[ 158Dk ]

CiEs3%3E) (2020)
E=1%,5 165 ~244 T

KT ASREDE T - IE 55 W55 P By 2 W]
MEEREEX

[%£]

it FRERT F

Hk

sk

sfesfestesksk

George S. Georgiev,Too Big to Disclose : Firm Size and Materiality
Blindspots in Securities Regulation ,64 UCLA L. Rev.602 (2017),
available at https;//www. uclalawreview. org/too — big — to —
disclose — firm - size — and - materiality — blindspots — in —
securities — regulation/. A U ## H WK & T 1EH KM A A
AN, R K TR R BT

HROBRE Kk 50k ¥ I By ® 4%, K% Iman Anabtawi, Stephen
Bainbridge , Steven Bank , Daniel Bussell, Michael Guttentag, Henry
Hansmann, Joan Heminway, Christine Jolls, Sung Hui Kim, Al
Klevorick, Don Langevoort, Alex Lee, Lynn LoPucki, Jonathan
MaceyJon Michaels, John Morley, Hiroshi Motomura, Mariana
Pargendler ,James Park, Roberta Romano, Susan Rose — Ackerman,
Clyde Spillenger, Rebecca Stone, Alexander Stremitzer, and Urska
Velikonja % A% A SCHY A 35 3 Rt ike A XL %5 T 2 A%
XA Af AT 20 2 W B 5 5 2 0 AR, LLR UL 54 R
W RAR . M KRFES ISR AT RN TEARRET e
W GBSO E fio

BHRBERFZFEFIE 2020 ZAEEH AL, L EZFL S
PrxEH R T,

LEEFR G EEBR L,
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M BTG X LB R T ERBAFEG RN, S TREN R T, &
KEAFERK FHEEWEG R, P EREFTR”, X N3] 2H
R MR E” , FFHA R A S Ee 7 XA A E KRR ERE L
WEEZFERN, TRRFTREARMFBELET; G, THRAARBZTH
PRI Fe B 63, LR, THRFETHME, EF LM AT RS S
FAME . BT T ELEBATA TR F&6)F XBAFENZ LW EE
R, Z A5 B E S F BAL 6 4 2T g AL

KB RENE TAMAFE TABRFR BHEAN EhE

ol

i

WA —Z LA T, RV R E bR TE— B D IR E L 5
AL b AT ASRAS A S e A T Tt DA A Ak O R Y
G s (EJRAE A 14, b T 28 ) e 200 30 1] 5 % 8 1 5C [RIE 7 28 5 & B 4%
(SEC) fefitA L H W 2B I ah a5 8 L) B B4k, b & 4% b
T2 R A 288 R IV 55 IR0 2 WDl 55 (9 A S50 XU, | B B ] R 2k
VRIR L BRI H RIS (5 B o B9 T L b i 28 w9 8R 19 1% 55
W RRIEAL 2 B Bk S AR S, O o HOR TR KA 32 B A IR
IF o MEOh, 1 AR B ER BEOR A AT 915 B A A BEAT B TR 4 m A Ik
FFIEAT R SE Y, A5 A R ROIR BRE O , DR A B T 38 22 B A N BT Y T
BRI AR, 2SR S R A A Bl 2 AR AT N X L

(1) “EdFas”, LT 1934 FQEFRG %) (ARG %)) & 13 FRE 15
(D) FAEH R LEHMEERN NS FNCEEEE)F IS 5 T8m & &
780 -6 £ (2012 ), AF MG A AR BEMIEF AR R EHXZHF ETRG[(X
ZiE)E12(0) Kl R AR REMBAELTELRRI(XZ#)E 12(g)
K1, KA MRBENFEEZDATRATIES TR AAERGF LT 15(d) &1, U &
MR BREL R, SR — A E T81(b) & % 781 (g) 4. % 780 -6 &. Mk
ETXAAER, AL ZAFEA LHAR" “AF " F k", T dE % THIESH
HEARE, W RAT A EMAT AR EAET
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R S BE B 5% < F Zk M A b it 2w R R MR X

ﬁa‘;/ﬁ\ﬁﬁiﬁﬂzft I B SRS 8,02 ) SEC M5 B9k 58 i B 7 55 T3

2T AR AR K — 40, BRI & < A8 96 [ B 17 19 24 5200 % Ll
EJE"J,.;,\—FE{EL@ T 26.68 Ji 42300, bb 3 F A AR BE R N A 7 S E
KZ150% [3]

AR SCIA Ny, BUA I S5 15 2. 4 8 i B EL A S8 T R W R 0 2o A 25
PRGBGSR PE 5 R KA T A AR BE MR BB B A G, ik e
B 7 A B T DR AE T B R MR A o 00 S . A 1 22 B 0 o, R M
b 25 B8R B A O B R B AR R, S OR MRS U B E L
2 B HEAT A B A B 6 L I By 1A% B A fa B R T A A X 4 B
BHROCHEZE, AR, N R, X TR R F 8RR AT fig
SEGERAEFHAR I “EAEEX” . HTARMBEY L, EX
PRIt 2 R, 70 R R 2N ) L B0 2 o oo i B R ) B0, o T

REBLIA N T B E M T8 . #e 5 2, 24 6 Al g B R K

ARHEEE” I L5 4 i 10 J7 SR T KM A7 3 Y 22 0 £
=]

Plinye]

Rl VNN E

A5 B B RN Rl e A R R R 5 B, AR5 T
i B R ER DM A DG 2% R A B 2w AT o) Fi R I TR Y 4
AR L4D 2011 4R 5 H R 2 Bl (Microsoft ) B A H 2 5K L 85 42
M ELIR W LA 24 W] Skype OO PN, A S S I 3G A =K
A ED B R KT 36 ARy S iR ORI — 2L 5y B AL )

(2] See generally Joel Seligman, The Transformation of Wall Street: A History of the
Securities and Exchange Commission and Modern Corporate Finance (3d ed.2003) (4%
RTYXEEABENHAELSFEAHENER), TXE-—F F_ENFNE
Hith T E R EH LS MTAL,

(3) #ZE 2016 4 11 F 30 8, £ A A4 E 352 5 Fr A 4 B3k 52 b i 692 5] 8 3 5200 K
(XEE N 4329 %, B4 871 K), W {3k %] 26. 68 7 ¢ % T, World Fediv of
Exchs. ,Monthly Report (2016 ), http://www. world — exchanges. org/home/index.
php/statistics/monthly — reports. 2015 4, # WA= EEk 17.94 F1L%T,
U. S. Dept. of Commerce, Bureau of Econ. Affairs, National Income and Product
Accounts (2016 ), available at https;//www. bea. gov/newsreleases/national/gdp/
2016/ gdp4ql5_3rd_htm.

(4] See infra notes 130 — 131 and accompanying text.
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ARSI A s o B2 W) 2 I B 7 1 7. 8% o BRI, Bl K A RO AT
PN FLWO BRSO 2%, L B A 18] SEC #1252 Wi I BIM st i1 42 7
WA S5 b Ry 10 42 5L flos "Il 1 76 XAV E A WL HE
BAT P ER AT AT — YW PR, P AR P2 130 23670 2 HE4T 587 Ik
{EI S Sy o EHEM , AR HEAT $E 55 04 J5L IR A T30 28 W] IA A 3k S S
WA EEE L5

2. L 2N ] [V RE M A b A B RO BRI AR IR L AR 2
SRR AT BEXT HIA 55 IR L B 2 A5 R R R R ) B oK ORI
FAFSORENE” LO) ATEA/R - WHT5 24 7] (Berkshire Hathaway ) ff:
O 2 L SR DU R b8 R A BRI L2 S A AR A Bk B L B 4 il
2 AR MR BRI S R BT I A BE RO 55 o SRR A R - IR
R A A e 0 S AR AR DR B FLIT O S AT ATk AR IR, KR
PR 2% m) F IO Sk SE RV HR AN T B 300 W A9 AR B A RO B S A
K R AR WA ZREHRURR”  HHBE S R, AR A
S (CRBRE) VRVA X B B IV 55 R 00 22 78 2R AT dE R ™ L 7)

3. LT R AT R Xt L 55 R N 285 R AT B R R TR A A
KA TGEANE SR RS w2208 3% 1 B D s AR OG5 L (LR fail 4 F &
B L8 482 Rl (Google) (#% T # 20 Jy Alphabet )09 ) 2y 5 [ 55
TR AT, A RO BB 4 L A R Al 5 o
PAIE PAIIEAS /AR PN T it A S S8 7 NI 7 4 o s N S L b e
B Z2 I HAT AR S A 7 B SUSN Y T H o 5 AT ARE — R A
F 2015 4F AR JBE i 5 iR , A8 0OS T E BB A BEAR T S R S
P9 LA 5 ) 3k 99 ACSETT RN 123 42350, SR A AR W) A B R
AR RS TR 1 IO H B BLARGE R TRER PR O R G K, A

[5) See infra notes 142 —151&231 and accompanying text.

(6] See infra notes 152 — 159 and accompanying text.

(7] See infra notes 165 —171 and accompanying text.

(8] See infra notes 180 — 184 and accompanying text.

(9) 20158 f , AT AF RELNF M, G H T — F 3 45 K A 5 ——Alphabet, £
wHEEMLS, HTBRERE, REEANFEARNLAT DRI LKA, BL
FAXNAF WM SR ESEMTET B0E, B3 8 F TR AR,
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M AN B B FF < UEJ5 WA A 2 R LR AN R X

R SR EEN SO B &2 A SN (N I W 2= 5 ST~ 15 S N
FE (10)

FRAE SEC 7155 [ B IR d5 55 72 B 9 L2, Q3% B 488 0% o e e
A (BE—TE) U B T B T LA E EAL B e
Z IR R T RE A b e TR S fE B EE SRR
WUEE O AEE B B EER IB 4 s B R E R 12 bk
T 0 S A  E SCEE R, I T BB R A A ™ Y PR
RARIFFEOV S0 o 8 LR 67 A #8 Bl 40 R JF 5K i o0, 5 D A
TENITW K b 24 " AR H B K, 88 X S s IR Sy el A 2
HELA AR T E WS B SRR o T M b v B AR 41 2 &) 9 A R
TA 300 2 {5 S T 30 (9% RS s o AP | TS 2 (BN ) 3 3k ket R ST ) S
ROV BT R R O, BRI, A R ROR, B — o R R
WEEETH (it 2 A EE) 7E8AE B 450 i 3 KM rT fe ok
R o X A (H A B 8 1 £ B SR 0T B S KM X i B RA R 7E
JEAT AR B Bl 68 S 55 B Sl 7 PR e, 2 KA BT IR SR B o

PN T THE Sa: Sl NG 8 0 (0.0 e A N/ | N/ I TR o B VN I
RSERR b, KA RG890 AT o T 8L, i, & [ 45 K
i 100 8 L 22 BT 29 5 % & 3000 555 (R4 H K
Y) BiE 1 51% o 95 B E R IHT 300 K F i A 8 (& 8 508 & 24
A 1/10) M B TT(E 29 & 2 % 3000 $5 B8R T 73% 130 B, 25
P8 i EGE A A T R A AR (I T A SRR ) kS
AT 2R, IS4, e 23 TG N B A9 8 5 3 22 1 R W) UE 25 1
AREA KU o [RIRE M, 252N ) PR VE 38028 B 36 BRAS 35 11 38 52 108 45 461 2%
B, 3ok e e 200G 23 AR R B8 2 on Ak i T 3 41 6 8 9% rh iR 14

(10) See infra notes 186 — 190 and accompanying text.

(11) See infra note 103 and accompanying text.

(12) See infra notes 94 —99 and accompanying text.

(13) Author’s calculations based on Bloomberg data as of December 16,2016. For information
on the Russell 3000 index , available at http://www. ftse. com/products/indices/russell —
us.

(14) See George S. Georgiev , Optimizing Securities Disclosure for the Universal Investor ( &
iR F 45 ) ,available at http;//ssrn. com/abstract = 3035087.
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1, 7 i RO A R TR B s H B B i IR R 2 RA K I A T 5
RAETTAR A5 B AT e 2 20 & A4 5 BEROR I 2 B R PR o

T A A 2 RN B DR S BT 5 BORERIHC A e o S B, L K
T A b USSR A0 R A TR DA Y T R A AT Y e A B, TR
AN H X BT 750, B prse, B 1T F MR
Fo B HERVEE 0T A BB E A G A mA B, RIUE SR A
AL TE SRS A I JZ T _LRA , AP 5 BT BB B B0 FlIE 7 2
NS , DT 58 T BT R 4 1 BELAS B A (0 A RO LS AR AR
IR ERAU, FORME X 2 A B R A 5 B TR B s AT
(), 78 SR IF W S B R I H ) JF H T RS i is A Rl # 2
Ol PR AN 5% B ] (advisers ) J AT S it B AR U160 FESR AR RINA
T, R X 2 IR A S 50 R H 2 B RN G, st & Al
e B, B e DL B A O e B B T o W R IOV TR 2 SO AT
ﬁO[W]

= IO E bR E 2 S BT i I BN S K 22 AT
MBI 2R A A . R A Fl R 0 45 & il B 8036 IR
AR Ml 5 S I AT 2 T W A 1R R TG 95 sl O 45 5% ) /)
PR E 4 0 T A A1 S 20 w) S B34 L18) o, 25— R 2N R AT RE ik
Wiy — R RL T ) [ 3 e 4 8 WA Wy P8 e B 5 SRR A L) I, AR
T DR R v T A AT A7 4 B ) /NSO T SR IR il B
HARH o AR 25 R W RE RS A6 AN Bl #2100 R 5 9 AT 42 1 X B2 AR 0
AT A3 H A KR G, BIAL a4, AR X 75 B B0 & A 4
X T B LR M T T A A A /N L i A R KR
SRATBAE ST AP 190 i 1) SR AR At I o ] E O TR 2R 1E S
e ) BE AT RE 2 AR il IE 2R 7 R AR AS T 37, OF HLSE PR B T R A

