulf Sulphur ¥)Peid, FHHEITHT 5 RAREHRICIED GEHRIG] (4
A F—W5]) BHEEL 2o HRIIBNT, EEMELIE, AHNREFIENICED
UMW ZITINCHI Y BEEZLEZ D THAILAICEDONDE L) — BN H
HERLA LT, EERINEHRLORAT N LB L A OF R 2 M5 LT
Wid % 3r (BB - |ARMEIEHE) 2R LT %,

HEEVEO— B e BIHUI A EATAESE 1 IR A7 4 A 2 b 538 4 2 TH2 | ZHD
CbDTH Do FAFRIAELHSNFEOHEEMICHTLIBMETH D, FIHII,
(a) FEOFIE L 72IPED, FENY 2 A DL HIG S B VT 247 48RO HWIC
BOWCTHERZEEZLTHS )G, 7213 (b) EWEH, GHNATTHIEZ
IFMRA B, ZHEEPLFRELBERIELEEZILWTHENH L Z L 2Mo T
P2, YHHERELTHLLHET o MTam0a x>y MTIE, EEE
DHIWH 72> Tld, SHI R EIIE | OEHENPREIHELZ RIZTEALRT LD
LEFETHDLILEI R, BRENGZELEIh L 2 L, EREOHWIIRHSE
DHWOMETH 5 Z LARENTVEHY,

Texas Gulf Sulphur PIPIIBUE « FRUEILEZ R LB AZ R L T v, Hiko
WYY, AL KB XFEFFAFT TR, FIZBOELELHNEDOARHRIEII BT
BEEEOHBHR AL S N TV o722, 6 2 KIn XIEFREHIT D AL HOR
BIRASHIE & 72 - 72 SEC v. Geon Industries, Inc.™® (BLF, [Geon Industries )9t
L) IZBWT, Texas Gulf Sulphur PRZEGIA L, B - FRUIEELZEH L

11)  Texas Gulf Sulphur, 401 F.2d at 849.

12) Restatement (First) of Torts § 538 (2) (1938).

13) Id. Comments h & i.

14) M.1(2) ®H), (3 (13H) &M,

15) SEC v. Geon Industries, Inc., 531 F.2d 39, 47-48 (2d Cir. 1976).
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TWwh, B, Hikd % TSC Industries P15 Tld, “might” & “would” IZ iRy
WZAEWITF SN TWABHY, Texas Gulf Sulphur ¥ P TIIFFIZXAEFHV SN T
\/\Z\)O

(2) % 3 MEXEEEREHIFT - 58 7 KEXZEFRFHIFT D5

5 3 M X 4R BT 1L Greenfield v. Heublein, Inc.'” (BLF, [ Greenfield F Pt
L)) ITBWT, 87 REXPEFEHMATIE Flamm v. Eberstadt' (BAF, [ Flamm
k] L) BT, KHAEEEELRSL Z LR L TWY, KGRk
Lid, BUFEONGINREBERIIH LHEICB VT, BEHICUHEIG I sEEE LA
FTHIEFAL L (L72h> THRBEHE LR V) 25, BEIONE (it L i) 12
DVTRHTERIEE S G AICIEER 2 G TS (L > THREHE?EL D)
EVIBDTH 5,

® Greenfield ¥li®
7. HROME

G, NG, 19824 2 H £ CIC HAoRATEKRA O 10% %, 5 H
KETITH19% 20 L7z 7H8H, GHIUZHAMAITKH Lk LWERE L2729,
FMH9H, D R EBHEICHHL, HHREHIE OO REFLETL L L
DI, RAMESHENE TV 2R Lz, ATk, - R0/
R BRHEE TR OV T OIS ND, ERLEBICEES Lh o7z FH 14
H, =2—3—7HNEINCB 2 OB s RIgcsim L, Mm%
RPICHIM L 720 SNEZ, =2—3— 27355 PN, HAZH L “no corporate
development” FEH % 19 2 & 2k, HALZFEMARROB & 2 5HT 5 X 9 2~BEH
BV ERBLTVD LB (DUF, AFT [7TH 4 HFEHR] &vw9). FHA

16) M.2(2) @ (18H), ®19H), (3) (22 H) &M,

17) Greenfield v. Heublein, Inc., 742 F.2d 751 (3d Cir. 1984).

18) Flamm v. Eberstadt, 814 F.2d 1169 (7th Cir. 1987).

19)  REEIZIE, 55 3 REIXPEFRBAHTIE, Greenfield 1YL Staffin v. Greenberg, 672
F.2d 1196, 1205-1207 (3d Cir. 1982) (LLF, [Staffin HlPg] & v 9) ICBWTKRHEEILH#E
ERLTWD, bolkd, Greenfield ML G IEHOABRFLIIB WV TR A B
FRLHNZ HHREAARIIIR L TWE 720, ARTIE Greenfield Iz 5% & ¥ 5,

787



KERESFHKIREMNT 3515 B TN O HI Wil

23 H, Gthid, HAHSH Uik LWESREHDEL, i TORVWIED ZHHT 2 &
Bl Ihezi), HE R oW#Ez A% L, FH 26 HIZiZmtoRR
T PR ST E DU LSO W Tl L, 327 HITIE, Witk oRE B S E BN
WL, B (HALRR 1 ARG 720 60 K V) OBENE SNz, MHA28H, =a2—
3 — 7 FEER | TR H 4L 12K L “no corporate development” FBH % 42 & %
Ro7es, HMEFEWHERETELZVWE, BLUOZoMEMmEHHAL, Hi#on
HoflkzRke, Eikshiz, FH 29 H, HAL - R 0TGRS THIFHIAR
Sh, KFEIhiz,

HH#kETH 2 Ald, GHICL 2B EIRZ AR L TB ), 7Ho Hitk
KOG OB LA ZEERATW, Az, 7H 14 HO HH® “no
corporate development” B % ¥, 1#kH 72D 4225 PV THEHITH T 5 L HEIL,
FMlitEcoRDEXZML, WA 27 Hef s hizo AL, HHEA7 H 14 HEH %
ANEL, POFNEZEHFL Ao k13, HitE Gt - Rt o B HIC T
2 EREREME L72b 0T, 1934 ARG T 10 4 b B X U Rulel0b-5 5
WERT B E TR, i, v~ =Yy VAV PBIURIHNTOHNT
BTV, ROV Z T R DOGEFR T BT O AL TR, i
xt USSR L 720
1. HE

