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RETIE RENCBU 2555 2 AD7 — b X — S —FTICHT 5%
TG ZZE L, SRS 21 0H 5 NEEFEOMLTTIZON
T F720 = M= =BT RSN L5 RSO BRSNS
DV, RERH LB 21T

2. RKENCHITDT— hF—N—FF

(1) BIRIEHROEMED 72O DFET |2 N - XL OERE

KENZ BT, FATHRIEIMOIEMEN: % BRE T 2355 [ A B L U'R
Fhid. FEHRE 1 RICHES &, BEEEEFEOAERRIIOVWTRER
EEEHI ESINTWDE Y, 72720, GERGIZAB L UKL, fER
FENFOEMTER SN L E, RO L) IZ—EDLAICET RN
HIENTE D,

bbb, HEHE 1 FOT T, ORI ANE, EME TS
. BEEEEO ) BEMETRWHIC L DIER S NH5 oW T,

(1) B BIESIZBWT, MBI 2EAICOVWT) A7 7 T —FhHR6NE N
ELEINDLTT, FIFZHMEELE, 7= F— 1= E0H ) & LT [MFEHEIZD
WTHRHT 4 THIERITOR IR RS\ e 2Hm U7z HFS TEEARIRBHNIC
B 25 ZAHAALOTAL ] HEAE = 1WA AR [BREEA SR eEEY 0¥
#4471 EH (REFEF. 2011 4F) DUT.

(2) Securities Act § 11, 15 US.C. § 77k. FFE5: 11 O T THEICR D ) 2H1E. (1) B
JRIEEIZER LT RTCOE (Tabb, BTS20 R8ER) . (2) k. 3)
BT ESE T, RAORE S TCESRILE AT RRENE, (1) BERbE
D HLEMER % ORI & DR LE T 2 St S0 BPR, (5) UG H
THETOFTHFIZAN, THbH, U EoFid, BRI HEN L CEET 2 EEZHE) 2
& & 7%, Securities Act § 11 (f), 15 U.S.C. § 77k (f).

FEFE 11 SR D E IR A R AR T A EUE L, RIS B SR b S~ OEH (T4b
by AERREZEEL CGERZIGF L2 &) 2T 245257 { (Securities Act §
11(a), 15U8.C.§ 77k (a)) . & H 12, HEMMBEEAIELE SN TV L0120 % H O E
I 5 WEED T\ (Securities Act § 11 (e), 15 U.S.C. § 77k (e)) o
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F. I3 BEBERECLDOTRVEEL, o, Z0LHIIELLE
MO REBHEZR L7728 2 & ZEHT 25512, #EM O KL
L. R 1 GROETZ RN L TEDL Y,

F 7o, @RI NE, EMRThRVWHEE L, BEEFEYEHER0 LD
RIEFEHED ) BEMFICL DER S, F20d. G SRS
ONWT, MEBFRINESEZWICESTBY ., T3, EREECD
DTHHERBLAABEMNEHAALTBLT., 220, TOLHIELR
MofeZ L RIEAT AHEIS, PRV L, BEEHRNL LA TE
B W,

512, @ADL ) REMETH HHEIE. BEEHED) HY
HHEMEOMERIIEDSCTIER L. /21, GEH L -EHoHB T, O
EEBEOYIFENIATHE T, BEEZHRNLIEDNTEL

A1 FOBETHENIEIES 2 L THO R &E % R4 NE& &
ENTZDON, FERTNIZANTH o720 20 L) BiEHT = NSk § 5E5
B EBELICOWT, ZOHMICIRS L CRiE 2R % 1T 5 72075,
Escott v. BarChris ¥JH:TH > 72 @ ZOHPT, FEHT 52 Nd, FEAS:
1 EICESHFETRTAIENTEL0121F. BEFEOFRRE
HCHTE D 122 AND 2 TR D 3. G5 12 A S5+
LI ERPEHEORZEI D LD, AT . BRI ERA
T 52H 505 5MREAT ITHLRITNE LS LWwE SN 7,

B FATHREMOI 2 Mfe R RO LM b F2RE S 2 &5t
(&, SEC HA 10b-5 (2D &, [HE (scienter) | 25RERI S5 2% 51,
AERRIZOVWTREEMLEZA) ZLI12H 5B Y,

(3) Securities Act § 11 (b)(3)(A), 15 U.S.C. § 77k (b)(3)(A).