(15] LWTXE=(—)#H2.
(16) WTFXE=(=)#Ho.
(17) BTXEZ(Z)#H42.
(18) WTXEM(—)#H2.
(19) WTXEM(Z)HL.
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WA AN L20) JRAE TR SRR B EORE I TR O I B AL G L (H A
R e B ) JIUR AT A R, [K O SEC 201 AR 31 125 R ik BB oR %
P2 A BE AR AR S 4 A B ASTE )l (A B B8 3 {4 ) 21

BT H AT K2 R B ARG E , BN N AT 2% FO8 % B A
R 5 B 45 e 0O AT i DU S i) S F R PR AR v MO R . 3R
FEUL, BR T KM A, 2 B i A 10 SR FH LA B 7 5 R fih
RN T BFBINOE o O T sl O T RV A vl B 52 1 ni AL i, 7 i 1
{ELIV 278 N 28 308 SE o0 B A (A2 6 70 [ ) o SEC AT 240 45 o 1 {45
W, ORI S BN BESROA A D — 5K 22 4 R 3 ek SR 4 5 248 )
B A A R E A R AR AR AR B A B R AR 1
MR X (22 S i s 6 B D) £y [R] I, T LA HE AT HG Al A A0 1 1 o, 1A
o 15 S5l ) R R A BRAR A o 91 9 B B A R O 4 e P AT A W 4
PEAF BT P 1230 3 3 396 2 PR R 2 W) AT o R M A 1 W B
SRS Sl I T4 i 114 RS A DR T SR T A R R A v i Y
PIZLSEE b (1) B9 R I O B AE 2w 3f BIUZ 0 b 00 4 3 A it
(2) FRIEBR R 7 A B — SRR 3

RSO K =ANJZHA RS (1) TR PEARMER 6T 5 (2) IR 27 4 i
i BE B BETT 5 (3) 2 FIRUBE B P A= B R0 . DA e ELWL I A HE R, AR ST
PR T OC T M A R e A Al S SRR DR DA B A ol S SHG Bt ) 4 fif 157
R Y [] 53t 08 AR (24 AR TR I N P BE R R X IE 2 A
(S AT A B R B X LG R W], BATI %55 0 8 0 TRk 7 28 7]
O PR E SCRIEE T J25) BTz b, 8 B R T S S A i R
PV K fi S A AT ) 5 7R A2 B /D Al fil BE R S22, i (JOBS i) il
(FAST 3£) , AR SO G L 28 w94 85 1 58 A 35 25 1500 A o 222 oK

(20) WTX&EMN(Z)HH,

(21) WTFX&M(H)H5,

(22) ATXERL(—)HL,

(23) WFXELE(Z)#HH,

(24) WFXE—(Z)#2,

(25) See George S. Georgiev, Beyond Binary Materiality in Corporate Reporting( T1E & %5 ,
mEHFR)
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BT AT JE 7R 8 L2600 5N, An A SCE DU 38 43 B i, An 2R K2 RS JH Y
BB R B T A B A AR A TN W AR IR 4 TEVEA 1]
AN R R T — 2D Bl 6 A O (— a0 WA A Y R ) A I K
SRS, W AKX — Bl 1] (27) e, A OC THA B R R S
U SAy A7 ) i A A A e B A 8L, A A S A X R ) R A T A A
A RIS it B L AR A SRS A AR 2 Bl 2 — (28) ARk AT
R R AR KT A8 (too big to fail )20 K fi A 52 57 (too big to
jail )(30) 2k ¥ P /% 7] 3B fk ( structural corporate degradation )(31) Fi1 4 7k
(empire — building ) %5 [ 1 (32) |ty B3] T KA mILE 4L 2 v i €6 (RN

[26]) See,e.g., Donald C. Langevoort & Robert B. Thompson, “ Publicness” in Contemporary
Securities Regulation After the JOBS Act,101 GEO. L. J. 337 (2013) ;Henry T. C. Hu,
Too Complex to Depict? Innovation, * Pure Information” and the SEC Disclosure
Paradigm,90 TEX. L. REV. 1601 (2012) ;Michael D. Guttentag , Patching a Hole in the
JOBS Act: How and Why to Rewrite the Rules That Require Firms to Make Periodic
Disclosures ,88 IND. L. J. 151 (2013 ) ;Jeff Schwartz, The Twilight of Equity Liquidity,
34 CARDOZO L. REV.531 (2012) ;Onnig H. Dombalagian, Principles for Publicness,
67 FLA. L. REV. 649 (2016).

[27) See infra notes 55 — 61 and accompanying text; See also Jeff Schwartz, The Law and
Economics of Scaled Equity Market Regulation,39 J. CORP. L. 347 (2014) (it # % %
WER B EERNEE) .

(28) MEEENE, AXRENUEFFRTX T ET AT ZEARNER T R
TN KRR, AN B ROR AR S 3 T SRR T AR B LIS A Ak RE A
R

[29] See generally David Skeel, The New Financial Deal ; Understanding the Dodd — Frank Act
and Its ( Unintended) Consequences (2011) (& (S E—#H LR EEZ)NHANEE
BArz — R RH KA & a6 =& R NHRE)

[30) See generally Brandon L. Garrett, Too Big To Fall: How Prosecutors Compromise With
Corporations (2014) (A A 2 B 72 47 X KA 5] 8y $0EAT 20 P R A AT ) o

(31) See Mark J. Roe, Structural Corporate Degradation Due to Too — Big — to — Fail
Finance 162 U. PA. L. REV. 1419 (2014) (JA % & @ % H £ % 3 3N 5 454 & 7 8y
B, XS BURCE T I B RS .

(32) See,e.g.,Andrei Shleifer & Robert W. Vishny,A Survey of Corporate Governance, 52
J.FIN.737,742 (1997) (“ 4B & &2 ¥ N a Y KE M Y &M B i, &2 A4
HAERFHANENTE A EETNRKR)
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KUIy) g 33

ARSI W B — A 17 o A 4 A7 I 21 - SEC T 7 S it — 19 {5
Peir AT RNEAB UL, 3OR A UE IR 5 B B BR HE SR 09 4 A J7 T 247 i) — I T
AOMEIE Y AT A Y X — R R TG AT B L2y, X
AR B T i v B SO X BB AT P, o mT i v Al il Y )
(R, s e 1 RS, B X450 4 DR 285G Fh 2 10 i i 52l i 2 I
A3 b i 1565 240 L IR RTS8 45 A P S o (A 5 T R A o A DG 11 B
B ) 1) oS80T 4 55 4 o

ARTCHY E B H BLE T R E X A7 4R A & B0k, JF 4 i
—IGUA B X 0 A R, DA D R T S e o S — S A TR SR
R R AR S AR AL, SR 5 X E R DR AT AR AT i B
TR E o 28 0 o0l el 2 A A £ S 40 8 L D) v 1 = A B AT
F AR R TSP A5 R B R S B Y B S8 AT 5, LA L I ] R
HIXIIE A JaSEPIR R R i e R e L 5 =gk T
RAMETE DR B8 AP R 2> w36 B VA8 2 M 52 i T 545 7 28 0 U 4
W T X T BRI S8 4 B TR R A, A E I F R PR AR X TR 2
1M 5 B WA AN B o 38 TR 2 A SEC {5 B 4 i A ALTEAR LY
FET R IFER T X R BRI, K TR RO L. A
Ja  AER s rpERAE T — AR R BB HE SR, iR TSR 15 4R ) B Y
A% TRUREAE J2 AN ey LK ] g S ECE R XA

(33) See,e.g.,Hillary A. Sale, The New “ Public” Corporation,74 LAW & CONTEMP.
PROBS. 137,138 (2011) (R H A At A2 AM* FEA%E FEEF Lo A
" Bt A ) ; See also Hillary A - Sale, JP. Morgan: An Anatomy of Corporate
Publicness, 79 BROOK. L. REV. 1629 (2014).

(34) See U. S. SEC. & EXCH. COMM’N, Disclosure Effectiveness , http://www. sec. gov/
spotlight/ disclosure — effectiveness. shtml ( #f3% # 58 A 2 P i+ X 58 B A 09 & AT % Fo
#, % 4| & ); Concept Release on Business and Financial Disclosure Required by
Regulation S - K, Securities Act Release No. 10,064, Exchange Act Release No. 77,
599,81 Fed. Reg.23,916 ( Apr.22,2016) ( hereinafter Regulation S — K Modernization
Concept Release) (711 S K AN g H A R EHEXF smda X T HERL) o
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— ERMEH XAE SEC {5 245 #5 i B rp i) I I

AR T 53 R R T DX R R A A I 48 % o R e g 7 i
ANGE G — ORI A ST AL o 55— 2 G e EL A 440 14 o 2
{17 S R R bR AL, B0 B 7 i 15 58 RE S LU AN R LB 8 Rl 2
(] P B B A 0 o 35— N AR 2 3 3 07 1149 A A W1 0 ML S ) A oA D
FORPERRE, IRRHAE— D7 TR T 3 S BRE (5 B B0 4 i i 7 R A 2 {5
BB EOR 5 —J7 W 1 AR E 4 5% LU Hh BT B A BORL B B9 15
BN A, RE R EMER SEC M5 B EEHIE , 85 WA 2 )
MBI A RN, fie i 70 300 B o B RV A o 5 L 1 25 ] O R R o

(—) SEC {5 B =&l E#f ik

S [ {7 545 ek ) 2 T L3 900 81 20 S0 A i B st 2 DA R 3G [ T 2
TRAPBEYE & G252 1929 4R T A 45 5 U 25 i i KLAT DAy e 2y ok ) A
FZma miAs B9 %5 7y . S [ e tid i 1 1933 45 (UESR 1% ) F1 1934
FECUEIRAC 5y 1) , [ AL T SEC 35) b3k P S e A vk R 50 58 %
PRAPEL T A L A A M S, DR 8 i A B 5 B A O LB AR T I Y
EE W E T L0

iR ] 1P 90 SR g BT AT T ) e 20 1] £ B A B R T
—aRAkEL . BT W AT UTE F O AR b A R B v LA B At
R, REOX 5 B E BRI s AR PR o ARk, TR
A DR N ¢ 7 S /AN I U R VNV 1 P S N ESNE PRI R
Y5 T BB o R RSy MU A2 e AT T AR i s 370 )

(35] See SELIGMAN,supra note 3 ,at 39 —72.

(36) Id.at604 -21. BHMHEEREY —MEF THOERE TRAESRE, BENM
— P X M ERKMR D L, See Stuart Banner, Anglo — American Securities Regulation :
Cultural and Political Roots,1690 — 1860 ,at 224 (1998).

(37) X —FEAE 1933 FRAMEH Eh#] € 2 4152 7 ik, See,e. g. ,H. R REP.
No.73 -85,at4 (1933) (7 ¥4 B A2 By B 6y & ¥ 7 f [ M AR IE % % J5 B9 FL 52 fn
FHEHMERZ L2 HMAZTR),
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R E R 8RR U & SO SR A e RO, (E15 B 4 5 S — gL
TEZR WA B — > G B v 4 38

PR L T — Rl R B 2 SEC MISE [ [ 2 3 45
BEF T E A E B 2R AR AT RE 08 A0 B A 15 B AR — R AR e T
A L300 I —Fh A 9 254, B0 R b T 2 WAR 30 0 MR (5

SBEE ) BEER 5 AR AR B HARSZ O B 7 40

E’JEEL}E {r B PR 19 B2 1) BT R AL R B W DL I A, 18 4
ANETE A BEAE A E A L B A £ BT D SR A0 R B LI v AR A
FIR 14— B0 73 PN 2 Rl e R A B BB S AT A ok S B KU T By 2
RE U420 T o — B2 04 £ S Bl 8 SR W Pl 5 51 43 2% ) O o il T A
SETh PR F R BB 3 2y B A LA BEAT A L) S T B i A R R A v
EJ’% @%ﬂﬁﬁﬂ:ifﬁf\jﬂm’ﬁ T, LW AR R BN RS A A
FEFRA AN IIAT 253K, X 05 B Bl i v i
I {1 AR i s 7R PH AT B 1) 58 &' (44)

SV SR E [ 2 i) SEC R4 T4 AR B ER w245 ¢, I e W9
A HRUE 78S HER AT 55, (0 SEC 1 il R Ais £ B B4 # 2R T 1
Py SRR At B AL F BB Mo R T S-K
RO, R T AE I 55 2645 B 5 19 SE B RDE 2400 S — XORL 5
AP HE N O W 55 2645 B 4 8 I8 3 URI S2 ef ar 1 L [R] 9 AR

(38) See Michael D. Guttentag, Protection From What? Investor Protection and the JOBS
Act,13 U. C. DAVIS BUS. L.J.207,210 - 18 (2013) (itit“# & #FF 4" 9 1 F 4%
&, FREERHENEA).

(39) See Henry T. C. Hu, Disclosure Universes and Modes of Information ; Banks , Innovation ,
and Divergent Regulatory Quests,31 YALE J. ON REG. 565,586 —89 (2014).

(40) ZATXE—(Z)2# 4%

(41) See Hu,supra note 39 ,at 584 —85.

(42) See infra notes 85 & 219 and accompanying text.

(43) See infra note 89 and accompanying text.

(44]) See generally 4 Thomas Lee Hazen, Treatise on the Law of Securities Regulation § § 7.0 —
7.17,12.1 -13.2 (6th ed.2009).

(45) Id.,§ § 1.30-1.31.