[(FEHT: Staffin PP B VT, ) MEHFTE, SUEBICH LT, 2R ER
RLDTHHRY, FRFEBHIIELRVERIR L2, T, HEWRG@E BR
ZNEMRIC L o THRIIGEFT 2 TEEMEND 2720, BEN R EMCEILEORE
ELTHEETIEIZVWRLTHL, LELENED, SREIETLIIONT, BHEE
BLCRROBEND OREEZRET 2 LFME, REOTEHITIZE > TERLS
HDHERIZOVTHAE ZT HHACES IR N DT EZFHRL T, ThW
Z, E5C [BHICOWTRIEEL D 2 HEICIE, HREHEFH L] LKL,
~~~~~~ EUWIHA KR TELZ2DDOTHY, ZNHITDOVTORREBEIEL
LRI 2 720l b 3, FRADO BRI THRIT TR S 2\,
ZIT, HERRAAR, MBI AMTIA & AR OER KM LA & 2 HER L,
ZNE YT [SFFORN] KELZRATLZ L 2TRT 5, BEHPTIX
BENELEL T L ERNEYTHL LT 5, 29 LB EEEAITP &0

—9 —
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WIS, BHRBORRAD %2 SNDEREPITOVTHET 2 7200145 72 156t
EH 2w, 29 LAMFEELEL, BIZBRICHT 2T TOMUREEOREN &
HFEoT, FHFFHCAHLBOFMEERLFHERAERT LI LICRDZ)
Thbo THEFHMATHICRELZ 5T TR, BEALOEHZENTY
F—1Mr2bDTHDHILEEETE HIENRYFv—%2HETLIBENIH 5,

KFHOFEDOT T, BHFZH TG EMEICOVWTERIGEL R AIZBY
T, A OEKRHEBEV RSN M52 2%, FV#EMTHo720 TXT
DHEFIHEMEN LWL EREEL 2 LEHEL VD, ZThb 2 00FEHIT—HKIC
HOWLAMTEELMTTH S, Miks & HEICHT 248, Ky 5 a%HIC
B L 7= BF O BRI 3R L 7 520, ]

7.

Greenfield )PtiZ, BFHIE UL THHESTIZAHLHBICO EBIRBBZ ARV,
EHCO E R ARICE - 72 BA10d (BAENICIZIE ] offits L EICOWTAER
WKES AL, FREHEIEL S, T4abbaMsclicEd 2T EE %
K5 ET 5, Greenfield V) PUI KRG A EILBED IE LRI E L TR 3 mE2ZTF
b0 1T, AHRWICHT AHRILARNICEENLZDDTH 72012, AR
WOFLEZNHEROBRIZ L o THRERPREL, o -BBAREL 2RV
Lo 210, REENERKOEMIRREFOHMLHIR S 5720, GHHO
MBEIRFFIIRILD Z o 5312, BIRKHH OB I B TR W RE TRz v — v
THHIETHD (UT, [KHEEHEOHRINL] 2T, ZhEOBRROZ
TP L LT, BEEMOHBAEAICB TSR & Sh- k2R 2
CEDFEMPIRINTVE I LIZEHTRETH L, 4B, BRIBT 5 Flamm ¥
WX Y, Greenfield V)P Tl& TSC Industries PIRIZOWTE R EN TV RV,

®@ Flamm 3%
7. FROME
1975412 A 2 H, GHid=2— 3 — 7RG LiGsttch 2 MAizxi L 1

20) Greenfield, 742 F.2d at 756-757.
21)  Flamm FIPIBIL 1 ICHFHS 52w L ORE (2) @4 (11 B) B8), Basic ¥1P
INSDORPOWTNLFEIPLVnET S (V.1 (2) (209 H) ),
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W7z 17 FVTAREMTT28IMEZR L7z, WA 5 H, M GHoHIUEE
RO ZHIGHI Y TH S B2 R LTz MALIZHRESITTH 5 GS #LITH LIF
HACBL DB 2 XAEAHEMT 2 X ) BMEL, GS #1id 100 #EPL Ri2 472 5 7225, 12
HHIZBL AR L7z E e h o 720 N4, 12 A 12 B M ARE R & ofig %
Wio 7275, 1976 4E 1 AC7 ), GSHZMBUT, Nihid Mk ofsd s 2
EERMSE, TH19H, NtodEIZ MALISHL 1 kH7AD 21 FIVTABER
FTHE DL E, MABNHOREELZITHIEEZHFIEFELEWVRD,
BRLZWZ ERBA72, [MA 24 H, MANGHERZEIHEMAZZL, WA 26 H,
N #HHGR R RIE M A ORELKEL, FH, W20 EAE Lz, TORKR, G
FEE A W& L 72,

MtOMETH -7 F S, 19754FE 12 H5 H2 5 1976 41 H 23 HORMIZ, M
MR ETHL2ZHBRDO 7 5 ARKLE LT, MHESLZORELICHL, MK
HFREINE R L T2 EREELERTH Y, 1934 4FIEHIG HTEE 10 52 b I
B LU RulelOb5 ICHEDEFHEAHA ) BFRTE I IAT 7 v a vERLE, —
U5, B, OFEIEZEL TV 2 LREOMEE L TRERETII 2 WETE
LT, 9V =Y Xy VA Y NOHNTEIT 5720 A1) /7 A dCERH R HEFR 5 #H)
Frid, 7 9 ARiE%Z L, BEOHILTEHT Lo, REEFEHE, HEoFikEs
T HHIE Lize ZHITRL, FEEPEFRL 72,

1. #F

[HOWBIRNTICBWT, AMES N HESGHMN L HRFEORENTB W TERIZ
FETHo72THAI) LI MLAREOTRELH L, ThbLEIYRILERD
FHTTRE 2 TEMOBMAEZ R E LB E R EAL LTH S ) B, BIEFEE
THbo TSC Industries FlPelL, TALRBIFHEN B 2 EEWZ - 72735, o
PERRBAAT & FMARIS, UEEFRIHPNE TSC Industries I B 583 %, sk
DFAERBFBH DN OB R T LMY TH B L AR L TE,

WL OPOEEFREHANE, A2 EBT 200 RMEHOENE, B Offitk
LBEIIOWTAEEDS L EINS FT, ABEOTTHEOMBEL LTEETIEAWE
FIkr L C& 7z oo MAtE N, Wy loffitg L fEEIco &, 7 7 AREEH 2558
L7 OBEHTH S 1976 41 H 24 HETHEL T w2, ]

K G BIMEORIL 11355 ZORMIL, HERIIELTHY, & 2FHHR
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ENTWELTY, A u—YrrETI A2 DHLRETHH I LIZON
THRTERWTFHETH LI L EHHRE LTV, FLALETOREBRHIIE
VAIHBDELDTHD, ZH)THE, TOMWIICIE, HTY, HED, ks
ZOMAETFIICBIT2H5WEEICOE, WERIEZDZRETIERVEWV)
CENREBINDLZEIIRD, LML, THOLEIITLZED, BTr2ED
HHELRIE, FILRMSNIBERSROBEELAWE2 T 57200 =2—-ATh
b0 WICEWLEEIORT LHFKTHS LWL M SN TR VHEERD W
Bhb LI, £ LHEERIIHAOEPNAKO =2 -2 % 7+ 02— LAV
755, VAZEROBRIIFRESNTVEETTRL, #BRENTWEHDOTH

o BHFOMENZRTFHEIAZEL IO L LRSI BHNI L EIHETE R
Ve L2 L, EHOPICEZVE D IEHZIEFIDVIVDODH L, LELEFLA
HHLZEREHRLTOULEERII) AT LN TEDL, T2, KIFWE
WEHRET O IHEIITE RN E2T 5 L Vo 2HEORFRIE, RAES) T vk
MoZehb Vo TRBEZH L DT LW,

5 JU) G L 2 E AR B R S B DRSS G- . B BE T VER R DO TH %, BRI
EEHMRY ¥ -V EROLOTH Y, HHRHRENEKRERDZ DI TlERV,
BB 3 B 15 R Texas Gulf Sulphur F)Pe TR & 7 o 7280R O FHAFHR LR L
RIFIUE, ZNOOEMOMMEA L B> TLE Ho APFCHIC D FBRDORIEH B
D, AUHRBIHREND ZE THINAERSAE LS L EBENDL DI, WERE
CRBEED DT EFEGEIUREE VS, REICHR SN R TIE, EBLH
RENBMR LY S, HIFIZKL 22 WHENH Y, =2 — 3 — 7 iFRIGE
1%, ESSHEERNGAEICEL T THREZENT 22 20TV, Lzd%s
T, REHOIG Otk EHEEICHTLEREERR LAV LIE, BEALORE
RIZLST, FEALDHEIBVTHERTH S BUCTEMMARAT ) Fwkic
bR FTE % bk EThUE, WOIThbNEREPEROKIDD Y, Sthds
WHRCRCHRLE ) L, HEROTITED - L RLPIRTRE L 572 & FiET
55000 E00 LNk, BRETIE 2 W IZFERRTREMED 2 <, BIREEIZH
FICHBTEZI0TRITNMEIZ S v, UEHTNE, ANAELEORI2 B X

22)  Flamm, 814 F.2d at 1174.
23) Id. at 1175-1176.
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OB 3 238 L, RABEEICZEMORS 2 wbIITREVWI L 2D
Db, MWOKELY SENRTV S ERROT S,
7. R

Flamm 192, TSC Industries Y] TR S N7z VO — eI 2 FI BT B A 12
KL o0d, KGHELELR M, £72, Greenfield PP T & N7 K
EREEORP 1 IIFB NV BVE Lo2dh, B2 BIO32HL, fiwmL:
FIHMD D %0 KEAEIEEOHRIL 1 (BN R EROFRICE Y P2 o THRER
RV Z IR ) 22w T, BRI 2 M2 AR 2 DI Tld e <, #%
BRIH % OFBEHBIB W THIHL L LTV 2RO LA LHPAHEELDOTHS
L, VAZHEHMOBMRIERTH S 2T 5. KA RILEOBIL 2 (HF
R FEIZ BT B IEMBE ORI PR3 GEAOES L) I2wTid, HER