(4) Securities Act § 11 (b)(3)(C), 15 U.S.C. § 77k (b)(3)(C).

(5) Securities Act § 11 (b)(3)(B), 15 U.S.C. § 77k (b)(3)(B).

(6) Escott v. BarChris Construction Corporation, 283 F. Supp. 643 (S.D.N.Y. 1968).
(7)  Id. at 697.
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(2) Kraakman O 77— b F — /SN —FHEHH

Kraakman |3, FEELOEMRBKE L TR ESFZEENICES S5
LI Lo T BRI EFATAE OEFAT R INET 5 IR EE
IZOE, [F— MF—X=FT] L&fT. CoaREEZmLS 9
F=bFF =N ICRENIREENT Y7 T3 v IZo0nT,
Kraakman (3. 7" — M ¥ — /8 =2NEZATAHE P SRS N FER D720
WCEDEE RISV EV) X)L — b F— 38— [EEE] 2%
TH%0IE. &) DINEFRTAPERGSGE. 7— M= = RER
T =Y A%FTH) L)V 7 v a U EFIRMICERETRETIE R
A F= b F==D{EELHIFRIEDLETH 7 a v eREL
BUIFNEG O WEFH LA, 61T, F— b F— /X [ZHENEREFK
B2V T, Kraakman 13, BHINREEZDT7— b F /3= L DO
R (U2 %) PILE2L ORI TH 6. BANRESHLV— L%
EDODZLIIRETHL E V) LD o T, ZOWE. BB OH
FZRET 57207 — M= =DK1k, [FHENFAE] 0L %
AR IR 5 2 L2 ), 2D ) 2T, UHEBHIHRIELT
ENDEIHITTFESNRITIULSR S v & Kraakman 135 L 5 17
Z®9H 2T, Kraagkman (&, 77— ¥ == —C AL HAT S D
DELTERONLZNB LRI ZNENRADGDH L Z L 25

(8) SEC HLHI 10b-5 13, REFIG [k 10 5= (b) T2 JED\C SEC 12 & 0 #ill5g S 7z 3Kk
B4 Ta A (17 C.ER. § 240. 10b-5), 10 5= (b) 1L, MHEEE O F-E %2 v T
SEC SE & 2 HHANER L CRFRO B £ 7213581 L f*ﬁi%al%ﬁﬁﬂ@ ERAMEEE N
gD L IR E WA 2 EEE L. a2 T 10b-5 1&. OFEKEAT) 72
DO, FIEFE T E VAL, QEELRFEICOVTAERRY T LI L,
Tzl BREET OV ELEREREORRE AT S5 L @FFkD L 1k
By, £7213, Z2OBZNOH 174, BT, 7213, EBEITH) L E2ELT
V2%, Securities Exchange Act § 10 (b), 15 U.S.C. § 78j (b).

(9) Reinier H. Kraakman, Gatekeepers: The Anatomy of a Third-Party Enforcement Strategy, 2 J.
L. ECON. & ORG. 53, 53-54 (1986).

(10)  PLE. id. at 78-79.

(66)



KE D7 =+ F = =TT OMEH L O E O 2RS0T T (FHHPE)

U0 BERGIZ ARt LI RFEELRTIERE 11 &3, A%%7
—FF—N—FLEEDLLDOTH Y., &) bIFFERE 11 FOEMTIC
HOETa— - TNV APEER SNSRI, BiEl
HOIEMEIH T 2E 57— P F— - HAEFITH L LFHmLE S Y,

(3)  BHRBHI OMBFRA O FmPEIC BT D EEST |5 NO%E]
DdHN I

Kraakman O 7 — b ¥ —/S—FLHEFIE, RN GEREE T T2 A
DGEERN—ALLTWAbD LR DI EAVTE S, Kraakman D7
= M S-EEHERIC L D REREE 11 5 GERGIZA) IZEDOWTIE
FEPEDSHERE S L2 FEATHR BRI MEBERRTERIZ R T—EIEfETH
A D) EHEINTELZ EEMT NS Y MR T
% FATHRURDY, FIRENLIEROIEMMEL mO, ML &L w
HITENTE S,

L2 L%, 77— b= N—FHHICH-o 720, fEFTIZ A%
HEOPHIIER 7 — b F =X —FBEFE L FEELEORESRT A X
A7 a—74) VY AREORNER L OFMOF Y v 7H, £ b
. FURHLBIOBHIFEF & L C 1980 4412 SEC 12 & DA S Lz s
BRHIEE 90 B RO, —HEEEGE " L oBRTREIN TS, §

(1) BiE. id. at 95-99.