(46]) See Regulation S —K,17 C.F.R. § 229 (2014).
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HE A7) AT A B 4 5 A 0 25U T SEC B 1y JE A, BN 55
SAFET 0 T W 55 M 32) AR 22 BOBUE 26 {5 Bl W1 3 30 19 21
1 48] SEC IE MUE TR A FI A 7 173 24 w45 2 e 8% ) H A% X A0 7
o Pa—Leflitt, 29 95% i1k W 55 FRUA S 4 5% 15 BB T2 "l i i
AR RSN, AR AR BT WA SRR AT A BT ) 75 L [49)

(Z)EREBERMARNE

N T BB BERE AR LA R DR SR A B 48 B ) R SR e ol 4
T ZOR bR ORI R LT AW Z B AT Lk o BR T A6 T AT 432 50
A e S A o 1) 2 ) HUASE (52) SRR A A7 BR 22 5 4b 17 8 Bl i 2K
TEARRFLSE FRAF B 140, SEC SR 4% 47 M i 28 W) i) % 9% 2 4
PEE IR R O S PR AR 15 8L, IO AT 8 2 w2 2%, B9 3
AT RE T 2 — A £ 5 4 5 L U T 2k A4 A ) R E AR B 530 SR, B
A1) S5 53 T B2 T80 A AR L 114 R ) oA S SRR 4y RS R T 5
SR A RN B A R 2 0 fE 8. b, BORMEbs E £E € LR
TR w2 A W45 S 2 A R I 2615 B 0 B 5 TR R 4R T AR
HEJO[54]

5 1) /N R A 22 I B 5 ) 2 TR A A L Y2 3
TR ARG B PR W e =z 22 5t 0N, A0 & AT A ey — e

(47) See Regulation S -X,17 C.F.R. § 210 (2014).

(48] Id. Plain English Disclosure, Securities Act Release No. 7497, Exchange Act Release
No. 39,593, Investment Company Act Release No. 23,011, 63 Fed. Reg. 6370, 6377
(Feb.6,1998).

[49) See Reinier Kraakman et al. , The anatomy of Corporate Law: A Comparative and
Functional Approach 284 n.45 (2d ed.2009).

(50) SECEREULBEMTUWITARAHRBEELNFELEL, ARG T HFMAAL
Ak 4ty 2 B (Industry Guide 2) (4R 47 45 & 2 5] (Industry Guide 3) , DL & i 7= £ [ & 44
7 (Industry Guide 6) %4, See U. S. SEC. & EXCH. COMM’N, Industry Guides 2 —12,
32 —34  https://www. sec. gov/about/forms/industryguides. pdf.

(51) See generally Steven M. Davidoff ( Solomon ), Rhetoric and Reality: A Historical
Perspective on the Regulation of Foreign Private Issuers,79 U. CIN. L. REV. 619
(2010).

(52) See infra notes 55 —61 and accompanying text.

(53] See U.S. Sec. & Exch. Comm’n, supra note 50.

(54) ZAUTXE—FHF (=)o U KM FE,
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AR CUEZR k) A RAR PG CUESR 2E 5 ), B s A B AT R e e iR
M5 ST (B S AR £ B 2R R B > 1 [58) (JOBS
V) AR P 2 Y A2 Ty ik ) 5k il P B R S 55 A IR N B TR A 500
AR E] T 2000 44 SOV E L 1 W REAS IR RAAT . FTIRAY A + R
VUl 2 ) B 5 7 A 4 AT JBE ST i 8% o B A 75 D0 Tt e 2 4 /b Bk B R [60)
Wl JC 1 [ 2 T 2015 4F 12 Al id (FAST %), X — @ # e gk 2 T %,
RILSRAER SEC [l /N R $ B HE— 0 B £ B B ER e Lo BR T R
£55 41, (JOBS %) FI{FAST %) #8 25K SEC W58 F1 & A1 5¢ T AT €
Fe ZORMWEFEAR S, E2Oh 1 /o w8 45 LD/ a8 A A 5G9 15

(55 See 17 C.F.R. § 240.12b-2 (2014). X T fi A 5 &) WM& X &3 EFAH,
B R FRNA #5000 7 % 0, See id.

(56) See Smaller Reporting Company Regulatory Relief and Simplification, Securities Act
Release No. 8876 ,Exchange Act Release No. 56,994 , Investment Company Act Release
No.2451,73 Fed. Reg. 934 (Jan.4,2008).

(57) Jumpstart Our Business Startups Act, Pub. L. No. 112 - 106, § 101,126 Stat. 306,307
(2012) [ hereinafter JOBS Act].

(58] See 15 U.S.C. § 77g(a)(2) (J#r »%3gK 8 #l & 5 A # sk ) ;JOBS Act § § 102 -
4,126 Stat. at 310 (2012).

(59) See JOBS Act § 501,126 Stat. at 325. 3t FAE4 g K 4T AT 5, R E# it 1500 £ Bk
KRBT, A4 2000 4 B ARG T30 o See id.

(60) ZALN T 2015 45 4 F @, B AT A B BATEAITE A+ U, AN FEETH
KBRS, AR 12 A A W51 ZAT R # 1E 2000 77 % 70 & A # 1 5000 7 %
TG, See Amendments for Small and Additional Issues Exemptions Under the Securities
Act (Regulation A), Securities Act Release No. 9741, Exchange Act Release No. 74,
578, Trust Indenture Act Release No.2501,80 Fed. Reg. 21,806 ( Apr.20,2015).

(61) See U. S. Sec. & Exch. Comm’n, Announcement; Recently Enacted Transportation Law
Includes a Number of Changes to the Federal Securities Laws, avaiable at, https://
www. sec. gov/corpfin/announcement/cf — announcement—fast — act. html [ 3R 7 ( #

El 3 5 2 B A5 38 0k R ) o B KO 27 0% Y LR (FAST 3%) |
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LI 55 15 5. L65)
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(62) See JOBS Act § 108;Fixing America’s Surface Transportation ( FAST) Act, Pub. L.
No. 114 -94, § 72003,129 Stat. 1312,1785 (2015).

[63) See Securities Offering Reform, Securities Act Release No. 8591, Exchange Act Release
No. 52,056, Investment Company Act Release No. 26,993 ,70 Fed. Reg. 44,722 ,44 722
(Aug.3,2005) [ AR "4 Z%F+ 5 AT A7 (WKSD) ¢ 25 + 5 B L 4T
A" BB ],

[64]) See Segment Reporting, Securities Act Release No. 7620, Exchange Act Release No. 40,
884,64 Fed. Reg. 1728 (Jan.12,1999).

(65) See Jeffrey N. Gordon, The Rise of Independent Directors in the United States,1950 —
2005 ; of Shareholder Value and Stock Market Prices,59 STAN. L. REV. 1465, 1551
(2007) (X TFREERNTEFNE)
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1. SEC {55 1B Bl 6 ] i v Fi M A v 1 ol

F o5 B B BRI (I 4 ) i e ToR o 1 7 8 A6 31 MR AR v
Bilhn, S — K HLIES 303 I 5¢ T2 8 B AUV 55 Mk B1 0 143 38 2 LA
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(66) 4w, %K H L ARAE(KFHENI0 -5b HUEH BB HER KRR RR T AM; &
FELRENZEL G ZHEPIERERM, EAMNIENREE&FEZLEGGEHR %)W T
T F KT A E

[67) See generally HAZEN,supra note 44, § 12.9.

(68) X#titTHE4, LiE5H, B E A K%M FF 4+ Stephen M. Bainbridge & G. Mitu
Gulati, How Do Judges Maximize? ( The Same Way Everybody Else Does—
Boundedly) : Rules of Thumb in Securities Fraud Opinions,51 EMORY L. J.83 (2002)
(RMEABENBMATI AT A ZROEEL, AT SR TIEHFRHKE); Joan
MacLeod Heminway , Materiality Guidance in the Context of Insider Trading :A Call for
Action, 52 AM. U. L. REV. 1131 (2003 ) ( # Fr & Kk M AR & o9 4 01 M 20 42 U Fn 8 2 3
M1z B4 55 By KU Fn i 35 47 5k T 19 22 ) ; James J. Park, Assessing the Materiality of
Financial Misstatements 34 J. CORP.L.513 (2009) (367 M &4 E W E K B #
F* 9 3k % ); Richard C. Sauer, The Erosion of the Materiality Standard in the
Enforcement of the Federal Securities Laws,62 BUS. LAW. 317 (2007) (it# 7 = F
FAERENFATEE) o

(69) Regulation S - K,Item 303,17 C.F.R. § 229.303 (2014).

(70) WFXE=(Z)#2.
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{71) % J. Regulation S —K,Item 101(a)(1),17 C.F.R. § 229.101(a) (1) (2014) [ &
KM TR ERAR S B EEE ST IR LA (T A E R BB R B
WE BB T AW AE T E A 7 (emphasis added) ] .

(712) WTFXE=(—)#,2.

(73) ATXE=(Z)#n

(74) % W, Regulation S — K,Item 903,17 C.F.R. § 229.903 (2014) (E K1z B3 T # .
“EANBRTHEDEEM),

(75) Regulation S - K,Item 402,C. F.R. § 229.402 (2014) (B4 w & K E X 7|
FEREXMTEEWEREEME),

(76] Exchange Act Rule 12b —20,17 C. F. R. § 240. 12b —20 (2014) ;see also Securities
Act Rule 408,17 C.F.R. § 230.408 (2014) (MRIE(EHFE)EEMEH P E T £
ey X4 o

(77) See,e. g., Steven E. Bochner & Samir Bukhari, The Duty to Update and Disclosure
Reform: The Impact of Regulation FD and Current Disclosure Initiatives,7 STAN. J. L.
BUS. & FIN. 225,229 -30 (2001) (#E£ "4 5% X4 U H i F s LR”," N F
TG R BN S Fn  fx SECHREMWHENS"). SHEELFE, T
FERBLLEFWEMESE, AT,

(78) See SEC Form 10 - Q (# € A 5] 4 F & b A4 F 4915 &) ; SEC Form 8 — K($2 i
EEMRAERAANTHEIAXB L AHBENFELEANNRERENAL)
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(79) See,e.g., Commission Guidance Regarding Management’s Discussion and Analysis of
Financial Condition and Results of Operations, Securities Act Release No. 8350,
Exchange Act Release No. 48,960, 68 Fed. Reg. 75, 056,75,062 ( Dec. 29,2003 )
(footnotes omitted) (“I I FrARTiEMEEME T T HEBEHWTE, HA 2, AKX
EhERMSFONHE N E R E T ERE M X e F R IR 0
AHE = WA, FEBEI G AN ARG EF AR ZHNHEFTEW
EHEHERE"),

(80) See Donald C. Langevoort & G. Mitu Gulati, The Muddled Duty to Disclose Under Rule
106 -5,57 VAND. L. REV. 1639,1650 (2004 ).

(81) Regulation S - K,Item 101 (¢) (ii),17 C.F.R. § 229.101(c) (ii) (2014).

(82) Regulation S — K Modernization Concept Release, supra note 34 ,at 23 ,925.

(83) E—FAEAENMAT HERNFAEZNEREANTURMA MR EZFT A
GRAAEFE" R BREREA LR, SEC(ULRMHEXH L) REAN FEEE KX
PAREX —E LA R T — A BOR, BZ A BT & R R R
WEE E A EHRATWE, M AELEERFEE AT, See Georgiev supra
note 25.

(84) MTEEXH(WEEEE)TF, RS - KA EF 601 T4 T 1E 7 ik 4 V7 44 8
FR ORI EEARE m DL IR E Y, T A SO, B R T DL e B B AR,
UBFEAGRFAARFGXH , AFELY, AL EERE W UREHER, See
Regulation S - K,Item 601 (b) (1) = (10),17 C. F. R. §229.601(b) (1) - (10)
(2014).
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(85) fliw,S-KHME 404 HEKGEHRFEN UL 12 F £ T URLEF JATE IR
FWA LR R R 5% A E R E S TAE R %, 17 C.F.R.§ 229.404
(2014).

(86) See,e. g., Executive Compensation and Related Person Disclosure, Securities Act
Release No. 8732A, Exchange Act Release No. 54,302A, Investment Company Act
Release No.27,444A,71 Fed. Reg.53,158,53,176 (Sept. 8,2006) ( #, 7 1] 4F #f #8 it
25,000 TG HYATBR A B 45 T #UAh E E A A AAEAD) o

(87) flim, kM8 -KWH 2.0l REXBKHEAXABRWHERLEMELE L,
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(88) See,e.g. ,Regulation S — K, Item 401,17 C.F.R. § 229.401 (2014) (E kA # A\
FEMBHYENEL);SECForm S - 1 (ERAFMF A HE EREATRIEE,
Bl gm, 5] AL By 5] k5 X DL BN E ML) o

(89) (FHHF—EAHAZ)F(LE—H ZTE)IINN KL A F BEERBRA
MR Pl (FHEHF—ET G L) H 406 FERAFAHBELRERA T HRY
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EXNFARBHREEEDH -4 FTRERSR ME LR, R A, A 1HaFx
B, Sarbanes — Oxley Act of 2002, § § 406,407,116 Stat. 745,789 —90 [ codified
as amended at 15 U.S.C. § § 7263 -65 (2012) |. { #fE—# 2L m = %) % 972s 4
ERNFBEZEWUEEZLERMERIATENACLH T, W REHT, M4 F
4 F . Dodd — Frank Wall Street Reform and Consumer Protection Act,Pub. L. No. 111 -
203, § 972s,124 Stat. 1376,1915 (2010) [ codified as amended at 15 U. S. C. § 7265
(2012) ].

(90) REWOFRE(SE—H LA EE)ERBEFE W RET Wiog X ALWER, See
Dodd - Frank Wall Street Reform and Consumer Protection Act § § 1502, 1503
[ codified as amended at 15 U.S.C. § § 78m(p),78m -2 (2012) |.
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(91) See,e. g. ,Stephen J. Choi & A. C. Pritchard, Securities Regulation: Cases and Analysis
49 (14th ed.2015) (“ % bt oh 2 20 oh 1) LR B, /5] %5 4 4 A 31 35 A 9
WE T, e REFHRENABERBERAE BN EENER S, o 3 A A1
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(92) See,e.g. ,HAZEN,supra note 44, § 12.9[12] ,at 115( 3 H“ @& W =, 45 & £ N4
EEPIMERRECEAEAREREEEN"),

(93) See,e. g., Matrixx Initiatives, Inc. v. Siracusano,563 U. S.27,37 -38 (2011) (X & T
REABEFELN BB LF W R EIEF R DT RAEFRERT
T T ERER SRR ENELRNE),

(94) TSC Indus. ,Inc. v. Northway,Inc. ,426 U. S.438,449 (1976) (M4 14a -9 # N k &
NERZFBHEAAGERTEAENE ),

(95) Id.