ERFRENEHEEZATY 2 DIF TR, &8N 5y —rzRkdTBY, 1§
WHRIZZOFERICHE W &, HMEBET 2 HPEEROEEN) ¥ — >0
BMAHRFECE2MERH LT L, WIEIIHT] & SN EET R IUI SRR
REI ORI WSl L 2 & 255 %,

(3) %56 WMEXIERFHIFFDILIEZ
55 3 Il XIEFRBA L, Basic IO #EHTH 5, Levinson v. Basic Inc.?
(LAF, TBasic B HIY] 2 vd) I2BWT, BBWEEERELZR L.

® BEOPE

1965 4, C#t (7 3 St At 4t) 13 B AL (L2t K ik 24t) & oAbk
OWHEEEHE L72b00, KI A MEEOBE,»SHRE LTz, 1976 12,
Federal Trade Commission (FTC) 7%, WH25&H3 2% LTOR T A Mk Lok
EREE L7272, [4E 10 A 25 B o CH oA 213 B+ BIAFEHR &
M, AR 9 HLIRE, 1978 4F 12 HICHRICES £ T, Bite CHEAMHICHT TS
 DHHEREFRHEZAT o 720

O, BHIIHEEENCHz> TEHRKEHFL HE LTz, 1977410 H 21 H

24) Id. at 1176-1178.
25) Levinson v. Basic Inc., 786 F.2d 741 (6th Cir. 1986).
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WKWARESNIZBHOT VLAY Y —ZA T, FAHORMESOMEIZOWTHS T,
F 7otk & AR TR T nE LTw/, 19784 7H 14 H, =a2—3—
7 ARG T OEE %21, BAIIRAKD MEA BT 2 OME 2 X4 AERE
WZOWTHE L7 FEIH 25 HICD, =2—IF—JiERIGIFIo%EFH %), B
X7 A 14 H L MBICRAFKO M&A FHEISE A BET 5 & & b2, R,
AR O S H 2 U | RIS 2B D 22 23 5 BUE £ 72 13T o 2L 0 R % jiie
LWk L7z, W11 H 6 HIZH, BRI L 192 H b mkisE] 28K
L, 9H 25 HOFRMH L RO EBEZ 1T - 720 F4FE 12 H, Bt - CHTEIUMb D
GOEEICEY, 120 18 H, Biid==— 3 — 2 i FT I LAk DB
FlOfEIEERDZE LB, M LOEHICOEABICELLFEREB L,

B##kF Th - 22 JiE, 1977 48 10 H 21 HABIE, 1978 4E 12 H O3 145 115
2, BHHRZRHA LB THY, BHAEBIOZORHZSICH L, BiorEBix
WA E 7 FREN 2 DD TH Y, 1934 FEFEHIG [HTE: 10 4= b B & O SEC HLHI
Rule 10b-5 IZER L, M ORI L Y NBWITTF S W7 lits THZEE L 72
LT, HEBEERODLIFIAT I varvEERLE, —F, WESEY~Y —
Vr v VAV MNOHNTEITo 2,

FONA FACERH K EF BRI, 7 5 ARG R L2AS, BHOFYIZEORM
BMELTEERDOTERVELTHESESOY< ) =Yy vy Y RX Y POHN TR
Bizo THUSKL, FEMHEER L. 66 REXEFREHINL, KD LI ITHRL
AR BITBEOMEEL LTEELRLOTIR AW E LT EAFTORMBEHEL,
)=V VAV OG- ELREL,

@ ¥HE

[ TSC Industries IR CTREFI N2 L H 1T, FHEMNLRERVEM SN/HHHEI
DWTHATRAEROBEERECELECL DD TH S & AL THYUBREDT
HEMEDSH 2 A120%, UBAMFRIEELDOTH S, AP THEIShT
WHEMD, BHAT o2 X912, RBIIHEATVWRWTH S Eh, BV EAT
LEHICOWTHIEL TWAaWnTH D Lo, BEFIIRFERIIEDOHML VI NED)
L7209 &) BT LEETTOREOERIZOVTRAML TV ANTH L L
W RS L2 EICIE, BT ORI A, TOETEETET

— 14 —
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LRI s TEELZD DL 5, GHNGHERIE, B X ) BE L2kN0H
FEEIZ A U S NEORBEMS 2V EMS Sh-U L, ek, HIPHR
HENTVE L) FEOHRIE, AFTRELEHEROBKERE (LS ELLE
23T TH B,

®

Basic RN I, GHEBORRRSEE L o 72HRIIBWT, EEEO—
el 72 e L LC TSC Industries PRI LoD b, &4t - BEHEIVRHEOFHL
(GPEECH) PHIET B2 b b T, ZREBETLHHEAKLIHEICIE,
Z9 L=t - BREBORMBWICEET 274128, UHFREIEEELETS
L) iy (R e dkiE) 2R L7,

2. FEREFRECH 3 EEHEOHIBIRAE A (C DV TOHIFLRS

BERR D38 Y, Basic F)Pe TR S N7 MMMl A O —ERIL TSC Industries PP TR
SN WHFHLARILT 2 b D TH S, 22T, KRENIBIT 2 TATRENFE L 2
L HHACHERR L 72 1T, TSC Industries ¥IPewi ORBIRI & TSC Industries H ik
D&, 2N TRENIHBHADI AR 2FRISHLT 57201 RENH D
ThY, FREAOEP»RLBIES LD THLONPEHT S,

(1) KEIZH 2 ZERBFRF

1934 AEREZRING [T 14 S5 a TS, REREYFH B L T SEC [HIHIHIEHER 2 5-
Z, TN%EZTTSEC BEERBFICHT 0L 0 0HHZ2ED T2, Hlz
1¥, Rulelda-3 1%, ZMEREIF %470 #1d, BEhFHZ I o0r L, Hal 23, &
(BRI N TARIREBIHE (proxy statement) R L 2T NIE RS W L2 E
®, Rulelda9id, ZELRFHE, HEREN, HRIERIWEEM L OMEFT - 115
ZMHLT VL ZBEFRICEZF BT, ZNDMER S NREB X ORI
WS LT, BRAFEICOVTORMBRLEE 233 2 < L) Aritle fiks
bo

26) Id. at 747-743.
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(2) TSC Industries ¥R LIAT O HIFIRTR

Rulel4a-9 # I B 2 HIEMIZO &, MHREEHAFTVINO TER LD,
1970 42 Mills v. Electric Auto-Lite Co?” (BL'F, [Mills {Jt] L v9) 0k HTH
5%, Hold, Mils WROFROMEL O o Tid, TSC Industries PIPRIZES
FC, REXEEFRER S L TSP RL > T,

@ Mills ¥R

7. BROE

E#MRFETH - 725 EIE, Efbe Mo &2 KT ARSI D, EA,
ML, BIOAMIHL, BERFEHAF»FRFELHLDOTH DL LT, hERS
PRDOFANLDERD BIFRZZHHE L7288, BENLEIEDEZRD TV adolz7zD,
Tl ) JEET bz, 0%, FEE, RSO ERE L RO 2 EIEFRKE
B/ B5E, A0 MDY EoRITHERB RO BEREZ AL, 24
MiZb72 ) EXOXEMRETH D, AtIEMEORITFERARED 3501 24
AL, MttZ#ELCTEMHEZZLRLLTWLIRNTH Y 2535, EMHOZALIRFIFIC
BWTid, EHIUHSESIE ML 00 0REL T 52— T, EHIEREE
BMEOREEZEZ T 72ETHY, MMOLRTICHLZ LZEML T ahorz,
ZDJEIZBWT, EAHOFEIRFINIEIE 1934 4FEFESRIG 1 FTE 14 45 a B X O Ru-
lel4a-9 IZERL L T2 b D TH B L TR L 720

A A B DGHEIT T B, AR, FBDMER S NARDUCH S
L, BoMEE L TEELAERTH S EHBI Lz TOLET, Wirk 28K 05E
YTHD0%2HW3 572012, 1934 FAEZRIG E 14 G a H# & RGO kT
LEEOMICHEBRIZOWTHM (hearing) = § 2 WLENH 5 LKAy, HH
ORR, BUFOKEEEHIZIIHL KD EHOSBEOKBZERTEER S %
MofzZ &, RUHRERE TEIFITHERN 116 TTHRD ) B 95 T A IR L
722k, FO)LERENEFICE BB OA 3170000 ETH Y, APFOKFEIZLE
AU RGZETH o722 EWRD SNz, FAFHGTEHINE, I XY FRER
PIALFEE S N7z E AT, REFELICOWTIIESHICARZIROHR 2 T Lz, &

27) Mills v. Electric Auto-Lite Co., 396 U.S. 375 (1970).
28) Gerstle v. Gambler-Skogmo, Inc., 478 F.2d 1281, 1301 (2d Cir. 1973).
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izt L, s SR L 72,

557 R X PERBHINE, ZLIRFAE I EE L AL D 5 &) M BT
OHW 2 LFLDD, WREBIIOWTIEEE Lz, 72, BRERSHNIIZILD)S
ROLNTwIUE, FFEFEE L CULEYZY, RFETHIEEE LCIETES
bOTHY, RFEFTEZHBT 2013 e LT, BARRSKE /233 231 AR
Lo THH L TARIRDIEMA 2 SN HW L T IR 63, #i2%, GEo#
BIZE ), BMERFHENEMZBLIOTE o722 LTH, HorBREL2H
7ol L ERVIFTENE, FEEIIMOBFEEZT AN LN E Lz,

MBI EBCHIANE, TRlo@mYHRL, BHJEgE - ZLRL .

1. HEg

(1) TAFH AR D FIEIE, 1934 AFEREFRIG |k )OS 30 R & VRES % 720
12, EHRBHRERIRE IO 5 BEIRFAE & A0V 272 5 KR H
Wb b LRRENBZTNERLEVHRL V) L TH LY, ]

(i) [HRFTRO LN L DT, ZERFEHE B 2 BB E 72 R ERATE