(12)  BPLE. id. at 79-80, 82-83, 99. See id. at 83 n. 90. FEAE: 11 e il ¢ WG HY 20 11 35 55655
. BERTIZADT — PR SIS EE SR LRERIAA IR TEVWH Z
EWEZONE, LELAEDS, GEFFIZ ARl e Loy — b3 —3—$FE0E, P
SNTHETFHE L H O BRI, MY T A MIFIE LT &7, Id. at 80, 83. See Reinier
H. Kraakman, Corporate Liability Strategies and the Costs of Legal Controls, 93 YALE L.J. 857
(1984).

(13)  See Merritt B. Fox, Shelf Registration, Integrated Disclosure, and Underwriter Due Diligence:
An Economic Analysis, 70 VA. L. Rev. 1005, 1025-34 (1984).

(14) A BRHIEE OOV T, Securities Act Release No. 33-6383 (March 3, 1982) % £
Mo 7o, MARRHEORMIC L 2FHFIZADT2— - 74 U ¥ x ¥ AFAEOHEE
2DV T, Securities Act Release 33-6335 (August 6, 1981) b S, # A BA/RHIE 1246
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bbb, TITWI) Fry FEid, RBEIICBWTEELZREONS
HEFIZADT — FF—8— & L TORBEOHEMEDTED 5N T WA
bbb, EBREEEFIZADT 21— - 74 Yy AREDNEE
BHRHFEIEL TWAEDTIR WP E VDN TE I L 2HEKT S 19,
FEBR - BB TH B RATEMI OV THB FHE T o E % S
FXCREAE T ORGSR EICHARD Z L 2RO 2 HAFRHEDT
Ty AEFDIZ NI, BB RIE R I TS &) & Mk 1c B3
LI LERPFFEEINLI LI o7z, 61T, FFROFEITEAIZOWTHE
KM RERGEEE T 0 A LT ) SRR R AN 22 [RAE S
72FE %554 (expedited offerings) | & 528 5 —$LEFHIE DO T T, fEH5]
SN, FEEEIR O 2 THRREIROIEMEL FET 5 2 L2 EF S
N5 &k o7,

Fro, 22TV Fr oy SE MARRHTIEL L O—IEEBEHIE 5
L LT, 26 7% 5 FRBH o B D720 E S 7z, 1996
4 SEC M BB R OB SHEo®E 7. B XU, 1998 4D SEC

2 R O BB FEANL, Cohen D RIED E o NFIZ R o 72 L BUF ST 5o See
Milton H. Cohen, “Truth in Securities” Revised, 79 HARV. L. REv. 1340 (1966). 72 5. k5
BB THATHIR & MkHERR | REFRAITSE 68 & 3 71 (1983 4) #RHH [FI/ROTfi & HAE
FEZITE 68 % 57 H (1983 4) .

(15)  —HEBHEHIEE OFRIZ DV T, Securities Act Release No. 33-6499 (November 17, 1983)
SR, F7o, —IEBEREORHIC L 28R ZADT 2 — - T4 ) Y = v ARED
[RIEEPEIC DV Tid, Release No. 33-6423 (September 2, 1982) b S8, 72 8. FEHET [FE%
D—3HE Sk (Shelf Registration) | FEAAFSE 68 % 27 H (1983 4F) &,

(16)  See John C. Coffee, Jr., Re-Engineering Corporate Disclosure: The Coming Debate over
Company Registration, 52 WASH & LEE L. REv. 1143, 1169 (1995). See also JamEs D. Cox,
ROBERT W. HILLMAN AND DONALD C. LANGEVOORT, SECURITIES REGULATION: CASE AND
MATERIAL 643-45 (1991); ABA Committee on Federal Regulation of Securities, Report of Task
Force on Sellers’ Due Diligence and Similar Defenses Under the Federal Securities Laws, 48
Bus. Law. 1185 (1993).