(96) Id. at 450.
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(97) SEC v. Mayhew,121 F.3d 44,52 (2d Cir.1997) ( R ZE —ANFE W% K H A Hx
FRAEERRAHGEEN EEKAL” WL EERAFERZ AN RH LKL
RAEE B RBEE Mty IR A KA R o

[98) See Basic Inc. v. Levinson,485 U. S.224,231 —32 (1988) (% H 7 TSC Indus. ,Inc.
— %7 10b -5 L T % FiE % B E VR o 4 E K M B % ) ; Landmen Partners,
Inc. v. Blackstone Grp. ,659 F. Supp.2d 532,540 (2d Cir.2011) [ & A 7 TSC A & £
GEH#HE)E 1 FRE 12(a) Q) F TATHEFLKIEF R P E A E S EEE
WEXHFHNEREBRERERELRF],

[99) See Matrixx Initiatives,Inc. v. Siracusano,563 U. S.27,38 (2011) ;see also Halliburton
Co. v. Erica P. John Fund,Inc. ,134 S. Ct.2398,2413 (2014).

(100) See,e. g. ,Adoption of Integrated Disclosure System, Securities Act Release No. 6383,
Exchange Act Release No. 18,524, Investment Company Act Release No. 12,264 ,47
Fed. Reg. 11,380,11,393 —94 (Mar. 16,1982) (48 405 # | i& # TSC A4 )

(101) See,e. g. ,SEC Staff Accounting Bulletin No. 99,64 Fed. Reg. 45,150,45,155 ( Aug.
19,1999) (SAB 99 T & ¥ 2 & 11 2 4 it Ut oF By IUAT 4 48 51) o

(12) 17 C.F.R § 230.405 (2014).

(13) 17 C.F.R § 240.12b -2 (2014).

(104) See,e. g. ,Roger J. Dennis, Materiality and the Efficient Capital Market Model ;A Recipe
for the Total Mix,25 WM. & MARY L.REV.373 (1984) (i & kA7 % 5 A IE
FHAER R REE AR TR EZ BN ERER)
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# 1 T, See generally Mitu Gulati, Jeffrey J. Rachlinski & Donald C. Langevoort,
Fraud by Hindsight ,98 NW. U. L. REV.773 (2004 ).

(106) See SEC Staff Accounting Bulletin No. 99,64 Fed. Reg. 45,150,45,151 ( Aug. 19,
1999) (4 5% w9 | THE1E I — A2 3 3% | ) ; See also Elizabeth MacDonald, SEC
Readies New Rules for Companies About What Is * Material’ for Disclosure ,Wall Street
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(107) See,e. g. ,Kathleen Wailes, Inquiring Minds Want to Know : Just What Is Materiality?,
LEVICK ( Apr.7,2011) ,https://perma. cc/R5B6 — MR8Y.

(108) See,e. g., Louis Kaplow,Rules Versus Standards,42 DUKE L. J.557 (1992).

(109) See,e.g., Sauer,supra note 68 (Hisk SEC AX BH X EAFH it h R E KB EH
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(110) See SEC Staff Accounting Bulletin No. 99,64 Fed. Reg. 45,150,45,155 ( Aug. 19,
1999).
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for Law and Business : The *“ Numbers Game” ( Sept.28,1998) ,https://www. sec. gov/
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W EET A REBEENMFAATHATHENEL” " HHREEHEAN,
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(113)  See id.

(114) See,e.g., Park, supra note 68,at 517 — 19,527 — 28 ( providing an overview of the
literature ) .

(115) FD MR GET HFFFERNFELENI L, X WT MR EA BN ELRLT A
Te s AN E 2 S 8915 B FE X 4, Selective Disclosure and Insider Trading, Securities
Act Release No. 7781, Exchange Act Release No. 43,154, Investment Company Act
Release No. 24,599 ,65 Fed. Reg. 51,716 ( Aug.24,2000).
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(2014).
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History , Microsoft Inv. Rel. ,https://perma. cc/L67U — CNUS.

See Financial Times, FT Global 500 Index (2011) ,http://im. ft — static. com/content/
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See Nick Wingfield, Microsoft Dials Up Change, Wall Street J. ( May 11,2011),
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HEARERF AL S% W
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HE R PR TS T, 56 103 AR 1A FRAE =, 48 th AN 20l iR S AUIR T
O3 F YR IR B 10% B85 ZR I U560 T PTG 15 42 LLAM A b B
i B AR DS R W, T 2 A SO — (=) W P e i AR E i E R
PR

Br TS - K MUEE 103 IUZ 5h, nl GERG ZEARYE S — K AL 2 303 15
CEEZ IS S5 M i B e ) 8L 503 3T (JXUBS: P 38 4 i ) ok Bl g ok
POEARIA o ARIEES 303 T, — A HJRIA 0T BR , QR I T 3 R
VMUY R H AT C I BARA al BEXT (2 ml ) I 554K O 5z
B R A IO B TR R R ECR R E T ) X —
SR E TR PR AR VA X2 7 4 B 52 0 2 52 R, T A S R vk
R B EROME IS — KA A 575 — IR0 o 58 o PR 3 1 o gk
VRV 35 503 TESR AR AE WU N &R AR T, W84 (i gr K AT 58
Sy SUBAL AT AL Sy ) B A B AL XU P ) o e 2 R R (1)

2. SRR BRI A A B

ARBEIE YRR IS AT REW 5 B0 10K 20 N i A S iy 2 2% W 55
AP . W ESCIE g S — KOO — A, 2 il B2 OB T E R Y
WS, I AT RES | A R B A Y 5 X

FHOG M B2 28 T W 55 2 3 i W) 2% B3 22 (FASB) 1 2 T i Y 25 2
450 5 (ASC 450) i1 (1600 ASC 450 5 sl A7 1" & LR M4 f5—1
a2 F R AR BOR KA I, B SR AT RE B (BA 02KR) i (B

(156 See id. (Instruction 2) ( ¥4, it -F 10% B {H = B th, 30 % 7 LR b 2 L eh sk £ 1]
FRAR 5L ] AR X M) o

(1577 Management’s Discussion and Analysis of Financial Condition and Results of
Operations ; Certain Investment Company Disclosures, Securities Act Release No. 6835,
Exchange Act Release No. 26,831, Investment Company Act Release No. 16,961, 54
Fed. Reg. 22,427 ,22,429 —31 (May 24,1989) [ clarifying the disclosure requirements
contained in Regulation S - K,Item 303 (a) (1) - (3) ].

(158) SEC XM #“[ %303 M ] E kK BEMEMATERRE L, FHMET 8 T OHER
H——RATRFEE KW 7 Basic ¥ g E R ENE A2 K &R E/
YRR E R AT X% 303 K FEAAE”, 1d. at 22,430 n. 27.

(159) Regulation S - K,Item 503,17 C.F.R. § 229.503(c) (2014).

(160) See Financial Accouting Standards Board, Contingencies ( Topic 450 ) ; Disclosure of

Certain Loss Contingencies (2010).
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ATWC AR ) B SCAN I E P 2 BUIR I DLl 2 R L LoD SR pRifRi sl
FEVRIA S B 12 1) — 4~ F . ASC 450 MR 4% sl A7 1 2% & A A %
CBCPHBC A BT RE A AR T RE™ ) 5 BOA 10k 20 =38 JF H
AR I A 23S DO 2 /N R A T, 4% b sl AT o 30 0] U 55 41 3%
B2 WAL AT BT AN ] 1620 PR, 2 ) AT R A L T 7 A fod 3 v A 67 o
SRIC NI 9 T 3 3k 45 BE 2 AT LA KA 0 58 2 ) i 0 55 R L ) s
# 08 F AL RE T B R A S AP, OB A BEAG T Ok
i 164

EARE R, FUA T BE S BC HORPE IR B A 401k A 7 2R
i ASC 450 BEAT AT, PRITT HUAT 2K sl AT S 30 A" o7 25 - el A T 40
HRMEIVERA T8 — (=) & it ie 21 SAB 99 & P 8 R 45
e WSR2 R (B 2310 DA D, oK SRRV I R 3 Al EE R Y ¥ 7 1
R IR XS I TG0 BE AT 3 0wl A S W 55 41 36 B v B 25 4 B Y
Ao BTAEHATE , 23 7] B USSR, H R R Y R (B R o X M
DUT , R ME L 20 X0 W 55 2 2 7™ A BRSNS A AN HER 1 o il 32
P52 A7 Xk [R] B 23 A A2 B9 AR 22 A T RMIJG SR I A 2 A HH HLE 5 mT LA AR
SE , A ARG ASC 450 I3 M B — Bl 5% , SN D i Jefit 2k AN
R T AN 25 A% il 8 2 1) 5 200

3. ROIBEIE A AR - WG A

ASEA /R - MR 23wl o 5 [ 45 D Ok b v 24 w06 7 £ L 24
ol FREVR BN 5 Rl i S AT LA AT PE R 55 1O fASER R - IR
HF 28 A S A Al SR T, A B 720 ml AL 45 26 U Geico | Dairy

(161) Id. at 167.

(162) See generally King & Spalding, Public Company Advisor,a “ Roadmap” to Accruals and
Disclosure Requirements Under ASC 450 ( Mar. 29,2013 ) , http://perma. cc/QPJ5 —
JSWI.

(163) mRRAMKELEL TN, XEEGETEE, B LHARE D, 1d at3.

(64) WRIAFHREL(a) BETHME, Eo(b) AE&AET M, FEFELEAETH
ML A FR R, mRAHFRABEESGET R TR, BLATARFE
itk G E 2%, 1d at3 -4,

(165) See Bloomberg data as of December 16,2016.

(166) See Erik Holm, What Is Berkshire Hathaway?,Wall Street J. ( Apr. 30,2015) ,http://
perma. cc/ JSL8 —ROYC.
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Queen , Fruit of the Loom, Benjamin Moore & Co. , Sees Candies I
Duracell 22 15 it B3 6 1 25 Bl AR 55 40 45— 284 55 RALA W]
—FIREEMAM R ] RARAUEE 1 &3 KRB RES H 1
K KR BRI 6T 20\ 2015 AR FER S S T 229 AU
RIXSET S w84, Horh 9 G R 36 B e R )
w500 BRHEA IO AT R - BRI A Rl AE 2 IR A 331,000 44
BLT,2015 4R A IR 3™ SUBUS 5520 23870 1)

AvEAIR - IR A FEE N2 A2 20, BIRR £ .
SR AASEAT IR+ W4 2 7 — O 2 R A b 3R I 55 sl I 55 B 5 2
RKAFATATE ZOR A AIRIR . HPEARR - IR AR e % 5 4F
FEAY Oy AR B, B BOURKIA A O IE R 55 AR A i 25 R
BEAURIA T B — 07 BB R X3RRI CR PG Vrin 238 H v 551k
DLEE B AR 7 AR T R 7 (7D ORHE B A R 42 R AR R I
2015 4F G W™y 5520 423670, RV J2 £+ 42 56 T i B AU3E 7 L AN
o AR —TF L5 103 TR R 1 R DRURIA T R B R L TR0 R
BN FEBE ) 10% I8 A AR S A R - W4T 2 /) 8 = 10 rh S0k
IKE 552 {2 IO A o X —AREWRIE ] T AR - R A A
—GRIEE A BV — R e Hok S bR B R, ER

(67 Id. BT 2%FAE  BAFR - b BMFAAARFHLEZANE T O FHKAF
BERTER xEERHANELE R A A EERTARRI AKX
B, Seeid. W FTasMAMEZ HM, ARG X LBHIFRM

(168) Berkshire Hathaway Inc. ,[2015] Annual Report( Form 10 - K) ( Exhibit 21) ( Feb. 26,
2016) ,https:// perma. cc/LLK7 — PgAS.

(169) See Holm,supra note 166.

(170)  See Berkshire Hathaway , supra note 168 ,at 1,31.

(171)  1d. at 30 ; Berkshire Hathaway Inc. ,[ 2014 ] Annual Report( Form 10 — K)30( Feb. 27,
2015) ,https://perma. cc/GE5N — B3BH; Berkshire Hathaway Inc. , [ 2013 ] Annual
Report( Form 10 - K) 28 ( Feb. 28,2014 ) , http://perma. cc/5H5X — A2QZ; Berkshire
Hathaway Inc. ,[2012] Annual Report( Form 10 — K)27(Mar. 1,2013) , http://perma.
cc/36 AN — KF8]J ; Berkshire Hathaway Inc. ,[2011] Annaul Report ( Form 10 - K) 27
(Feb.24,2012) , https//perma. cc/AQ8V - ZZEW.
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PE R PPAR 2 7E 4 T Al 2 T8, TS 2 E 4 B JE T, A B 0 BR
Ap 17

MR AATEAT IR - AT 2 R ORE I KA R AT B R AT ] R
PBAFIS , X —FH LA G IFANREUE I SE bR A K EFIAH B T AE
Kifite TR . SR, FEAA s A /R - M A m A0, B T2 /)0
S5 He b SR A TR 8 2 A FRATT SR b AT DOBER 1] — 2L R X,
AsEA /R - W E A W 19 F 2 7] Z ———BNSF Railway Company
(BNSF) Ji] SEC H g A 2 3ok U7 xR T — 4> | #h =il 5
YKFIRATREME7E A2 T WAL EMA AR - WHE A R s E 5
B s Ak AR AR, DA S B0 2 A ——44,000 24 51 T F1 45
A5 AR« M HLE 2 A B9 2015 4F Sl A STk T 219. 7 {2 3 T
(10% ) 7™ [H0t, BNSF £ 8% @ Mg A0 5o A 7R - W4T 28 Rl HERR 72 4F
JEHR S Z AN TR AU Pk A R VA R U A S A R - MRS A A
(%) SEC L s KM E X,