YThoHERDONIYE, WHMIT, AHMNLREIRIMET O WHERE IS
WM Z EE L £ 2 7200 LAk w (might) &) faasE ORE BRI
FENTVED, BIEATEUAMEAT BRI A RITTEE L E77)% % (significant
propensity) &\ ERE, Rulel4a-9 DRI LEICRONL LD TH L, T2,
COBEMIL, BIEOREREMAZMT Z &A% 1934 FFEHFIG AT 14 £ aTHICED
WHESNLHRZMRAEL B VIZE, BHEILCRTH 2 HARKBIRD STV
WE & G EBRTH H2HA121E, FRDPVESNENWE W) T EEHERT L LWV

29) Mills, 396 US. at 377.

30)  [&E#E] HPESCIE S O E 727 6 T General Time Corporation v. Talley
Industries, Inc., 403 F.2d 159 (2d. Cir. 1968) (LL'F, [ Talley Industries ¥lgt| &) R
Restatement (First) of Torts § 538 (2) (a) # 283 %, Talley Industries YPid, [EE
PEDFEHEZ, BB E AR E Y, REPSBFHICEERE G220, MW~
OF 5% ZELEZ 72D L72WRMEDLSH D, 22 T 0T 2 $f - 7-HH MR E O
T HEM: (substantial likelihood) 233 % 2% 72> T& 5 | (403 F.2d at 162) L H/RLTHY,
W DOHBNZ BT THMFRE O REME (substantial likelihood) ] &9 XF % HWTw
% HITHIRIR . Talley Industries FIPHUI I SCE % H\ 72 TSC Industries Y19 THH1H
ENTW5 (TSC Industries, 426 U.S at 446),
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BT 90 % -7 DTH 53, ]
.

HE 0) &, Mills WPeTfbh Tw 2 EIE, EEEOMBETIER <, KRBR
DOMBETHB I L2 WRT 5, HE () 1F, EERIIOVWTERLTWSDS, HE
() 2B F 2 NEBERICTELVI L, E1XT A TROLNILIIIT] LD
LY, EEEICOWTEAN LN E LiobllTldze <, REtot BT
B HEEMOREZHIRE LIZHRTHE I LIHBT 2UEN DS, €D ET,
HE Q) 0oF 1 XTIE, BERHOREICIE, SHMWOLEERPEELEEL LD
LN (might) EWH) 2L E2EETLINOTHLHI &, 2L TIE, Rulelda9d
XEDD, BALEE I AL RIMEAT AR SR E T T EE R EAND
2LV EHEENTELZEPBRENT VS, BT 2HFTIE?, HE ()
D 1L EE 2 XOBR, BRI Mills ¥lgeid, EEEOHWICHZ0, [Hhd
Lz (might) | # %82 3230 (BT, might #] L)) LHET 20
PEPHGbITz,

@ &2 8EXEFEHIAT - 55 5 MEXERFHIFROIE

5 2 R\ X HEFRBCHIAT X, Gerstle v. Gambler-Skogmo, Inc.3® (LLTF, [ Gerstle ¥
Jel L)) BV, Mills FIPIIEE O EHZ0HBHA T T5 2 L&
L7zd 0 T3, 22 TRENT might FEEIRT ELMEZHRETHDDT
HHET ALY, ZOLT, [might & would DiEWVITEMZ b DIZEDbNL b L
S, might 1&, WNIWREMEAMKC &b, H7Za 2 HEME (possibility) % 7RIE L
FTETWD, WHEICHRSNE L ERLAFEERTZEETUE, BeWREMET
137 < ERME (probability) (W 23R V@Y TH B | & LT, Texas Gulf
Sulphur FIJEFOTRENT, GHWZBETHIIL, FTRHREICHKZY, AERR

31) Id. at 384.

32) M.2.(2®@08H), @®U9H), (3) 22H).

33) Gerstle v. Gambler-Skogmo, Inc., 478 F.2d 1281 (2d Cir. 1973).

34) Id. at 1301-1302.

35) Id. at 1302.

36) Gerstle FllZ, Texas Gulf Sulphur YD IE%>, Talley Industries F1i%, Restatement
(First) of Torts § 538 (2) (a) ZHIHT %,
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SNTF 7 TEM SN FELZEEMT 5 TH A9 (would) B &ML T
THbET 5,

F 72, S5 KEXIEFFEHF D, Smallwood v. Pearl Brewing Co3” (LLF, [Small-
wood ] L)) IZBWT, Gerstle IRESBH LA, [HEEHITIERD
HMEZF YRR PRBEICBEEWZ LI L2ER LTz LR EDbR RV, RE#K
WS, HEMEOIEEE, GHNGZEERIGEEL 52 2055 WM, T4bb
[2dLhZmwv] L) BETHREINLIEET TRML L) & LRI 2w, &
LA, Mills {JPeTid, HEEVOIEL, HBIMEITHEERISEE L 5 2 5 B L6
PRFEIZE V) TENBMPINT VS, T2, wEED [ L] EWHF
BITOWTHEEIIHE L7 X5 1idBb e v, Mils PPk Tid, ERMEOREIZ
HRENTE ST, Harian FH (83 Mills PO FHE) 3EEE O Wik %
IR L T, -oeee tr LA, Harlan FIFHE, #OPEETLIREMOZ L ELT,
BHEAEE ThH o7z ) TEHAFTOMRICBVTAMMEI Iz nw) e &b
RTW722DTH5bo TOMRYPU Harian HIFE) 274 b A > FOIREEZGHL T
7o ] LT, HEFRAD Mills HIPUARIL L 72 might R#EOBHOFIEE RT3,

® 5B 7 REXZEFFHIPTDILS

UKL, 7 REIXIEFEHINE, TSC Industries RO JEHFHETH 5,
Northway, Inc. v. TSC Industries, Inc3? (BAF, [ TSC Industries FEHIPL] &)
CBWT, Mills IS EZEREOPMHAMAZRL 72O TH L LML 720
7. FREOBRE

THOPERER, Tt L O NHORLIREFHEFRIZB T, SHHTZ T4
OO NI 28iE NHE S 5206 T HékXo 34% offEx 213 72) 120
WTHHILTHE ST, 1934 FEFEHRMGEE 14 = a THB L O Rule 14a-3 128§ 5,
F72, NHO TIZH T 2 LROFER T AT IS LIRESNALHOEFE L S
B3 2 HERFHENSEKEINTEBY, Rule 14a-9 128K T2 & BRL, HRIERESH
HANZZ DA D%, ERIEERESEZROLFZ 2/EL 72, HEIT THB

37) Smallwood v. Pearl Brewing Co., 489 F.2d 579 (5th Cir. 1974).
38) Id. at 604.
39) Northway, Inc. v. TSC Industries, Inc., 512 F.2d 324 (7th Cir. 1975).
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FUONHOBMEREFMICOEF ) =YXy VAV VALY TZD, 4 /4
R DR 3 5 BN T LR e o 7ze 88 7 R X PEFIHFTIE, N#ICLD S
D THFGORPFH L) XRHEOEE L L 20B P IHEICHTLIMETH Y,
Rulel4a-3 IZB 3 5 FRIZOEHF Y =T v v VYA Y PIAHEYTH D & LTHTTE
HETOH W A2 X L 72— FH T, REOFEORLRITLEOMETHL E LT, Tid
DBYHRL, =)V —=I % v I A B0 Rh o o OH T2 L
72

1. HF

B3 Rull4a9 I23ED M TIZD &R ) = VX v VXY M aRDDD, €0
72012, [EEHIZEM SN FHED 1 DL EAEOMEE L TEETH D Z L 2R
FTOTHHEROBRHOLVEEL VI L 2T NI R OBV, Z072DI121E, &
B2 BN B W THEROMEDSR L L W E 2R S RITNIER S R,

MR IR BT Malls HIPIZB W T Rull4a-9 IS CFROERIZOWTE R
L7zo Mills Y013, EEMAVIES N, BERFHHFZ BRG] & LEARTR
RENY DB EARINIE, BARNZRRBROTIEIAETH L & L,
ZO XS, EIEEFHINE, EEEOMSENEADS, HEMIENE 2 5%)
ROBEPOERINDL L 2L Tz,

Mills FIgLARE, FPHIROSCE AW S N EROBZEEOHRNICH 72 ) #H S
LY L IIETHLPIIODNTAREERE I AV DD, B S NITEWAY [FETHE
ITREOHIBT WA D 5 FHN LR ENTELELZEELPD LA W] 2EE2RDS
L B S NIEWAS RRUGMEIT R EE L 52 2 BEEAENSH 5] 2
L RRe B (8 LT, [significant propensity 3:# | 2 w9) TIE, Bi
LRERL VML, Y —=TVr v VAV FOHNTIZBWT, might KL, &
B Z2HENIC BT, ARSINIERPUL2IEEBRTH Y, TRICE) G
WCHEZLEZEZONDL I EDVRVIEL) ERWOTHIENTELINELEZII D
DTHb, )T, significant propensity FE#E1Z, SR ZHRICB VT, FEN
RUMEATMERARICEEZ S5 2 A2 WHREICB W TEETII W EHmoT 52 &3 T
ELNEDPEMI DO TH S, might LI T 2%  OFFHIF, —HOBKFIC
Lo TINLDE—DFEENREN LR NELITH2PDLT, &fe LTRUL
RORATHBARIOEE L 52 2EELBEIICIIES W EFENICHEROTLZ L
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BTELTHA),