(17)  EAREHS & OB FHI RS % SEC #EMZE B & ORMHEHFIZ OV T, available
at http://www.sec.gov/news/studies/capform/capffull.txt. 72 8. AW T [REGES B =B
HOTIEROBZE (1) (1) (I - 5) | BFEF 1482 77 13 H, 1483 7 15 H. 1484
33 H (1998 42) . [ [7 A ) 7 OFEFRNG | =B & EARBHHIFHNER & 1996 4
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(1) Partnoy @ FLf# - Coffee O HffE——H5 8 BT ANHI IR <
N5 s e EAT

VAR, BEAT R OPIED 72017 AE 0 L CIERTEEERT 2 &
DOERMER—RICEREINTELZIE LOBRT Y, ek, BEED
F—MF—R—FLEZRINTEE, HLHVIE, SEFEESHICBWY
T F= b F =IOV T EBREHELRT I LICE 2 —EZAD
RIBITOIERRK SN REZ LR —HMOmE I L > TERSINTE
7z 20,

7 H 24 HiRf s HF oW TRERFEFRE 12545 119H (1998 ). ILTAE
[ AL B SRR ] BERAT AW S EIRS MR [WORIZ 3B 1) % RERE | ] F(D&H 58
H (1998 4F. HARGEHREFWIEA) . PAER [7 20 h OXLEEHEROT =
(B) () (F)JFEHLE2—38%55 42 H, 7549 H, 9% 33 5 (1998 4F) &
i

(18) 1998 40 SEC O BI/RIHILHEDILFIZ DOV T, See Securities Act Release No. 33-7606
(November 3, 1998). % 3. HAEI: [1998 4 SEC [Hitzefhifi | #2512 >WwC () ()
(F)J L2 —39%3 533 H, 4555 H, 6% 545 (1999 1) &,

(19)  EFETAEE T L TREE 28T 2 &, %0)% SEPATH OS2 WL S
L ATHD LNV ERELEED 2 80572010, HEIICEE LvE v BEDH
L 54T h, See STEVEN SHAVELL, FONDATION OF ECONOMIC ANALYSIS OF LAw 177-93
(2004). =B, FKAENCB W2 LT BHEN [ 27 v a v Lo L &%
1T a) A b 1228 5 25 H (2002 4F) . FRH R = NEE D [AREATA O H—
[TEEA L R 260 H Y2 NBL 874 %5 10 H (2008 4£) £,

(20) Frank Partnoy, Barbarians at the Gatekeepers?: A Proposal for a Modified Strict Liability
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F= b F—3=1I0 L THEEREEEZRT DAY v MIKDED
Thb W, EBEEMIE, OF — bMF—/3—I1 L THLEL S8,
Ta— - TAN)T 2 ARTIRERA T4 7252, @BEIC
stz s 547 VETAZERIEHMTLZEICE ST, = |
FoN—L LCOFEBORELHIRT 22 L 2L S8, @FHATS
L OBHEON P FEERB T EHICER L 202wk nw) &
BETERWVIUSICHD 2 LRSS, TS XD IGIEHEZ S
L. PTRTREEZE05 2 E2THEET S,

B, I b F N L TERAEEL AR T I LANEY L SN
e LT, = b ==, OBEFEATHDPITONS TRMEICED X
74T Y MIRTHMAE ZIMLT 2208 TELZE, @QETDI T
47 v bOEF TR R T L N TELABENETFEEZAL
TWABIZ ERBITEND P,

= R F =T AR EED T — bR — N — Do E A
DHIBY . T ERTTIGAAME 2B 2 b 726 $REz ik
5L, Partnoy @, B LU, Coffee ® X, 77— b F =/ —DEEET
FEVCHIBR (AERREEAE) % 30 2 Bl T HIE 2 253 %0 Partnoy &
Coffee DZNENDIREIIOWT, N THE L REHZ EDO SN LD
B DL, REEOFEE L 2 2 EMEIEICE L 2T 2B
FTRED, EVIHBENED Y D H05, WIREE, 7F— P F =815

Regime, 79 WasH. U. L.Q. 491, 540-46 (2001); John C. Coffee Jr., Gatekeeper Failure and
Reform: The Challenge of Fashioning Relevant Reforms, 84 B.U.L REv. 301, 345-53 (2004). 72
B BBEE [714 A7 10— v — OFEHMUMER—RFTC L ABE— SR
25 BPHIEET 69 B (HARHSUTEBATZEHN. 2006 7). @WiHES [EANITT 5%
BB OFESE—r — b F— =2 ZF 12— mILEE 29 %4 %529 H (2006
) LTS,

(21) Coffee, supra note 20, at 346-47; Assaf Hamdani, Gatekeeper Liability, 77 S. CAL. L. REv. 53,
59, 114 (2003).