X BNSF #:4% 5 4 (2011 ~ 2015 4) B 4F B2 fig 25 o A o, 5ok ik

(170 HEH ZWE RN — TR A A T XARN N — AN EFXROAISF. REE
AVEE E A, AN, S — KA B A £ AT 8, R R R R 3 3T 4% 40
E%ﬁ’](/\’T)Jk%ﬁﬂl‘j“ﬂé'r?k%}(,%z,Epﬁ“ﬁ’ﬁiitb(é\\ﬂ)ﬁ@?\JFJ"]W
S EE N BB RR 4 T 66 R = E, Litwin v. Blackstone Grp. ,634 F.3d 706,720
(2d Cir. 2011)(empha51s added) . 72 ¥ F FL %= B AU/ B Blackstone By B4R % v | 3

kA, #"ﬁf%‘/\XTBlackstones A BE AR 89 3 2 LR SR, B O A B IR R
Blackstone By “ iEAL 47, 1d. @B EAR - bW F A ENN AL HLLER
?Fji—"TﬁEﬁ@JiZ—JﬁFﬁﬁlﬁ,g??ﬂ]ﬁﬁﬁJk%,?jtﬁ\/\ﬁﬁ'g,iiﬁéﬂk%ﬁ?m*
VI 1AL R A A 470 4% Xt Blackstone™ # 5] &7,

(U73) XEMEH R LN —NRGE, 2010 F A7 AR - b FATRET £EMHRT
FERFHBEZHAE,ERABEREILAELELSF XS ER2EMNFS
ﬁ?‘}ﬁ Et, REMARF T EREGREEZHAIRE T ZHERXFERSWHE

WEI, HARIEC1934 R Z) W IATRE M E PR XX, KT, £EMR
ﬁi‘ﬁ%%%ﬁ-‘rﬁz\ﬂﬁﬁ#ﬁ?@ﬁ@%ﬂﬂ“ XM, KT ek % ENIES,

(174)  See Berkshire Hathaway , supra note 168 ,at 14,115.
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PRV A G 1 4% 8 AN 5 I R VA AR G 9 kA 8 AN i B ) AR
5 ER S — K LI A1 ASC 450 By 225K, i 26 4 5% B H & S04
(narrative ) , 0 5 25 04 55 Pk (financial ) , 7E3 259 5 4F HL, BNSF % 4E 4§
P& T 5 V5 Rk I B 0 2 49 4 22 WA OG 1Y) S 28 e A AR TR A, L R A
FOREE A PR AR SR BT 3 A5 2 70 k4 BNSF i # Fk, &
R0\ w) A BR8P 50 0F A 2 52 W 4, B T2 | 9 N G B F 4
B E AN T A A ATECEVREFIA M AR R U7 4 2 2015 412 H 31
H ,BNSF i #F 1 /1 MR I e 5L T R I 5 = 1 3 R I (Al 14
RAE3.3LHRICE 4.45 2570 FIABERIE (M40 78 2. 85 {230
F543ET0) TR BL L [T JLAE AR T 2L 5t 45 A g i U7
X LR VA RIS AE £57 55, ) A8 % BNSF S i BB K H H 22, (H XA 5 A
IR - WEHE A FR OIS B R A AR A R - IR
FA TSP AT 5%

(Z)EEMEPHNEAFE

1. 8 BRI 9 25 B o Hr

2 SR AL ) o T A — IO 2 SR A% R R B WA 5RO 5 38 AR
BT, LIS B T RERS A B2 B F " B R ] U180 G sl

)=

Il

(175) See BNSF Railway Co., [ 2015] Annual Report ( Form 10 - K) ( Feb. 26,2016) ,
https://perma. cc/6N4Y — SRRL ; BNSF Railway Co. ,[2014 ] Annual Report ( Form
10 - K) (Feb. 27,2015) ,https://perma. cc/7UZQ : M47F; BNSF Railway Co. ,[ 2013 ]
Annual Report(Form 10 - K) ( Feb. 28,2014 ) , https//perma. cc/5SHFJ — CZM9 ; BNSF
Railway Co. ,[2012] Annual Report( Form 10 - K) ( Mar. 1,2013) , https://perma. cc/
CAM4 -9MUM ; BNSF Railway Co. ,[2011] Annual Report( Form 10 — K) ( Feb. 27,
2012) ,https//perma. cc/Q2XP - 7ES9.

(176) See,e. g. ,BNSF Railway Co. ,[2015] Annual Report ( Form 10 — K) , supra note 175,
at 8 (summarizing proceedings in In re Rail Freight Fuel Surcharge Antitrust Litigation,
MDL No. 1869).

(177) 1Id. at28. # £ 2015 412 A 31 B 2014 s£ 12 A 31 H#F22013 £ 12 A 31 B K #A
By AL R B 4 B R A 6900 7 % 76 7800 7 % T K 5600 % 76, Id.

(178) 1d. at 37 -38.

(179)  See supra note 175.

(180) Concept Release on Management’s Discussion and Analysis of Financial Condition and
Operations, Securities Act Release No. 6711 ,Exchange Act Release No. 24 ,356,52 Fed.
Reg. 13,715,13,717 (Apr.24,1987).
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#ESORE T S - K FLWIEE 303 5 (HHZ 1R 550 #7) N, SEC 2 &k
i 1 24 WA K I s X 5 A e e 80 RS R TR S
TR R I — R A3, A Bl AR A AL HE I & (R&D) FF X AE N Y i
F3EORE ke X LW 55 AR 10 Kz 2 R A EE R M 4 A 3 B A S K CE
FE3E (820 Mok G ARTE I RUE T AR W S5 iR R A i R . AR
M, SEC & £\ H], W 55 e R A< B I A ) 45 48 %8 7 S 41k 2 68 1) 15
B U8 TR T AN E R A [ T A {5 B xS A O S
BRI I R I 25 X652 ) AL (45 M A KORE ok AT BE XA ) R
TR s (18 B2 4R 3 AR L R Rs B T S PR L, R
TS FNETESEAT I 2B R AR B AT RRAR L

2. ZMIBESE : 472\ W] L Alphabet

A HR 2N AL Alphabet U8 i 44 CH 2, J& 36 58 — K Bi A H] T
B 4752 {2370 180 bR T A% 0 1) LI X 3 R A T 4l 55, A3 B |l B

(181) See Amendments to Annual Report Form, Related Forms, Rules, Regulations, and
Guides ; Integration of Securities Acts Disclosure Systems, Securities Act Release No.
6231 ,Exchange Act Release No. 17, 114,45 Fed. Reg. 63, 630 ( Sept. 25, 1980 ) ;
Securities Act Release No. 5520, Exchange Act Release No. 10,961 ,39 Fed. Reg. 31,894
(Sept. 3,1974 ) ; Interpretive Releases Relating to Securities Act of 1933 and General
Rules and Regulations Thereunder, Securities Act Release No. 4936,33 Fed. Reg. 18,617
(Dec.17,1968) .

(182) See Regulation S — K,Item 303,17 C. F. R. § 229.303 (2014).

(183) Concept Release on Management’s Discussion and Analysis of Financial Condition and
Operations , Securities Act Release No. 6711 ,Exchange Act Release No. 24,356 ,52 Fed.
Reg.13,715,13,717 (Apr.24,1987) (“3f-F# % F i =5 , 8 % 55 0 % Fo (5 4 oy i
EARARUAGTREMBEIUANELZFTAR ARG T, TEEFLE L
M e AT RGN E SR AR AT, LR T AL INEE R A EE A
NE BAREREEET IS LFHEF M EHFRA) .

(184) See id. ; See also Management’s Discussion and Analysis of Financial Condition and
Results of Operations ; Certain Investment Company Disclosures, Securities Act Release
No. 6835 ,Exchange Act Release No. 26,831 ,Investment Company Act Release No. 16,
961,54 Fed. Reg.22,427,22,431 (May 24,1989) (M E“ FE KA L X B8 A =E
KB AR BT 2 7 A M K v B T, UL RO IR AR RO B R R E R
BRI 25 R KHERY W ETIATIHR) .

(185) See infra note 9.

(186) Bloomberg data as of December 16,2016.
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PeBT T AZWIBOAR F B i R S T A AR e BLAT R i ) Y
TiH o Hoh—280 H AL % JC N2 B VB RER e R 48 I N BE IR
55 HEAUL IO 2k W 45 | S FF e AU B S5 B B E T LRI A5 R A i A R B £
£ 18

SHTILAF—FF AV A 2015 ARG AF BER R BER 1T BRI H
FIBIE K 0 TF 353 51 R 99 A2 9 TR 123 {23678 I8 RAFBEATIF 35
SR 13.2% ,WFRIT 32 d BB 16. 3% , 4% #0273 R B 51X
SETT ST R iy BRI A A5 S, AT BE R R BN I R G 0 X AR
B S B0 55 R DL B Az B AR P AN 2, A3 3 W B i
B 2013 AR5 2015 4FBEATF LI K 34. 7% (IR U800 )R, 45 32w
WA A2 BT ORI AR — B T 72, 1% T4 AHE A
A PR fE A S0

A BT, X LR B TS B9 B WU BEAR O, (5 T A3 32
AR RIS, RS 2 ) B8 00 550K 0 2 78 45 2R 5, ik S8 AUl R A R T
WBA PUFATATIHALAE B o PRI, 35098 B4 I0 ik X 70 4% M AR B )
T A XA m] AR AL e g, LR AR 2w AR X S8 T H b B AR
B FEE b AR R AR R AR D B RO e T Y 2 R
SrNES, FANTAREU 5 B AT OC i il — 15 Bk A 2 Rl FEvE R A T &
e BB =07 R o AR AT AR R SO I F B A KRBT 3 1015 BB A
AR X 7 — 1

(M) Bt BRI R AR AEER (ESG) KR

UEAER TR TR 5 B R ML b — Db 58 T Bl TR, PR TR
T ABGE AR A O W 55 R I 45 R 90 5o i i i

(187)  See Richard Waters, Google ; Letters of Intent, FIN. TIMES ( Aug. 14,2015) , http://
perma. cc/Z5YS — MS7T; Selena Larson, Google Unveils Its Pixel Smartphone and VR
Headset,CNN Money ( Oct.4,2016) ,https://perma. cc/6GKG - RMXG.

(188)  Alphabet Inc. and Google Inc. ,[2015] Annual Report( Form 10 - K)4,23 (Feb. 11,
2016) ,https:// perma. cc/VYW6 — SODA.

(189) See id. at 95.

(190) Seeid.at32 (¥HHL R MM EZPTE T 5 H A x" MEN 2 MAE 55 H A0
BAEMREAR", ZREB2EETRAEREGTE),

(191) See Regulation S — K Modernization Concept Release, supra note 34 ,at 23,969 —73.
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55 1 B A wh 5€ 45 7 ( conflict minerals ) | i) 4 [ BRF S 98 U8 T SR8
T3 SR A Tt AR G A R A e A WL, LA B SR A 2 29 3 7 Ml T
SHRYFEN o XS R T AR Ak 2 MG B (ESG) 15 B Bl iE i) — i
W, AF o —A~ B iR TR, ESG P 87 — FLORF5 o PO . IS R
ESG {5 E & Z Al Boks 2RI n [ BRritb 2 8h , R B 5 % %
SRAR M Bl 2 3 26 15 B A O A B9 ESG i B ARG Y R 5, B A
VFZ I 2R SEC i BUAT XU 15 B 5 87 2R X ESG 5 B Al I,
BER SEC Sl id B ALK ESG B8 brififk (%Y ESG iz ft il e & —
AN AR TR U195 AR b Bl R B B — R E U X ESG i ]
PEPE R0 32— DGR bR o, A8 TARSCRHEIE F . SR, 2675056 34
AR , 2947 ¢ ESG Bl i AL AR T 52 R Pk AR o 8 ] T R B2 wI
PR 1452 T RE 25 1 8 B LT H AR PR S R X, A
ESG 5 WL 1 Wi A —— U A A A 24 R B R < —— A S B 451 1
L T IX— ki

T4, SEC 78 2010 4F K A 1 — 13 i Bk SO, Mk 1
A ST T 2wl AR A X ol 55 3z 5 FHIV 55l S B E R PR R

(192) See Eighty One Percent of the S& P 500 Index Companies Published Corporate
Sustainability Reports in 2015, Governance & Accountability Inst. ( Mar. 15,2016 ),
http://perma. cc/RAYRKVNM (iF B 2015 4 B 4 47 3 500 5 %k & 0 X A 8 & 4
81% & T IIE A A G E T, 2011 4F3X — H 5] 5 20% ) o

(193) See Blackrock Investment Institute, The Price of Climate Change: Global Warming’s
Impact on Porifolios 7 (2015) ,http://perma. cc/M3J2 —=9VHW [ “ESG factors cannot
be divorced from financial analysis. We view a strong ESG record as a mark of
operational and management excellence. Companies that score high on ESG measures
tend to quickly adapt to changing environmental and social trends, use resources
efficiently , have engaged ( and, therefore, productive) employees,and face lower risks of
regulatory fines or reputational damage. ” ].

(19) See William Thomas & Annise Maguire, Willkie Farr & Gallagher LLP, SEC Studying
Change of Regulation S - K to Require ESG Disclosures (Nov.7,2016) ,http.//perma.
cc/53RA —7CHR (#f# S — K #L 0 F AR AL A & A An SEC 2 FF 210 3+ i B 3048
taMmiBEEEET) .

(195) See,e. g., Regulation S — K Modernization Concept Release ,supra note 34, at 23,972
(BRERMERTE A LMEERFNLE) .
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M R AT 40 i S 55 R (1900 S0 e S A 5 A A A M 3 1 R IR B
SE BRI 5 A5 R B 4 ) i SR, 00 T o R 10 194 5 R 4 /s
5 DL SR B SRS 4 R XU A 26 2 25 R R RE X
SR R B T 0 TR Y SRR B T LR A T AL A AR Y
HA M () B R — U AR O R AR A Bl 55 Bk U, SEC i
FHA BEAT RO 4 35 7 o R A v U980 PRI, DR ) A e 8 I AL G /)
PN FERRZ AR WSR — SR 2N R RE RS 7R 52 UM A2 A X Holl 55 1) 2
M, B0k 532 W £ 246 o (DR 29 O, 8t A B oy o 4 A B £ 6L )

A SCHT I I8 A B R X Gt M2 W BOUA R 4 4 R X — A 2
WA BT Sk o 2011 AR 7 56 [R5 8 A 8 ik e %) IR 45 2 IR TR IR
FEAE T B 2" — FAE BRI Z 5,10 LA 2 w) k% 2 21 B i) 1] Ak
BOR SEC il % 1k iy 24 ) B EF B0 BR A 5 0 20 3 R, SEC i

(196) See Commission Guidance Regarding Disclosure Related to Climate Change, Securities
Act Re —lease No. 9106 ,Exchange Act Release No. 61,469 ,75 Fed. Reg. 6290 (Feb. 8,
2010).