BECHIFTIZ, 1934 4EFEFEE 92 14 5 a B X U Rulel4-9 OIEREZ B 5 JiEHE,
GHBRENEEZLEZ D20 LN VETOFELZELREICLDY, Kb X
CEMEND . BFEMNINZ, Gerstle TS ARREZ RIRIVTHET L, 29 LKk
i T EEEE MK & b, 2 2T HEME: (possibility) Z/RE LT E T3] &
HAP LRI EL TS, Lo L, MFHTE, AENREREICEELS 250
BILNBLVHEZEZDL I L 2RO BVEME, 9 LIZHRRENEXT 576
R EEZELCHE ) BOTH D EEZ D, £ LI X 2R, AR
BeE] LI XFICLHIBESH, F/, Mills WP T Harlan WHHAE K L7z 1934
AEREHILG [T 14 S a THORBEEO HiY (3T ST SISO THRED
HROHERO) IS K VRIS N L, AREHEIGFELCHBROFEIT LT RV, F
7o, —HOBITIBRT 245, MOFIIZBR L 2 WEFIZD Kk v,

VPRI, LIRS EAEDY Mills e £ O Ute FIFIZT BT 5 =K
OBHMIFICE Y ZFENLEMEBEL TS, NSO, AR/RICEET 2
Rull4a-9 3 & U RulelOb-5 O F TRFEFMLA VAT H12H-Y, KRR E 135
BROBEOVIERIAETH Y, ML L TV RHESGHMKEICL Y ERESZL
EZONTDD LNV EAUREMAIUIH BRI S N5 FHR L72. HE
BAfRIE, BEEM LY WP LIEMETTIEEIND LTHDIE, FEALERE RN
A9 EBE, BEHOBEEICBVTIE, B SN2 HEDTHIMET R
RTINS 5 2 L OREDVEE SN E25, AR EBEEOM L5
HOLEMEZ PR T 2 2 812k oC, EFHFPEET LI E L2OERCHEHE LW
VAEELEEE T2,

7. JEH

TSC Industries JFEFH P&, Mills WP B (i) 4 1 X TR N7z might HEiE L
[7] %5 2 L T/R E N7z significant propensity 2E# % Wi L, WiZz2HoZ L &R
THDTHb, TOMPWE LT, might FHEDFHBEEMEDFED O N5 HEHAYLH
ThbHI L, 1934 FFEFHIGIFIE 14 5 a HR 2O F O Rule OB H Y GRIHELT

40) Mills, 396 US. at 381.
41) Affiliated Ute Citizens v. United States, 406 U.S. 128 (1972).
42) TSC Industries Inc., 512 F.2d at 329-32 (7th Cir. 1975).



Flo—7+—54 H12% H15

RGOV THREDOHROMER) 2 TR T 52 &, BEMOVIEIEST
w2 8IT 5, 72, Gerstle HlPt TR E N7z might Z5HE 03 A0 (B
SURMEICT ELRVWISEICHEEEIRDOONS) 12I1E, FHNEHREL VI XE
R 1934 AEFESING |k 14 5t a BEEOBUHIH I AT, might LEDOT TH L
KCTEBROFEE TEEMNRD LMD DT TRV EIEET S,

(8) TSC Industries ¥k
® BEOPE

TSC Industries FIROFZOMEIIBEROEY TH D, HRERZITBITL650
DFRRIFRITER U TR SN BEIRFIE B AL A DH 5 & LT, Rule 1429
D HERHEFERES RSN DOTH B, 4 7 Kol XEEFREHFTLE S
O =T x v IRXA Y MOV TERDLD, EARERWINE, 57 K X%
FEH A W 7 EEME OISO R XEFHHFT & Re b & LT REZ#ED,
TROBVHIRL, <) —Vr v VAV M 2EDLHFIOXRY)IH L ELT,
g - ZLR L7z,

@ ¥5
7. Mills FIROAMED T IZOWT

[Mills F1PuE, ERMEICOE [GEI 2R EDHRIETEOHIBIEEIC B W THY
HWNEE EHZEE R 72 d Lz (might)) EHIRL7z. ok b, Mulls ¥k
DXE 2 BEEO— KW LME L RRTHIDOL LTHGI LN TEDLLETLEH
E, 2 REEAERIMEAT B IR L Ry B ERN D 2 8] L SR
LT ZEIZErAbRv, 2¥8%561F, TOEWHEIEY, REORIERTETE
WY EAT1934 AT IATE 14 S a IS X D IRGES N B ARG 2 RE L i &,
IR TH 5P A RREIRKD SN TV LRG| L IZEBRTH 2 HE121F, FF
HWOSFEE N ] EBRRTWDENETHL. LELEDD, ZOXES Mills )
PICBWTHEBOREREEEZEETHZ L2 WMIHER L2 2B L7 LT
VED D Bo HEMIIOWTOFERIE, FAERBAEERICS T 2 EWMOEEN DT

43) W.2(2) ®7 (19KH) B,
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AhiE, EBCEOREDHEUMETHEOBRE L 2O L2 w) L EVIET AL
THibNZITNER L 2V hEP L V) FEIZOWTRET 27200 il b o
T &R, LS5, Mills Hlgehs Rulel4a9 O F CTHEHELHOBEKRIZOWTE S
LBZMEEWT 2O TEEho>72Z LWL, THEY, |

4. BEHEOHBHMAIZONT

[EEHOMER, —RIAERShTVLRE), AHENZHRERICE > TEKRSh
FEFLEBRBRBEN L FEOFEERICH T 2RBNRIOTH L, BELD
— R, HAFEPEOREREETLITNE RS 2w e, WMETUEL, Y4
HREPGHM LRERONMIHEL 525 2 LN EOREHRNTRIFERS
BOHEWHEICT 28T, e -2 a vhEHoe, ]

[Rulelda-9 TOHEEMDOIMEZIKET HI12H720, Borak ¥ P 1 X O° Mills H
T B N7z Rule DILFRFEHIO»HRET E 2 5. 2L, BBIOEBEOLKMEH
W3 B30, FIETFRICK > THEIDRRIEPDTHTHD Z L2 ifihT 567210 Th
, BREIERICESGBIRETHZEDNTEL LT HLDICAMREZICE
LHREMRT 5 ETH D, MEWMRGELE LT, T LAHFRIIBWT, RE
ENZBE O THICERAFTICR DL TN HEIE, BBRELAREI R LD,
WEMMRFICL D LRSI, ETLArEPHNTLEZETHAH. LarL, Mills
HHRIZBWTHRHFIARD2 LI, 5 L2 3 iErS2doTHROLND
LOTIE VBRI E 23N SNEROEERICHT28VIEH ) Shiz
LDOTHA9. LT, Rule DFFiZ% HR ZIRFEAZ ONEFEE H DXL
THBEVHHEFIHSTIE, 29 LRV IRESREON S E LA
HRNCAR D L) RIS 52 LB TH S,

5 C, ZALREFEBHNC BV CTRAL SN BIRBORIZEHRR Tz 2w & b
L CTWah, HMohIci, BRICIEDLEDNPZ > TEILR D L) REERD
ZLWEHD H 5. Rulelda-9 RIS 2 BB ORI ERICIIRE 2 DD
THY, BEUOREIALEIENETE251F, SHLZOoREEEIHTVE
T VBBIEESCAIIN LEMEZMON D 2T Th L, BEENZE) LFET

44)  TSC Industries, 426 US at 446-447.
45) Id. at 445.
46) JICase Co. v. Borak, 377 U.S. 426 (1964).
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KIS NBZea2BNEILICL), BEFERLBROEHIEEATN, D0
TIEHRICEDS BRRESHESN 2D LR v, 31T, RFEITB VT
FEAFPRA L - BR A PEOERICEIY, 29 L2V AT HEET %o might
HE, EIUIEWREEAMERS TH, B WHEEARBETEL50THL E VS,
Friendly ¥ F o Wit (SEHE: Gerstle FIPL) IZRIET %,

Rulel4a9 O FEHIR D AT 5 L Bbh 2 EEEO—HY 2 LT kO ) Th
bo ThUL, EENEMEVBRETETIICHAVEBINALBEEELEELDOD
EEZDTHAHEURREDTIEEM (substantial likelihood) »* &% 2B EIC1E, Y%
ERIEETHZ L WIDDTH b, TOREIL, [HUEDRIMAT RIS
B3 EE RN D 2B 1] L) Mills B 2 EEEICHET 2 — 7%
FLIBIC D EAEICERET 5o AWM S NI L o THIW R IER IR TEZ
BHLZTHA ) EVH)MHUBREOWRMEDO VL KDL O TER V. I Dk
PHET LD, HO5WIRATICHENT, BRI WABEVSENLKREDRE
WCBWTERBICEBETH - THA I EVIHURREDRIREMIC D W T DIEITH
3, WEThE, EEINAEREORRICL > TAENLIRERI/FIATEEL1ER
O#EME (total mix) EXE K ELS €12 bDEHE S WD PIREMPHYURZE L (T
BH5E,

EEMOMBERENHBELEENMBEDRE T 2MBE L THEBOISN, 3
—EDBEICMTIEREOEREEI BN THD, FRIIOEYIY Ty v Y
AV N PEYPBEPERET DICH2Y, EEE R 2RBNFERE, ZLo%E
VOB DY, IR EEEORHRNICBIT 2 HENICHE ZVwE V) 2 %
RELZTNEES v, RN EZEOHBNICBWTIE, AFHENZKRENS 2
LNz E,LBEMIHRE, UFMROYUZREICE o TOEKE (signifi-
cance) IZDWTHEHELZFFATKD b, NS OFFMITHEREEBRADO L DOTH
%o L7zHoT, MEIEh-EEEY, SENAHMTREEHORMBICOVWTEL
S5HEWVEE, BEBERICESTHLPICEETHIBARICHEVTNDA, EEMORIE
HERERY ) —J vy U XD MKW EDREREE L GEYICERREN 37, ] (F
HEHR) .

47)  TSC Industries, 426 U.S at 448-450.

— 24 —