(22)  Hamdani, supra note 21, at 102.

(23)  Partnoy, supra note 20, at 540-46. 72 B, B - miiE (20) 81-82 HZH,

(24)  Coffee, supra note 20, at 345-53. 735, HUF - wieiE (20) 82-83 HZMH,
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L7>L. Hamdani i3, N5 DREITH L TRERZHH 2R %o
Thbhb, INLOREX. HAWRBREERRLY Y72 a V&R
DOBZEWEN, VIAT MV RERT AT A T4 TR —
FE—X—I252 22 LICELT, ZOME, HEBLTTOREN 2
HEER)bDOTHD ¥,

(2) i i P R

Hamdani (&, FHICEFHEICE LT #8EFRIERD 5 © OB BREHRD
EREMEZ RRRET 20— E RO WT, BATORESRE 11 T2 D 57 —
FF—X—DF2— - T4 )V AP L FEHOTRE RO L EEY

HITERETHLBEERET L Y COREOT., KEttLodEL Gk
ML 2R TE R o722 &) I2D EVAFEEDSESFTHENC R S
T8I 5,

KETLICEO SN L HFIE. ANERREER ST 2 2 EPRFHLOR
BB EVHL YA ICSFTEPEME T2 2 LR
L\C@i?&%aﬁﬁﬁ%%b%ik?(@%@ﬂﬁ%é%t%?l&
) TRERERM TS LR T A E V) T L EMITL I ENTE
%, X512, BEMEOBEIZOWTONIEELZ Sz
5 2 Eid, WEBEEOMRE O TEH R B E RO KA & Y 7E
EFRFEIOFTICET 280 28z TR awv e v MEZET 5

L7

(25)  Hamdani, supra note 21, at 118 n186. ¥ 72, Hamdani (&, EHRITTOERO T, 7 —
k¥ —s8— zil_ﬂ”m.%@')x7 LL17747/I\%$HU VR GEB) 92 2 &8
TEZWwicH, TORTORENICHESH S LR LS. 1d. at 72-74.

(26)  Id. at 119.

(27) 1.
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(3) Tuch ® AfA—EEWIHFET L7 — FF—/X—D 7
DOEEDDH ) )

Tuch (X, 77— P F = X=2SHEICBEAR LAV, BEMIIHEET S L
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Tbb, »LEFTHIONT [HED] 7F— bF— =P HHEIZ
BIR L b EE L R Lo THgBEIZEIE S NS 5 2 & &Lk
ORBORE IR L CZhno720TH S Y,

(28)  Id. Hamdani (3. SEFEICREEN D REFIEZEH OZ L HEICOVTCRD L9 IZHAT
%o Tbb, KEMHEIE. $EK Form10-K TR & 12 MBI D W TREIHET S
TEEREFHAEBLCBY . 2002, BITRAAOLEKEROEMN 2T 2 2 &7
TEDLVHIIBY . 2089 AL L THBIERORERE 2 2 Lk, %817
BTG E TR L D B4 R SRR 2 HANC P 5 2 L 2B LT S8
5Bl BRI L CAHORRERE EUICRET 24 vy T TR G5
e R D, Id 117-18.

(29)  Andrew F. Tuch, Multiple gatekeepers, 96 Va. L. REv. 1583 (2010). 7 B, i [ CH
Sl 7 A Ak [2011-2] 533 EH (2012 4F) ZMH,

(30)  Id. at 1585, 1590-91.

(31)  Id. at 1585, 160102, 1620.
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SN

(32)
(33)

Id. at 1623-31.
VIE. id. at 1625-27. Tuch (&, KD £ 9 ZEBI% R L CEARIZFHIT 5,
7ok ZAE. L GEESEEIT) L ARt (BEEHEBT) oZFB 0y — N E—5—
A5, 1,000 DFLEAYIREE 72 6 FTRERFEK (securities fraud) OV A7 2G5 L Tw 5
Wit aEZ Do T72. ZEDT — MR = N—[ECEHENEEIITH S NS Z &1k 5
BRFMEEZ Do DTOREF, PIEOTEMAERO T THT — X —/\—Df7gjL a2

FOBBRERTLDTH D,
Er—bMF =N | FEE-EHOL | £ My — | EHRFERO [ BRI A
—EECER (OO = M F | =12 D AT | HifFa 2 b
BT LEID | ——Da A | bR
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FriEt, aEt | L, SEH | el ()
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