(197) 1Id. at 6295 -97.

(198) XA ELIFEEHEARNS -KAN #FFOIMEAZH[E 101(c) (1) (xii)
] EAREEIRR(E 103 J) ; EARKRLE S03(c) T EAZSEF L £ (%
303 7). 1d.at 6293 =95, B3k % = (=) (=) #arhitib T Hb —BER,

(19) A —ANEH L 2P EERBECERAT A2 AA N REAERAHEY N,
H AR RA N EM S RE T EEEY o, WYL, A&
WAERE A AL EEEERBENEGMARRH X, AT LA
Ay, B, BT EAMEARENEET FRARENSE HLFEEERE, THRLW
KA Z WA LT I AR R R A0 B R 8 2 A RO

(2000 See Committee on Disclosure of Corporate Political Spending, Petition for Rulemaking
(Aug.3,2011) ,https://www. sec. gov/rules/petitions/2011/petnd —637. pdf.
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B AT SR AF 20 JF B 51 & T T2 195 R FMBOR BEIE 22 %)
25 ) BUIA R B LU B A 5 VR HEAT PR AG AN B T AR SCEHETE L. 4R
T3, g 32— RN B8 — A 38 s Ul W1 17 R 2 ) 254 i ol S DR P s o4 1S 1)
A, BARYE, —fiRT SEC Z2 51 iA S, RO 4R B 48 25K 4 m A6 i 4
b TR H R R BUA IR 4 , B 06 2 1 R B L E 2 AR
X — I8 KB SRR BOR 2% W BOA Bk R A B by, Bt g TR
PEARHELE ESG Bl 0 P A9 02 . R A3 IR F RV AR MERE AT 4 Bk
IR 22 LR RERS HEAT I 3 AR B0 IR FR 0 (TR 9 B Il 3 S ;iR
SR ) T TC A 55 , T/ 2> TR 5 B8R AR A 2 B SOl T
LR 8 IR AR BUR S B GBI A T B ER , R B TR
PEE X o USRIk T 1T B9 15 B 4 5 R b LAY, WU ] L e i A0 AR SO
TR e B SE T TR, 17 A 8 o T R PR s R AT 455

= R E R G R R

TEH — 3 WA o T B R KBGO e ik il i B
SR BEAT T BB IS , BRI VR A TR R < AR R S AT B B

(201) See Lucian Bebchuk & Robert J. Jackson, Jr. , Hindering the S. E. C. From Shining a
Light on Political Spending, N. Y. Times( Dec. 21,2015) , https://perma. cc/7NPM -
RB47 (EREXEUEALHERLTEKE T AL 1200 7 FX TEREWITR),

(22) See,e.g., Lucien A. Bebchuk & Robert J. Jackson, Jr. , Shining Light on Corporate
Political Spending, 101 GEO. L.J.923 (2013) (& H 4 Y Brib 3 W 4% % A0 89 % 5%
%17]) ;John C. Coates IV, Corporate Politics, Governance ,and Value Before and After
Citizens United, 9 J. EMPIRICAL LEGAL STUD. 657 (2012) (42 fis4 A8 5k % % &
5o/ R 0N B 98 TR R R AL K WY £ 36 3L 4% ) ; Michael D. Guttentag , On Requiring Public
Companies to Disclose Political Spending, 2014 COLUM. BUS. L. REV. 593 (2014 )
(B % 4 SEC Hy o & 4% % | B, K M 4% % 2 5] #h B 36 X ) ; Paul Atkins,
Materiality: A Bedrock Principle Protecting Legitimate Shareholder Interests Against
Disguised Political Agendas,3 HARV. BUS. L. REV. 363 (2013) (A ¥ /A8 B8 £
A2 AR FHRBEZRR).

(203) See Atkins, supra note 202 ,at 367 n.23 (citing to Rule 210.5 - 03 of Regulation S —
X, which requires income statement line — item disclosure of “ material amounts” of

“operating costs and expenses” and “general expenses” ).
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TEAT AR A WA AU 55 4R 932 SRk P, EESE AR B 48
5 HBEE BRI A L AT AR BT 2R 2 SR, O T B4k
B i BE W R AR B TR I8, — 282 U 5 B B i 8 0 s 4 i 4
Ab-tds AT REE M3 i o 7 B 5 B SR i) B AR S B ) A SIS S
AR5 PN AR T BRAT 14 A 45 e 8 5 FRAE SR 1 (=) W e T
BRSO R i Iy ke, Tk IR iR e R S i e 5 A
AR SIS A HAR A T AR SR i T 2, 9 R E R R X AR X A
SR ST o TR BRAT 1 B A 7 A i A 1 i 4 R o i T R
0 b B BR AER AT DA JE B2, X RS — 20 RS T e T

[204] See,e. g., Reinier H. Kraakman, Disclosure and Corporate Governance:An Overview
Essay, in Reforming Company and Takeover Law in Europe 95,96 ( Guido Ferrarini et
al. eds. ,2004) 45 H ok % B v i WA B 3R 7R BT XEE 5 A BUE A8
4L, DR i B 6 EE A A K B SRR R AL

(205) #ibWRA—MLrRETEHKENEZ L 8 K E H )L 194 348 & L, Roberta
Romano fr Merritt B. Fox #( 3 Z # 3t L & W8y & £ & L £ ¥, See,e. g., Roberta
Romano, Empowering Investors: A Market Approach to Securities Regulation, 107
YALE L. J.2359,2372 (1998) [ &R # LIEE 4 & 0, B A GE# 3 %) # &
X F A A7 I B R 58 3 5 | ] 5 Merritt B. Fox, Retaining Mandatory
Securities Disclosure ; Why Issuer Choice Is Not Investor Empowerment, 85 VA. L. REV.
1335 (1999) ( 4% 5 | # % Ao i B 453X — 537 8 SCAEIE 4 ) o For a behavioral
perspective on the debate,see generally Stephen M. Bainbridge, Mandatory Disclosure : A
Behavioral Analysis,68 U. CIN. L. REV. 1023 (2000 ). For a potential alternative
disclosure regime focused on portability and reciprocity across national borders, see
generally Stephen J. Choi & Andrew T. Guzman, Portable Reciprocity: Rethinking the
International Reach of Securities Regulation,71 S. CAL. L. REV.903 (1998).
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(— ) IESF 0 4& B HE 7 1

5 5 1l 99 e A O F) — A TR B A SR AR W T 2 WIIE IR A% A 9
PEo MWEE FORUE, IEZR AR A0 & A (5 BB 2 | X FiIE 7 1 A0 4% 2L B i
TE 1 3 T 2 A AR 5 2 EREE NP 2 4 I?WMI]E’J%“%?ED
TS 101 e 22 [ Fy B 28 s 1, ALATT A BEAS B e 4 1 Bl (B
R o B hb 5 ] 45 55 10 a1 4 BB B B A B TR ija’H‘%
WERATE o 1 BEAT P S AN AL N, X 45 % 3 A A0 IX o oo AR o 11
28 w2 BN A SR B 2 IRk X 43, 33k AT RE S B0 ) 1 4 1R R A T 37 0L

REM IR (2580 A7 R4 A e S i s AR 2 TR B R AR T K R AN A A 2

R E TR FAR B A, BT e 1 2 W) 5l AT 39 1 D Al B 5%
PR T B AT R 2

SRR 8 3 S A0 A R R IR AN R T P R R R A AR
HERPE ) 2 0] A TEAR OG5 2 (2100 55 gk S A — > [ L, B S S5 400 4% 52
PR EAE 2 RFRRE IR AL B 05 B A S0y Il i ik A Rl i)

(206) See supra notes 13 — 14 and accompanying text.

(207) See Merritt B. Fox , Securities Disclosure in a Globalizing Market: Who Should Regulate
Whom, 95 MICH. L. REV. 2498 ,2540 n. 80 (1997) ;See also Merritt B. Fox, Why Civil
Liability for Disclosure Violations When Issuers Do Not Trade , 2009 WISC. L. REV. 299
(2009) (E %12 R B FBEHEREMAEEH) .

(208) See Ronald J. Gilson & Reinier H. Kraakman, The Mechanisms of Market Efficiency, 70
VA.L.REV. 549,637 -39 (1984).

(209) See John C. Coffee, Jr. , Market Failure and the Economic Case for a Mandatory
Disclosure System,70 VA.L.REV. 717,747 (1984).

(210) See Merritt B. Fox et al. , Law,Share Price Accuracy,and Economic Performance: The
New Evidence 102 MICH. L. REV. 331,370 — 81 (2003); See also Allen Ferrell,
Measuring the Effects of Mandated Disclosure, 1 Berkeley Bus. L. J. 369,372 (2004)
(4R B X & SLAE B 28 8 17 A, IR 48 IR0 Mo 78 M B LA 2 S 3T BhOURR o
W)TZEZAERT) .
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20— SR ) A S B R o o T A0 G 1 S I, X R Y B S AL
MRt W 3 (—) B e B R B SR BRI S R — A
BT B o IEATRT PR, SRR F AN A R H AR R 76 AN I 52
Sy AT 2 — B A E R, o 95 AT Bl 8 WA W P DL P IS B A R
MR o BLAb, B2 RIAE 95 % B9 58 1) b B AT 3 8 28 R R SR AR 1Y 4%
N2 ik, I H 70% 1 50148 TC vk 5 = J7 SR 1B AR 1% e b 5
Bo Brffe B s = nl BE A AL T R RO I 23 AR AE X HOlk 55
BEATIEOMGE . AR Rl ER S 5 i 45 L, TEag e BT ml s
FEAE LT R BT AR 2 52 A, DO SO 1 i A5 M DT i
JBA BRI RE T o AEIXFNIE B0, AL H T AN A A JBETE A A% 3 A Y
BeBEFE I, =AW Al RUR TR 56 B R AR ER R . 4
IR, X Bl R HE AR DL ( peer effects ) 70 AT A4 52 15 &0 T HRARAEAL 31, 4 5] 2
DR g o3 A T 8 A5 B VS AE TR E XN o SR, H 1l A9 S TIE IR 5 525
T AT AR MY AR SO B4 A7, 2 W3 Aol 2000 A6 1 300 A i Jo 38 144 £ ol

[211) See,e. g., Donald C. Langevoort, Judgment Day for Fraud — on - the — Market:
Reflections on Amgen and the Second Coming of Halliburton,57 ARIZ. L. REV. 37,
48 —54 (2015) (A48T S % T BOK AT B8 #F 7 A0 8] ik B B0 30k 1
) ;Lynn A. Stout, The Mechanisms of Market Inefficiency, 28 J. CORP. L. 635,635
(2003) (“HETHIZILWE L, AL RN FahEFTUALE S, 05
B AR A T A E A Fe 4K B %) ; Yesha Yadav, How Algorithmic
Trading Undermines Efficiency in Capital Markets,68 VAND. L. REV. 1607 (2015)
(AANEERGHARTRLMEREMNBEOER B R RT I ORERE),

[212) See Ferrell, supra note 210, at 371 ; Marcel Kahan, Securities Laws and the Social Costs of
“Inaccurate” Stock Prices,41 DUKE L. J.977 (1992).
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U AU H T 45 55 A 1) e 2 i e S50 BE S A R R (8 3, ik e
RAY 7 ) T T R AR M T A 458 5 T R 9 30, e 2 BT 05 3 45 7 IE
SR R MERRE . BN, AR F 2015 4 8 H T I w2 R
T IFTE 6 A WAL E TR B 1E B, S EOH B S D B3k 7% 24
Wi 73 7] ( Amazon) 78 2015 4F- 4 H i 34 5% He g A 18 2 A7 it ol 55 19
AR R, AT Rl — BN X265 BG5BT 1R H A A Y
REREIS 55 Ml 55 S S0 BBE A T i (2190 B A0 B i 2 1 LA % AT e 2 42 v
PRI AN AR BOMER R = — > SEUE R 7T 5 2, 24 R A e BBl i
WLZHfE R, AR ABATA N IO B M E R X e B s & LR 1L
S PLE I 3 WE B A A%, I R RE Al BBE SR AN A A A5 27 T A R

R, BRI P A B R A f O AR BN B R AR R AR Xk T
AN RV FIR S R UL AN R o AR — 5 20 B A i A 2 FE A5 B
B, i TR X R RIS 05 BE R 05 B B O LK e
Az B IBE SR A AR AN TR X R R T 37 3R I 2 T R S R T 2 S /N
FHZEIARER o XML, AL 2 31 5 3 R 2 W) 19 6 B R AR ME 1) i
o

(Z) ~ R NG

R T Y (A R i iR 1) SEC $R S 1 BER H A TTE B
— ELURAG IR AN PR A, 2 W 6F LA P M S8 B B A T
TEAE 2100 SR, 905 1] L TR B 2 T, s RV AN BOR B, it
XEo RGBS AE T REM o 2 WA W N D10 AR A R AR R B
Fe B AAS I AT REAE N R B AT RO AT o AT AR AR T E PSS
) AL s — 7 T, 5 [ T AZ oy A AR A R AT 5 ) — O il B

(213) See Nemit Shroff,Rodrigo S. Verdi and Benjamin P. Yost, When Does Peer Information
Matter? (Oct. 10,2016) ,https://ssrn. com/abstract =2741231 (kB % % 4t F & i 0
15 B BN Bl 7 5 A A B M AR B A RAUR AR o

(214) See Mari Saito & Julia Love, Google Morphs Into Alphabet; Investors Cheer Clarity,
REUTERS ( Aug. 11,2015) , https://perma. cc/CSU3 - DMWL.