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® m

TSC Industries ¥ P\ 3 BALRFHE B 2 EEEOHIWFAMA LR LD DT
B %o TSC Industries VP, Mills ¥IPZ D & EEEO WAL AZRTHOT
3V EDBRIZN D, ZDIHIZBWT TSC Industries JFEEHPE & X 7 5 g2
SO, Mills FIgeHl R () RHE ) 81 XoXE (R TRo 5Nz L9 12)
53 IUE, TSC Industries IR OBEFHEY)TH 5 I o

TSC Industries Y|P TR SN/ EEEOHBIHRLA L, S 2R ESHIMEL
T 2ICH7 ) B SNIZEELEEL DD EEZ D THS ) HUREDTREM:
(substantial likelihood) 23% 2 A ICHERZRD L L V) bDTH D, Z DFIT
Pz BRI E LT, ZERGFHAMOB I RREFHERICES CBRE T2
CENTEDLL) T LD RERICL LR EMRT S), BERFHHEFO
WEPREBOIMTIZH L2, REFVENTELCMI L 2Bhbl
&Y, BREZEREHEROBEMIEEATN, OV TUIHRICED  BETGEN
FHESNLZND LNBWI 2B S, Thbb, TSC Industries PITUITHEHRFR
DARHE & EY) e mOEROBIROHE A KD Z 2 BRILTEBY, Gerstle Pk & [
i, EEMOEELLRET S (might LHEEERS) 2 LT, BFEIERLNHR
EFTHRL, Ao THREROKENMPHES N ZLZRERL TS, TD7:
O, HIZWHEMED D 5 (might) 7203 TR D 3, MU RWHEMEADH 5 (substantial
likelihood) Z & Z3RKDT W5,

ZHTIE, DL RGEICEHY R EIHRIMTET 5 12H72) AW S
FEEBELDDEEZ L THH ) MLUBEOWRENDH /2L FRDHDEHH D
TSC Industries FIRIEZ D RIZOVWTHEHEZTEBY, BBINLEEORRIZL -
THEMGEERPAF TR L EROBIRIKRE L L 72 & Ak SN D THEMES
MUBRED LI LE2ERT S, TorE, EROHUFATIITIREN T a7
HT®Y, TSC Industries FIRVERALL b D E VR B,

F7:, EEEIIEOMELFEOMEORAGMETHL I L2 HERL- LT, &
ZVEOHITIL, FHAlE LT, AENGZHRENGZONIHENISE I M THERL,
WIHERR O BT L > TOREEMIZOWTHELTFMARD Sh, FEEEE
CRRONIMETH 22, T ORI GEN LIS W TRE LW L]
LORIEBEERETHLLHEICIE, HEOMEE LTRSS EATE LI LA
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INTw5b,

3. g

AT Basic ¥k AT O EZEVEDFIW LA BT 2 HIFIO R 28> 720 Gl
SRR THN, BOREFATIcCHN, EERHICOVTL, SEM KT - &
BRI EIMEATE - B OHPIBBICBWTEEZ LB 2 Lk (might)
72138 TH A ) (would) HEITHD HND &) MBI HIBTHRLA L LTl
B LTV B (Texas Gulf Sulphur Y3, Flamm )@, Mills ¥)@t, Gerstle FIHk,
Smallwood 1%, TSC Industries Fl)o ZhiE, RPATHEIIBIT AALERRO
HEROERZEICLTWDEDNSTH S (Texas Gulf Sulphur ¥V, Mills FJPt) o

ZERBBF R BV T, COREOWRESELSNLON, Thbh, H
WCHREMEA D D S 2T hE L Vo, Zhe SHRYREOWEEENRD S oh
HAG AN T Iz, HISH RN ) S 2T E L v &) g, mEEAE
DONDERIIEHE 420, ZEREFHA O B TH 2k E~OFHRMZ +55
CERT AL, F7o, MEMOVIERAES TIE2WI 2L LTz (TSC
Industries JRFEHIPL) o M, HIURBEOWHMEZ KD 53 851%, ISR DH 1
BRTHELVE W) FHHIZOMY Fre 32 Mills FIROBFEZF->Tnb I L,
F/, - BRECRESWELIRFAFMLOEI ZRML L LTz (Gerstle HI 3k,
Smallwood 1) s TSC Industries YIPI A LR O FeM: % 3K 2 3735 % S HE4
52T, RulXEEFRBHFHOMROMEZ B L7208, £ 2T, ZIERE
BHOHTH B HRIE~OFRILMEOMIZ, BEMOXEZZELLL b DETEHE
LT, BIEBREBENLREBVLERRERE CTHARL, 22 o THREDHFRIZ
HOKERRENHESND L) TEPEEINT W, $72, TSC Industries
L, R GEICERN LR EARIEITE T 5 ICh - BB S diE R
HERDDEEZEZDTHS ) MUBREDOW MDD -7z LFHIITE 2010 &, K%
TEMBIRIC & D SEW R EERPAT RS EROBGEIRE (L2 AL Sh
BUREMEDHIURE D 2B RO LN L Lz, AT, BEMRIGEOMEL 55
OIEORAMETH 2 2 L 2R L2 LT, EERHOHIWNIE, FHIE L CHERS
BIZEBRONIMEEN, ZOFMSEFHN 2 HITICB W TRRS LW L2 52
RIECEETHILEEIE, BOMEL LTUMTEI LN TELI L 2R L,
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AEHFEGRRICB VT, FRPERAMBEWE -3 BB L OTHLLE60
(&b, GHRBORRER LD o) BEED WA AT D TEFED S
PNTBY, UHRFROBME L FRM M U ORI 2 808 (BB - 3Rk
Texas Gulf Sulphur ¥19t, Geon Industries ¥Jgk), W5 OAMiRE & HEREIZDO W TR
BREIGEL 720 BEPTHR S 2358 CRBGEERE: Greenfield ¥V, Flamm ¥
Yo, UHFEL - BREBBOICEE L7220 B0 THR$ 5 388 (Bmn &k
Basic JRFHHIPE) ATRENT Wiz, B - FRMILERLERB YT E LI OV TIL
FTLHZORMIIRIN T RWD, KFEEEEITL, BENRHEROMRICK
D2 o THERIGRBERIBENP DL E (B D, GHEBEBEICBNT
THMOWEZEETHL 2 & (L 2), FEOHEMPES THD & (IR 3) H3%
FoENTWIz (Greenfield ¥k, Flamm 1P o

V. Basic #i#

Basic FIROFEROBINIMBOMEY TH D®, SO OFAELEE L -4
DOFEPNZD & Rule 10b-5 &I FED CHERERREFEV L SN DTH 5, I
IR, GBI SN 5 RO F B HEALA B S 2 HERECH T o
HRONEZ RN T 2720, EEZ2R0, TiRo@)HoRL, RO
WegE, ALK L7

1. ¥I§
(1) BEEMOHMEEAIIDONT

Y BHFEIRICEERE DO T TOREMEDOIERE R LTzo TSC Industries ¥
P, BEREFORBEICBWT, [HEN L HREIRIMATHEST 212H 72 ) BRE S
NIZRELZHRELRDDEEZEZ D THA ) MUREDOTREIEN D 5 7% 51X, YT
BEETHL] LHimOT7. SHOBERICHT I2FEDOHEROEZMEIIFED L
BOTH2ILaeBo0d, UHHFTIIEEMEOKEZ KT XL DI E LR
WEIHEBEELoTWD, $Thbb, EEEOEENALEIRNETIEH51T,

48) .1 (3) ® (I3 H) M,
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HF Y EETHRVRBILEHER AL LR ZoREEPFMTE A 217 TR
{, BEBDNZ) LAEHMLICHSND I LEBENL T LICLY), BRIFIFEERE
WMOFHITHEZATN, TN L o THBUSHE S S BERENHFE S 2D LA
B\e 51T, MFHINE, BEEERGEZWEIToOE, BB SNIHEORR
W&o THHEMBZEERPFA TR L IEROBARERESBLSELD D LEARLE
NBWREMEAHILRE R ISR S v e Lz UFHIFTE, 1934 ARG [T
10 % b 3B & 0 RulelOb-5 125\ Td TSC Industries ¥ TR L 72 EENE 0 Je e
ZHPRIZER 5 519, ]

[AREEEIL M 2 GOSN 5 2 LI AN TR v, BHtoERIS R &4
DM 2 5 3B DMEFEPOWIMETH 2 I5E121&, TSC Industries Hi o EEY:
DEFRITEEICEA SN D, —HT, FLPMEENTLIRBNLDOTH %G
2IE, AHENLEER;ENE S N E ZORRICB W TEEY L 720 B0 % i
BIBHIELEIRETH L, GUZEBIE, TESNTOZZHGIER L 22 WiThetEds
FCHHULE, BEONTIT)—IZALY, ]

[ TSC Industries YPLLFI 2> 5, 55 2 KA XPEFREHFTIE, I £ 7213 3%
ISR E 72 IZFRICH T 2 EEEEGOXE 2 FHH L, RulelObs DMOBLED S
MST U728 % 52 TWizo Texas Gulf Sulphur P)PZBWT, 9 L7ZIRIET T
3, EIEMEE [UHRPFRPRETLEREE EFERHOSKICHS LTPEENS
LHUFLOBEOM RIS SN D] LR LIz, ZOBHOM G (FEH
1. Geon Industries ¥1Pt) T, Friendly ¥15X, Texas Gulf Sulphur )P TR SN
To B - WAL R SHSHIC BV T O EA L7z, EERRIFERT L 0B,
FHEIIEOEHMENDL & L LT, [HONEEtLE 25600, ¥Fo—40
AL THROBEELMRE, TLLLETHE00, 9 LIoAPHITET 2 NEHER
F, ZRUSORGNIHT 256 L ) bRENICEIN AT 5] LBENTW5, 4
BHFTE 2 OBHICAES %o

EUHRZB VBRI R FRICBOTEE»rE» T, FEMRRETH L, —HKIC,
HEPFEAT AR % M3 5 720121, FERBEREISLORFE LNV BI)
BUNGINOMLERTIECHEHT2LENH L, T2 T, €9 LEWMEEDDH

49)  Basic, 485 U.S. at 231-232.
50) Id. at 232.
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LENEZHFL RV, 9 LkEoBE LT, TGPk wESRIT~08E
R, RN AMAB B OEBROLRERTF L Z LD TE L, MiEHRESR SNz E
i & N B SR D FATE N3 MG | OB & 5l 5 7201213, FHEBEHIT
TS H A OBUERL TG I T 2B EN L T LI T A Vo e FEEEET 5
VEDH L. EWRBEEELRDOLTZICH72), W ru—-Y v 7IlEL L
WHEDRRRER B Z AR TD 5 LEZ 5,

LFMFTZ T THIEIC L2 L9102, EREEIE, GHENRKERIVBES /-
72RRBERS NI L CESERSKBETH 5. UFHFAZ I TEHHT
HHEIHHL L7z (fact-specific) X, £ < OEHIFTHE PR3 W 0 B2 0 FF-A
WCBWTHR-TELT Tu—F & —FT 5%, ]

(2) KBHEBREEIIONT

Basic Y19%, Greenfield PP TR ENT- KA BIREOIE L ERILIT VT,
KA RIS [ 72D B B R OHIBNC BT 2 15 BB 2 RO LT v 2 A3
ZHWATHHOTIIRVET 5,

KRG EEEOMRI 1 (B2 EMOFRICE ) 22 o THRERICHEBEZH )
IZDWT, EHBIRHIER/ NS —F ) X5 1 v 7 e B & O R IEROWE %
BOBNZEIL, BORNGEIRTH Y, SR THEMLALIDOTHL I L, FESF
LOWARN % HE caveat emptor (HFEBER L) OB A EL % HHRERICE X
Wz BHILETHY, TR YIEFRERICBIZ2EVKED Y D4 AMGH % ERT
2L THHI L, TLC, HEEUEHOEIEE, HEHCBYTHRET 23
RELEROBEO—HLE L TTI L, FHNGERERVEELZLEZ RV THS
) BRMICH D L WIHMERE T LI TH D Z L 2I/HT 5%,

KRG EILEOIRIL 2 (GHTHERICB T 2 HRMEOEEN) [2onwT, Ih
FHEERVEE MBI 2 BREOFE & IZEERTH D, HHREOEEME
HIENOERIIIAHELTH L LT 2%,

KA EILEOTIL 3 GERORS M) 1IDoWT, SHRER ORI DOAEIT S

51) Id. at 238-241.
52) Id. at 234.
53) Id. at 234-235.
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N72b DT, WIS & Shz3kiE, $XTORRICRS LTHB 2479 2 &
ZRDLEREIDBHEVRTVLOTH L L LODD, HHOBRHSDAE LT
O AR HEROBSEAN % 14 5 2 L IZIES(LTE Y, EERLvw-2R
ECHEFRICHE LR 2 HICRET 2 b0 L LTH—0HEF 2I3HL 2 H/E
T377u—FIE, LARWCZOLENRIBARE LB RS DL %2 LEHET
55,

(3) WEHBHEEEEICDONT

Basic ¥ P12, Basic JRER P TR ENTEMN G EILEIZONWT, T oL,
[RulelOb-5 #KIZBWCTHETRT 27201248, BAIIFEDSEE 2 HIEITH L CEm
EHLDADTH oI L2 VF LR IE R 52V EZFML TV AV, A%
WENFEPEETHRWEGEIL, FHNRBE IR ELETH L2 TIERT
HTHBY] LT 5,

2. HEE

Basic I I FEAFHIKERAC B 2 BEEOHIHHAZ R L72d DTH S, Basic
Wk, 1) GENRETE - ERFWEEE 25 T 5 FHE BT ED
HEIIBWCTHEEZLEZ D, Thbb, FMHURREROBEELKE CEMLTS
EEZ LHLBEOWREMED D 295G ICEEMZ B 5 L\ 9 TSC Industries Fik
TRENT-EERO R WAL IRAL, 2) FLPMRABIHEN 721
B2 D DO TH BEIL, Texas Gulf Sulphur I TR SN2 BIB - BoRMEIE
HWERDIEERT. LD, Basic WP TR & N7 BEEOH IR D N
BENHAMRIE, FEROHBITHIIRINTWdDTH Y, FEREFRTNIC B
% TN O HIRT M A AGERFHRIRERIC B T 2 EEE O WAL LTV SR
52 EBPRLE, BRUAHEEEZ ) FRLWHIC OV TIIHM - FRMEE
HEPNDZEEIPRLANICERDD .

AREOB L7 5 3 BUREV DL, Basic HIJ T3, BIFEICHT] & ShizdkiT
HBRHEREILENED SN Do 72HHAPHREINTVWSE I L TH S, Basic Hl

54) Id. at 236.
55) Id. at 237-238.
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Wi, Greenfield )P TR S NI KHERBIREIEOIEMELRBO VTR BEL, 5l
MPITHE (2 TR, BB EMEORBERIET HIRNICESL 2 L) PEEEL A
HLTWBZERHAHTETVRVWET S, RKTEEZEORW 1 12OV TIE, FE
FEOHMZ, HIEREECIOFEMEPOBEAL, SR BREREEHTLIET
HHIlw, T-EETOERIEE, WRRERTBRET LI LEEZERL, Yy —F
UZAT 4y 7 RS DOEROMEZRD R\, KA ELEZRS 72 Flamm
HPeTd, WM IETFESNTWRD, 22 TIERAEGEICHT 2 BRI RN
BOEDLDTHL I EDVBIWMEINTE DY, MUK L Basic TIPULFEZRFEO HBY
R EEVEDOERED HWET L T2 FUICHED D 50 K GEIEEOMRI 21250 T
&, R O EEYE O & X EBRTH D 2 L, KTAEILEORM 3 120w
TIE, FEDICHIREICHE | & SNIEBITEHAVERIZH, Thoihrt b o TESE
OHMEXEET LI EFIELLTE RN &, T2, HBISHET & Sh/z3E8E
FAZENEE] - BB E 2D 2 L 2T 5.

Basic BN TR SN RIS @ 8IS OV T, Y%k 3R BR %
BOMETHL I L 2T %,

V. Basic ¥liRED¥|F D ER

Basic ¥lPu%, #EROHAB (& Y biF, TSC Industries P19 Texas Gulf Sulphur
P ZEFE 2 WS, AEHRFERFRRICBT 2 EEMO WA ZEL LD
ThY, MARTRSNIHWFEA (FEYIEE, HRoBEEE B - #H5A
L) 1%, SOFRBE RIS OFESFFFRTRICBVTD, BUEETHw LA TY
%, bold, BESMOMMIRIIBIFLEEMNE D o TIE, Basic Pkt
85 2 A X PEFRECRI T 2 H OIS 32 B HI TR A DT 2 S 7ze £ OREN 2
3 D%, In re Carter-Wallace, Inc. Securities Litigation®” (LLF, [ Carter-Wallace I
I ] &) TIRENIHENEBNILETH B (= 1)o Carter-Wallace 113

56) M.1(2) @4 (11H), v (13H) &,

57) In re Carter-Wallace, Inc. Securities Litigation, 150 F.3d 153 (2d Cir.1998).

58) M EHIICHE LR S N7 EE (In re Carter-Wallace, Inc. Securities Litigation,
220 F.3d 36, 40 (2d Cir.2000) (Carter-Wallace II 1)) TH AL THIH L 7z Carter-
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TR ENTAATI A B, 55 2 RE XEEFFAFTOZ24 3 Kl X PR
FTHHAVONI—TT?, 59 REXZEFEHATTIIA LT, KX PEFREK
HprZ & THES S Twize STRERE L7025, 2011 412 R R BT os
7~ L7z Matrixx Initiatives, Inc. v. Siracusano® (AT, [Matrixx 3] £v29) Th
% (=2 T, HICEHRT S,

1. Carter-Wallace | ¥li®
(1) BXOHE

199347 H, BESHTH D CHIIH 72 TAPARERTH 5 EHM F (Food
and Drag Administration (FDA] ®7KzE5) OWGe & BHIG L7 199441 H~7
WZAFT, CHlid, BEMREICHBWT, BREMFICOZIRENN DY, EMtir
FEEMIZ R WE T BIREZBIML Twze — KT, CHhld, 199447 A TIg,
6 DB L 6 FOFHAELRREAME &, P LD STHOFEEHRZIIOVT
DGR ZT, IO 2RI Tz, 72, FET I, CHu, hofrist
oML L & B2, 4 FOBARBERMOBINRE L Z 72 FHES8H1H, C
#1i3 FDA L FT, EFaF & HERREA MO BEN 2 BE5 5 CH2 BRI
BAL, EHICEERGF 2HEBICHCEVEICTEI O LR TV, 20
NEORREZZT, CHoMMIIN 33% FHE L7,

(2) ¥E

[CAEAS, BESES F AWM B2 BB AEARARMEMIC X 225 X2
L7z BT, EHMF O EoFETHEY (commercial viability) 2%
BRENTWLERBLIBHEAT ST TlX, CHOMBHRIZELMICHMEER
CHDTIE RV, BT, ERERMOUHZIREUIRE L7z & v Ml oHRE
o0&, YHIRADIREMOMEH L 5 v 7 JCHET 20 TR, Zoffflick-
THIERISNLIWERELH ), FROIRGICHEEE 52 512 LA »OHETH

Wallace I FIFOYRIZHEFF SN TV 5,
59) Oran v. Stafford, 226 F.3d 275, 284 (3d Cir. 2000).
60) Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. 27 (2011).
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B MR AR ARILE % 5 $ TR, TRERIRT 2 LR BV,

2. Matrixx ¥li®
(1) FEROHE

BSELA M AL TIE, EHEGTH 2 —MEERN Z (RRSE) 255 Loy 78 %5
BTz, 1999 47, HALOWHHE - EMFICE T 2 Hifhid, EEMLZ LBED
MR R E B A D 2 R A R L2218, 20BE MIOBEHY -2V
% — (customer service line) \2f5 % 720 2002 4E 9 H, M t#:OBFZER53H LRI K
Cid, At Lt ), L oRESER Z ZIRARIOREEZ Lo -FOWEE
ZFHEEDBIT, FEIHEEZ THG STV SRS & GRS & B AT 5 61T
WHEHT 2 L) a2 20 720 2003429 A £ ClZ, Lol Td s ]l
PR3 Z BRI ISR E A B 572 10 A\OBEEEFM L7, L& JIE, #ATZ
Induced Anosmia (Z 2SMEREZRE L) " LETLIRAY —REETIZ L%
FREL, PRIIEFELWRE - REE AT 2 MEHEZ% 55 OB, Z IRA#ZICBUERE
FE2Ho LR LIV THMNIRTEEZ AR Lo MALIE, JITHL, [t
O - WELOBHEFIT L TR WETAEETETRL, JIREARENTE
EZIZOWTERLZVSOE Lz WAE1LH, MARSH L Z 12 & ) BUEREE
R LT, Mita#id e 32 BEMEMETFRIE SN, 200442 H6 HO
75 AWM T ETIE, FHOKICE VEH4 o TR S Wz,

FDO—FT, MALiX 2003410 A5 2004 4F 2 A 2 HIZ2 T TRD & 9 RBR
AT, 22D CHMBIZOWTHHICHRL TW AP 572, 2003410 H, Z1dZ
NH 5 OERLAIMOFEICKET 2 EHICH 2 2 L, MR ISV VYD,
INZEAT50% LLEXEML, 14720 OFERIE 25~30 > b O#PHICE S L) R
HMLUERLZ. 20044F 1 H, MAESERTEEZ EHIBIEL, PRE2580% ML, 1
MH72 ) OFIEIE 33~38 &~ M OFEHICAR S & TR L7z, 2003 4E 11 A2 M 414
SEC I L7 Wit ¢, Z 3R HERE» A L2 BERLEYEE
FiZTBZhIcoE, BEMRTHRRAIATORG 7S v FeBHICER 2B E %
52 2WHEDSD Y, HEREOFELIKT S WHEEYH 5 L BEL SN TV,

61) Carter-Wallace I, 150 F.3d at 157.
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BEIZ 2 208512 & 2 S IEFRRSIE E N2 L iZown Tl T ho
726

2004 451 A 30 H, Dow Jones Newswires {3, FDA 23474 < &b 30 #iE
HAERREHE 2, MAOEEMZ 2, FAFEO—HOBREE Kb/ hekEic>
WTOFRZEZREL TS EH U, ZHITED, MoK 1 #H7-0 1344
P56 1197 FIVICT# L7 2H2H, MR, KEWZIZFDAOA AL FI4
ICAID B - PR s T B 2k, B Z ORERRG SRR E LT ST
FEWw) FRIE, EACHEMIT, BREHIOTHLIE, BEMZ THY
STV 5 5 DR R TR ERREORELETICHET 2 M IE 2w & &R
FTTVAVY) AR R/EL (RIETVAY Y —R)o BT VRN ) —ARER
BRZ 1 Bk 720 1340 VTR -7z, [WH 6 H, Good Morning America CKIE 4
LTSN TV 2 HOBHEM) 2BV T, JHEOWEN b, Thick
D, FH MO 1 HKH22D 994 FUVFEFTFHE LD, MARAETLAY
V—ADOWNEZ#HDEL 7z,

19 H, M#hid SEC IZHiRHEHZRIN L, J WL obifEe ), Wik
BT 2 O E R T 5720 ICEMERFED 2 HMO I —7 1 ¥ 7 % Fif
L7E, AMERIIBVT, EEMNZ THWOHNTWEEGPREICE 2 288 %
HIWTS 5 72D IERHA RS AT CThH B EERR LT,

FEE, MAE, JiHlhoms, BEEOWEE BROREWEEFDR T 203
5, ThOZMRET, F72Z OREWRLIGHEIC OV TORREZBIEL 2d o7z
MITBWT, 1934 4EFFFHEL [T 10 42 b THB L U RulelOb5 1ER L72& LT, M
HBLU3HROBTHRBITH L, FERFFRIFFRZIE L7z, il mEREERYA
LY —IZOVTOREIATHTHLELT, FAHTORNLTEITo72. TY
VL DCGEFS A AN, ARBOEEMRICOE, BITSHsREFOREMIC
BLTHRIMICEEZIER T — 7 2R, ZRALICE VT T ¥ FHER
WKIHENTWE E W) RN SNHEICRO b b & L7l X 0 3:H 5152 0
FIWAL A GREHI A L) 1230 &, ARFETIE Z DR & IR EREE D -1
PATCE B MRS 5 2 L IR SN TR, Led o TRIAGRIZE

62) In re Bayer AG Securities Litigation, 2004 WL 2190357, at *4 (S.D.N.Y Sep. 20, 2004).
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63) Siracusano v. Matrixx Initiatives, Inc., 2005 WL 3970117, at *6 (D. Ariz. Dec. 15, 2005).
64) Siracusano v. Matrixx Initiatives, Inc., 585 F.3d 1167, 1178 (9th Cir. 2009).
65) Matrixx, 563 U.S. at 38.
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66) Id. at 43-45.
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67) Id. at 39-43.

68) M.1(2) 8H), N.1(2) (29 ®) B,

69) Texas Gulf Sulphur ¥1Pt, Flamm ¥gt (.1 (5 BH) ), Gerstle Hl¥k, TSC In-
dustries ¥ (1. 2 (15 H) BM), Basic P (V (27 H) ZR), Matrixx WP (V.2 (33
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H) 2.

70)  Texas Gulf Sulphur ¥, Restatement (First) of Torts §538 (2) (a) (I.1. (1) (5
H) ZH).

71 BIZAE, BORUHLESERE 20 4F 6 H 13 HHIRE 2013 5 27 H, HCRTHRHIEK 26 4F 12 H 25
H CPRE21 (7) 45 30700 %), HuCEHIFRL 30 4 3 H 23 H ks 2401 75 32 H,

72) ANA TRFFEE] VA - 04 Z=RKREEE [7 20 7 & HROFERG [ - T
579 H, 597 H (BTEBMIgEs, 1975), EHAW [RERTHIC B 2 RERIR & Uik
DOFAE] MRS = Ml 4G Rl & TR & REZR B ] 339 H, 343-344 H (R4
BWEgEs, 1999), MURHERIM (A0 AE SR H 5 R ARl R O BT — s - &5t
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53] 1198-1199 H (HHkdbe, 2012) 3G AR KL T 5,

73)  See, Barbara Black, Behavioral Economics and Investor Protection: Reasonable Investors,
Efficient Markets, 44 Loy. U. Cur. L. J. 1493 (2013).

74) B, AR OWE L O H B LR R B 7 B 8E & BR o 7 SEBRR R & L T,
Kardon v. National Gypsum Co., 73 F. Supp. 798, 800 (E.D. Pa. 1947), Speed v.
Transamerica Corp., 99 F. Supp. 808, 829 (D. Del. 1951) 2°&% %,
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SEFEIIERA (2) 7Y A Fh— Fik - GEREG ] 67-68 H (R = hil i — )
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81)  Basic HIPITHH T 5 3 BER (T2 b BEHOEM) O ThHili~0OXEL S
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82) See, Shaw v. Digital Equipment Corp., 82 F.3d 1194, 1218 (1st Cir. 1996), In re Merck
& Co., Inc,, Securities Litigation, 432 F.3d 261, 269 (3th Cir. 2005), Rubinstein v. Collins,
20 F.3d 160, 169 (5th Cir. 1994).

83) See, In re Apple Computer Securities Litigation, 886 F.2d 1109, 1116 (9th Cir. 1989),
Police Retirement System of St. Louis v. Intuitive Surgical, Inc., 759 F.3d 1051, 1060 (9th
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Hewlett-Packard Co., 845 F.3d 1268, 1277 (9th Cir. 2017).
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85) Basic ¥¥ (V.1 (2) (27 H) BM), Matrixx 113 (V.2 (33 H) ),
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