(215) See Miriam Gottfried & Dan Gallagher, Amazon Needs More Cloud Cover, WALL
STREET J. ( Apr.23,2015) ,http://perma. cc/PX29 — VFQD.

(216) See supra note 44 and accompanying text.
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] 2 2L EB AR E AT A R sl AR 5 2T A Bl i o R i T A R
.1 ( managerial consciousness) , H g T 4 Hi DA 23 ] PR B A AR 0 X 2
GIRESiig g e

Pl % P2 AL P AR IE BRI 25 10 2 — PR AL 5 e ] B BORTE LR E
SRR A (RBRLAS ) B A 338 5 B 2 17 A 6 29 D tE T,
i 25 ARG A 45 R AR AR L Al P 8 N 2 0 e ) A B L2
Pl 8 3k A 5 S8 A 25 P B R U ke B 1k s T B 4 25 AT Oy (20 ik ey
DA 228 PRI, (R AT T ] AT R0 28 3 8 ) sl 8 N = 1947 ok, I
hy B 58 AR HE AR T 3 4% R A8 B # ox oR 7T 5800, JF A T R
S RBGE BT B9 s WAL (R R AR T AR ML
) B 5 Ao TR XS 3k AN R AT B BBV E P o BRI, SRR R B, 2 F) B

217)  See Robert B. Thompson & Hillary A. Sale, Securities Fraud as Corporate Governance:;
Reflections upon Federalism ,56 VAND. L. REV. 859,860 (2003) (#ix —#L4| 44 %
“fERB—H TR

(218) See,e. g. , Louis Lowenstein, Financial Transparency and Corporate Governance: You
Manage What You Measure, 96 COLUM. L. REV. 1335 (1996) (A N # % 7 MLAX &
HHEEEZ T T HALRRGEEEN) .

[219) See,e. g. ,Paul G. Mahoney , Mandatory Disclosure as a Solution to Agency Problems ,62
U.CHL L. REV. 1047,1048 (1995) (A # SEC Wy ##|# EE R W2 H AT L&
A KB D R H R A T % it B ) ; See also Lucian Arye Bebchuk & Christine Jolls,
Managerial Value Diversion and Shareholder Wealth, 15 J. L. ECON. & ORG. 487
(1999) (AT ABALAENENRFEEEEBCH L),

[220) See Simon Johnson et al. , Tunneling, 90 AM. ECON. REV. 22,22 (2000 ) ; See also
Vladimir Atanasov, Bernard Black & Conrad S. Ciccotello, Law and Tunneling ,37 J.
CORP.L.1,2 (2011). A AR =, RIE AT NHARRRAFGBLAAALRK,
WD AEEH R G W ABAT R 5, AL F g F S EIE, See id. at 11 - 13,
FFEEE REABARUET (G T) Tams o As xSl E) kFmmx
%o Seeid.at7 —8. IR =, R 48 AE A H KT 7 M A5 M W A B R A, See id. at
8-9.

(21) S -K#LI % 404 T HE K F T F F AT K E A A 28 89 4 4 2 1E 120, 000
£ TN F X 5. See Regulation S - K,Ttem 404,17 C.F. R § 229.404 (2014).S -
XAMEE 408 FEREZELW M S REXMEFHBEL WM SMENERRLH
F X%, See 17 C.F.R § 210.4 -08.
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WARME 15 B, 2377 A )

P gt Wiﬁzﬁlﬂx&méﬁﬁ% FIAL I # K 4% #LZ HAh 38N B
FAF)E F o 05 B AR P AR A . Ban , il sy # 3 7E A mliR 22
A S MR HRRE  WR A RS S S, AT TR AT X L R
A2 R, A RN BRI BRI T XA FRINE R,
PMEREHL I 215 B EATHE 8 , SR 5 7R DT AT 19 UM 3IE BH L B0
ORIV B 0 T XA A Wk 5 AR B G e 20 gk Bl
AT DA DR BN 43 S MG 2 (A1 B2 7] 4% 28 ) Z A AE 1 A5 AN X Bk
J¥)

Pl L AR A BT A B IR R R B A S R 45 R
AR A AT B o B T A 15 B — M 28 ok A7 4t o 2, TR R vk
R ) L A R X4 R SO R A R R A R e B A TR AT R L
AR H T 0 B 2 SR B AR kA B UL LU PR IE R ( negative assurance
letters ) A 1 22 A, B AT 3 75 2 A (4 FH 20 R
RS BRI AN W0 2 5 028 T XA mAT O B R {H%,ﬁn
S B T R ARV A 3 FH TN T R R K I, R B
W= TeR Y (27

[222) See Christian Leuz et al. , Why Do Firms Go Dark? Causes and Economic Consequences
of Voluntary SEC Deregistrations 45 J. ACCT. & ECON. 181,181 —85 (2008) ( %
NE A A EE R W SEC HR & HIE R N T AR 3P I H AR AR 28 8 I 4R, &

CREHE RERKAENFHAE L mIAS R T A NBARA RS
WIE, S ABALHFAERRNEMAGAHTERLS"),

(223) See Hillary A. Sale, Independent Directors as Securities Monitors, 61 BUS. LAW. 1375
(2006) (¥4t L2 2y U5 B 1B F #i3k O SEC Bl Tk # A5 W6 B W B4 (5 B E &
FAERN—NTHE)

(224) See Merritt B. Fox, Required Disclosure and Corporate Governance, 62 LAW &
CONTEMP. PROBS. 113,123 -25 (1999).

(225) See Securities Act of 1933 § § 11,12(a)(2),17,15 U.S.C. § § 77k,771(a) (2),
77q (2012) ;Securities Exchange Act of 1934,15 U.S.C. § 78j(b) (2012).

(226) See,e. g. ,Andrew F. Tuch,Multiple Gatekeepers,96 VA. L. REV. 1583 (2010).

(27)  FLLEE G R, SR AT LI B A B AR PR Bl E R R E A, X R 6 T R R
o o F R AD,
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WA TP 2RI DL T XA 5 A BRI A B A S5, 1A H]
SR T PR AF B i i 1 D 5 78 B 43 A SRS b A 249 331,000 44
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55 () BB 09 SO A F AR HE T LA EE R E X dn e
A REA PR H A A A BHAEEA B o AR — TR BROKAS W BE A8
o bl 7% 5 H: 85 1292 50l Skype A KBTI . BARTEIZAC S PIRH
14T [ 322 55 BOAEE  (H X 2E 58 5 2 /D AT R AR I o 4B, A ]
B IR R AT T , 1 A BIKE SR AT 9 1 IR TF 55 1B 1) — 5 40, B3 A ) S At
T Skype Xt Holl 55 (19 H FRAGIA 1Y 40% 13 i 2 A, X —22 5
W] —FARDSF AL ) 1] — K E 124 W] (Microsoft) 8 T — 8 FA A2
] (Skype) , BhSE BAN A 325 B 45 #4380 5 98 5 A o0 < 386 A AR B AR 1Y) TR
PR” L2003 — e g ey AP A AT BB SR SO ISR, T A Y
FIR 55 B0 180 W) 3K A% I A RN L T U 55 2 B A1 X 4% 3K (earnout
provisions) . P B AT B 5% , TR ATT I 1k G G 8 A T 2 AR AR
AT R UG B B A RE 1 2k o ANk, FRATT AT AR A , SR 28 ) A Mg
IO SR BB AVT . Bl PR R B 8 G () 1 W I 5 2 130 4238 T i 9% 77 sl

[228) See Berkshire Hathaway , supra note 168 ,at 1.

[229) See Tara Lachapelle & Dina Bass, Skype Gets 40% Markup as Microsoft Surprised
Owners:Real M&A ,BLOOMBERG BUS (May 11,2011), http://perma. cc/93LL -
ZGRD ( 8 4 — S 34 ik o 5 IRE 89 WL 3% 5 3 2t Skype U 8y 7 T B ) o

(230) James C. Spindler, How Private Is Private Equity,and at What Cost?,76 U. CHI. L.
REV.311,331 (2009).
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(=) RFEISMERIGEE

5 B B9 F ARG B URT O BB M AR L E R
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I 2l P ARA (4 A I B AL 4 AN (R, 45 B 19 A0 B BN A MO T4 R B
7 () ELSE R AL TT 2 B AT O B2 D S BT 3 R R AL ) B T
324 (6 B PR A SN ERIA B AL 45 15 TRAE T 58 EHIE SR A TR A £ 58 3 IR
PRI DA O o A2 phy T E R A B I A DR 2 W) RE A% Ok 4 4 B
R B X SRR R 228D . AR SO S IR SR e, SRS R T R
PEH X TR E .

RME AR A Z S Bl A/ B G B (BT = FRECH], B 4%
SR (B sGR UR” B 7E A 00T, 8 i Bl ER B2 SR a0 15
JS¥ 4P NCTEA {1 DT 1 &0 8 GVt P S /A B A R e S D D &

(231) See Nick Wingfield, With LinkedIn ,Microsoft Looks to Avoid Past Acquisition Busts,N.
Y. Times (Dec. 8,2016) , https://perma. cc/Q2PX — MYU3 (4t & #R s N 5 “ % A
ARAF By YR AT 7 IR B R 451 46 ol W aQuantive Au i B T A 2 0k 4 89 130 12
£90, )L F & B A K E M 1E) ; See also Don Clark, Microsoft Has Mixed Record of
Success on Big Acquisitions, Wall Street J. (June 13,2016) , http://www. wsj. com/
articles/microsoft — has — mixed - record — of — success — on — big — acquisitions —
1465851304 (suggesting that few financial benefits have emerged from Microsoft’s M&A
activities and reporting investor sentiment that “[ m ] any of [ Microsoft’s ] big deals
haven’t worked out as planned” ).

(32 AF WEEIEA N EIE 28 B9 R A& TR D BRI o6 AL H A B
BACAB AR EE BARFEATPWHAAERNER. EHEFRET, KK
T NE A AE R ELG NG Y EERLTE G ARBATS, B A RE
FEMBAEFLE IR EE REFLCALTATALEF NIRRT UEXKE
(—fERT) BERFAEME L, D FEM A TR LN %

(233) Robert B. Thompson, Preemption and Federalism in Corporate Governance: Protecting
Shareholder Rights to Vote, Sell, and Sue, 62 LAW & CONTEMP. PROBS. 215,216
(1999).
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AR AR 1 V5 A L 118 5 o il O], 4 A S 13 A AU ( dissenter
rights ) B A% 45 IS SE 17 SR X ( appraisal rights) , {5 B B E 3] T 45 4%
FEEMIER 20 RJE A B TR R AR RSLEENSY,
OB AN — 32 H #2007 B0 BB AR 1 i T 7 — 2 72
JE Fe T AT AL BRI R R ARE T o R, BB AR R T
AW B A 452 7 B 8% SC i £ 8 28

SO 43 5% 5 00 TAEAS IR, e 4558 43 0 PP MILAG AR R 35 36 23 )
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[234) See Fox,supra note 173 ,at 1364 ;see also Fox,supra note 224 ,at 127.

(235) See Guttentag, supra note 38 ,at 224 —27. The SEC has adopted Regulation FD in order
to safeguard the same goal. See supra note 115 and accompanying text.

(236) For example,Exchange Act Rule 13e -3 and DGCL § 262. See 17 C. F. R. § 240.
13e -3 (2014) ;DEL. CODE ANN. tit. 8, § 262 (2011).

(237)  See Ronald J. Gilson & Jeffrey N. Gordon, The Agency Costs of Agency Capitalism
Activist Investors and the Revaluation of Governance Rights,113 COLUM. L. REV. 863,
899 (2013).

[238) See Alon Brav, Wei Jiang, Frank Partnoy & Randall Thomas, Hedge Fund Activism,
Corporate Governance and Firm Performance, 63 J. OF FIN. 1729 (2008) (i1 15 &.
F 8RR R AR W B o S I A A oy RO AL AR ROR ) .

(239) See,e. g., Gilson & Kraakman, supra note 208 (i1 15 & & /#4409 A ) ; Jill E.
Fisch & Hillary A. Sale, The Securities Analyst as Agent: Rethinking the Regulation of
Analysts ,88 IOWA L. REV. 1035 (2003) (it & oM Iith A E) .
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(240) AR, I RR R Z WK, AR AR R I VRN PEATIE AR (AT b AR ST A
AL G o T L T R R T i E ., EAMERIAZGARMEEH
FHBTEEWNHE AR -T,F WL Z0MTPHIFS A FAEENX—H
My EAh B RAT A T R E AR FENEA,

(241)  See Clark, supra note 231.

(242) See Alice Truong, Wall Street Is Really Excited by Google’s Restructuring—But It Isn’t
Exactly Sure Why ,Quartz ( Aug. 10,2015) ,https://perma. cc/V3XA - G82G ( 5| f 4T
b AT U B T, BAE R E AR A A O B A T R R A O L W A T
FHABERE AL RN HBE AR AA BN EE" WAL ATENE
RTWE, R ARZH)

(243) See Stephen Foley, Warren Buffett Faces Pressure for More Disclosure, FIN. TIMES
(Feb. 8,2015) , on. ft. com/1zZLKvNO ( 4} 3 #x #% & 4 #r i % 7= 42 {f, B Berkshire
Hathaway t 3 %5 19 3% (& F Fl #LH A 3, 3 B % 4" A # % % ) ; See also Lynnley
Browning, Warren Buffett’s Transparency Problem, NEWSWEEK ( Feb. 24,2015),
https://perma. cc/67D5 — KTBB ( # # Berkshire Hathaway & “ % [& & 1 % W 8y 2
872 — 5T AL UL SRR b, EAT R RN B s —
T ft ke, X EFIEAF T EREREEAE")
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I PN 8 P v NN T R N

B RS W TR 28 A B A B e —— L B 7= AR B R
P DX £ 119 670 T8 5 Wi AT ARG 0 o ) 45 98 5 £ 4P 0 2 W96 B Y 3
W o 2% FIFIHBEGE A Z 6] 00 OC R TR T 2000, O %8 R A B 42
(A RIS AL —Se 2 PR AT 00 3, W 5t A BN R P
T A AP L W 25 AR LAV 5 8 Al S A A ml se o RS —
FlRE LA R v A5 S BT PR O DG B o PRIk, 224 98 1 48 i ol 2 RV |
T2 w45 S R I, B A BE D R W S LA A T LR S A T K A
AT S o o W) S B i 7 A 0 IR TR B bR A {E SCHR ¥
A 75 JEE iy T R PEARE R A2 H, AN TR RURE B 28 m)EAT B A TR 45 2
PR, BT A A AR S e i RIS, RN
RAEFR A3z FH AT LA R SR 28 w43 /IO w) B4 1 5 A 3, O HLix
W2 P EOS R ANGEA T A AL o T e R, R R AR o R B
T R 7] M AN (regulatory subsidy ) o AR J> Y2518 T2, XAk R
5 4 B R AT ) B QIE 2 M A T L

(—) B HEFN 2 5 83 58 AL A

KPP HEL  VF 2 e A0, il A w5 SA A T
O3 E 5 X T AR R A P 28 N, — SR m e B AT LY

(4)  JE U N\ (input) , 7k 4 “#r 7 (output) B4R . ——RH T

[245) See,e. g., Frank H. Easterbrook & Daniel R. Fischel, Mandatory Disclosure and the
Protection of Investors, 70 VA. L. REV. 669,672 - 73,685 (1984 ) ; Coffee, supra note
209,at 721 -23;Lucian Arye Bebchuk, Federalism and the Corporation:; The Desirable
Limits on State Competition in Corporate Law, 105 HARV. L. REV. 1435,1490 - 92
(1992) ;Robert Charles Clark, Corporate Law § 17.5.3 (1986) ; Edmund W. Kitch,
The Theory and Practice of Securities Disclosure,61 BROOK. L. REV. 763,846 - 74
(1995) ;Fox, supra note 205, at 1356 — 58 ; Fox, supra note 207, at 2533 — 50. But see
Roberta Romano, The Need for Competition in International Securities Regulation, 2
Theoretical Inquiries L. 387,434 —35 (2001) ( ikt —#A % £ A& % %2 & x4
BB EH A BN B AR PR A IR, S A O B TR H A B M T A R
FEE) .
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R S BE B 5% < F Zk M A b it 2w R R MR X

R T AE SRR ATl i 2 ) T A Y BRRL AR R 5 X S AR X A 2
R A B 2 e A T 200 2R — 5K m 4 e e — R Il g5 L
A, 5 et T T LUA] X 2645 B B2 IR 5 1 2 R) — ol 55 4 9 5 45k 10
A EISE G A [RIRE Bl B 2 R B R sl R R AT LA X s
B S5 A A AT IS 29 HeF 2, vkl B T LA A R
KA, R WAL A F 09 52 5 57 T 7 AR 19 28 5% AL 4 (i 28 T A
i), I 558 LR R P o) 5k S A 4 (29

R ER 45 T A T LN R A A R A A A X R 4w
JEIA o PeiR A~ F B T O T HAR KT s A BE T 15 B, 53 4 0
T R R RIE AT DUF X S5 BREA . X TR A (R BB ER
JRASBERR R Al 8] A (interfirm costs) (20 FE4t 2x 4 A J5 1, B
R B0 A ) A B A5 R e i 4 HL Al 2 Y Ok 4 AR I A i BT AR
20 FE, kR AR S RER R NA, X3S XREUT®’
MLRSCHE, RITE B SEC 5 B B8R il B2 A9 W5 00T, Aiolle 1y P JE 48 3 oK
T A iR AR 2 7R BAT i i DR ZOR I 0L T, 2 "l AT S AL
D PRAAT LA AN 2L BN 15 2, R BIR A AT HEARE 22 2% w41
AT 9 SCBE T IR PAF AT (R T2 #1917 3 539

(EATE B RS , BUA SCRRBEAT 2% 18 Al 18] B AS G o] il 2 =) LA £
ARAET AL o BRI N E R AEARERTEL 115 S5 8 (9 4ll 18] sl A 5 H A

[246) See Easterbrrok & Fischel,supra note 244 ,at 685.

(247)  See Merritt B. Fox, The Issuer Choice Debate, 2 Theoretical Inquiries L. 563,570
(2001).

[248)  See id.

(49) HEBRISHETHATL EHSHETAARA, HERBRT %% FAEMN
S XA R SHAEFEAGRRET ARG AT, AT EFREFHEFIL
HMEA Ty K 4 F.. See Fox,supra note 205 ,at 1346 n.20. [ i, 4% 7 7 # & Hl 5
NEEFHSEERX T £ RAE LM, 1d

(250) Fox,supra note 207 ,at 2550 - 51.

(251) See Fox, supra note 205, at 1345 — 46,1350 n. 25; infra note 259 and accompanying
text.

(252) 1d. at 1346 (7 B7H A B 5 P, KAT A AL A 3 R A K M 3 & 30 TR R
AR A Tk N R o

(253) Cf.Id.
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O3 VAR A 4 2 6] A o TR AN AR TRR A B , E R A R DR O
) BES HLRE XS B F R A Bl B o 0 SR R Bl R X S A0 B R HUR A
O3 m) Al ) BAR , I 4 3 4 % T G R AR A R A M g . R
T, 5 K28 R M T Ak b v 5 8 S 46 8 6, T RER A A A9 ll )
AR B AR o RIS, E AT RE LR AL A4 77 3 ) T R P o o AL s
PR H R F I/ N A m PR Pk 4R o feda , RA RIS/ A w1
BOMY A, /N2 B BUTE A1 A AT 2 58 4 R AR IOR #1015 2o
L RMEAR RS W /N2 F) 5 2 ) 22 18] A A ol 15 A Al [ 1) 25 4 45
7 2 AT REAE PN T7 TR AN RS < 76 K28 R AN R 2Z [ 1 5 4
T (T RAFEE) , LLRAE ™ i B AT v (G ) o

(Z) MERLS

AN 78] U N/ 12401 2 B N o A [ D5 N 2l B P/ARTI 1 N
XARRES R o BB AR (=) M e R Rk T H A R . A
JIRSA , A5 RN T AN A 23 ik AR B L WA S ANBIE R S TR I, AN o
e PRSI F B R MR R B T H RO BT R R Y Y
PRI, 25 A2 AT LA Ok Al 4 5 P oy A 9 il TR) AR o ot oA, 43 K
O AR ST R T B ORI B R A TS 1 A A RS D Y B v B A RO
SAFRM AL Y ML T RSB AR TA) $5 T 5 HA
) [7) A5 RS PR M X0 AR /0N 1) B 4 0] 40 6 48 38 At 1T 7 1K 28 Rl
TEH L AT, AT X 28/ A Rk R R o SRS, /NA FR
PHAB 5 4 Aol 6] A T 5 4k - (LR A A /) LR P R A
T DU DA 85 v AR A AR B R 2

Sebr b, FOR PR E R A5 30 mER AL TR 3, Xof /N2 ) U i 1

[24) See supra Part [I.C.

(255) WA ,SEC B E KA LR T MANE EoE LW —HLH, HEAZHHEX
SMERT, AEAMEEMNTAI AT L AERERAFANEATERAAE L,
KT, mAE(REVHER)RERNGEEMBEHEMEETRAEFT AN, 5k
AR S, KA B B AR AT A oA A A A By BT AR A X F DA T3
RUEFLNEL., AT AARALNAEANEETEFIAKRENE R RA, TEH
FRARIE R Ty Pl BEAEFWES A BN, E% () B AN £
10 £ R A F AR A AT KRB T0% W £ 61 , 8= F L AR BREAN &2
5 &, Bk g 4%
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R S BE B 5% < F Zk M A b it 2w R R MR X

TXE LS RN T RAF A AT AL (1) i K ieE
Y, B RBRBE R AR A O 2w LA 5 (2) 457 88 B/ 9 58 4 X T
BN BERL R IR/ N B 2 (CHAB ) B4 h 2 45 . 5380, /AN wl
(1) Toik e RBRBE AR A C B Al A1 5% AR 5 (2) A BEMAT 2 £
Wesr b2 i o TEAPEEEIUE PE BRI 00T R BB A AT H
FIE A B RE ST, 2405 T A AR Rl 5K 2 ) B LB/ 5 AR B4R
f/N B AR SR HE 2 AN R AT LIS AT A 50 H {5
HRMEARMEER /N B AR 58 4 00 T A 58 2 1 T4 o A T T R 28 AL
BRI H o

RIS SC R AR 218 Y H A Bl R A R G AR B S B
[ o5 — T, G SRS B BOAN RAT R, Ry 2 ) AT Lk S B R R
BRI BRI o DR TR 2w AL R 2 ) e e 48 e WA U 1 15L 1) o
3, & U B, ) AT LA HAR X T 75 B i i B/ i A RS2 bR A
HAH . 0% T ry ALK . & Skype 3K AE 1AL N 2 7] Al LA £
B LT E] S W, RUREASE /N T A abe 5 2 e T 40 e 12458 By (R ML P38
B — SN 2 w2 IO, 28 R 2 R L2 Tl A 2 By
HORPE T B A AT ZE SR o AT LA RE A, X Skype T 7 48 5 oK 40 7
A All ] AR (6 AR PN TE AR Z ) HEAT e, Skype KA
SIBLIEFERER A 7 B SE B TR 2 S 2wl i 2 2y, FUE i A oAt
) —— AN —— AR, Q2R Skype 5 S 24 w35 BRI, XUy
R AAFA R AR 55 04 Aol (6] A, PR R S 2 w4520 B 8 DI LAY 253K
FEZ T, Qi Skype 5 {3 4 2 ® 3k B 0, XUT7 AT LA s B A b 18] A
A PR R O W) A R 4 0 DR IR A IR, SRR ) (Rl
) AP Sy AR sl S i 82 1) BE 3 T ARATOLHA

Peik 5 HAORRIRIAA KI5 BT BEW LAl Al A . nss —
HRIY P R HURVA TR I (0 B B ZOR AL A PEAG 2 R RIA S T e

(256) £ i & 4 ko B B, Skype m— RO AR ACA B ALk By AR . AL AR AR F]
RIAMT PN ELLGH BE-EXGNARTREVECNERRKZ Tl
WEMA, AARKNGERMFFTRERFEREFNFE, F b Lyl &3
PlFamEEe FEGENREMILEEINERE KANLFURET L F R
Colr BAR SR 2k 7 ) R ) 0 F 3 (O 7 A 4 B AR ) B9 R AR (&) o
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I AT, A5 B 72 20 7 X U5 26 BB A Al E o X R
SORT i o 3 W R 60 A (5 A S, AR R s Bl (s B T DA R RN
E’JﬁﬂL S BT A AR - WA A W B R BB ST BB T X — a5
FARMEARAERB T, 20 W) B 0% 3k G Bt 58 5% 7 10 S 2B T SE IR VR A 5 i
TE AR ARG, RO AT DL 332 B 400 122 i PACER RS IFIA (S B, iX
Yo iy BAETE A E N, T AARE RS BRA A NG EHE, XTE
ATV 11 0 58 R0 3 R Bk I 540 28 T e 4 1t 1) LA AR 15 B
B, ASCAS0 ZE3R 2 w) VAl F1 B4 58 V1 1 A8 2% 14 T RE 1 RRR
SR B o BT R 2 IR A ERE B, A B B R

ST A A By (LS R A AR T ) 27

(=) Wiz

TS TR B 78 Al 18] AR S5 /NG 1) R A 2 3 1 7= i A 9 AR
TR HLI . X BRI S SO AR $ s T 56, (5 A B R
[l o 47\ vl B A0S BE o d 8 i, SR RE RIS R 1 — Se W e d Ak . Hovp
A 455 B 8 T 9 A T S RO R A 2 B 0 T PN ) 98 A R 7= i ) LA,
L, LA K B R 7 i T 3 T R AR AN X R DA T Y iR B G 1)
128 SERESEUE B T G Z A5 B S 6 Z 10 5w g 22 18] Y B
% [

FEFE T b, KO R A B4 R Al TR AR fe /MK R BE T ( B/

(257 R XHE (=)Mo

(258) See,e. g. ,Coffee, supra note 209 ,at 721 —23 ; Kahan, supra note 212 ,at 1013 n. 158. B}
6 B RN Bk P R ) A 5 B A AR R B A T R TR A R OA R BE A R E A
W T EWHER, Rkt A8 T4 8% K, See,e. g, George J. Benston, An
Appraisal of the Costs and Benefits of Government — Required Disclosure : SEC and FTC
Requirements 41 Law & Contemp. Probs. 30,32 —33 (1977) ; Romano, supra note 244 ,
at 464 -93 (2001).

[259) See Christine A. Botosan & Mary Stanford, Managers’ Motives to Withhold Segment
Disclosures and the Effect of SFAS No. 131 on Analysts’ Information Environment 80
ACCT.REV.751 (2005) (RMWABFA SR BEERG B b, K ERFRBAT
Wb ZEW ST E L, IR X ATHENHIEN TR T2 ) RKAT
A 9 £ 3 ) ;Mary Stanford Harris, The Association Between Competition and Managers’
Business Segment Report — ing Decisions 36 J. ACCT. RES. 111 (1998) ( & ¥ 3 F
RARAERFRGEOTLREDIIRE AN X B TRP RS RBAT L Py
IE % A A T 3740 B 5
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AFEIRITCRE N J1) AT RE BB IR A AR C B . AEAT AT — R A A A
PEHIREAE AT 2 TE R () ) it T 3 b, R ) ik = A5 S B oK e vk
) /NARIHRBUE S o R BA BRI 192 5 FH R E F 2 5F A, K~
) DI FEKs B IR 11 ) B T — AR 2 o X 23 [ AR 9% 2 O AR A i
BTG W K, I — s R A R T 3 ) 4

FEARAT— /N R A L3I RE A ARAT 22 57 Al 45 497 i Tl 3
/NG R TIE SR 4 8 AT LA ) At 28 W] e RT3 15 5 00K 3 5 5T
FOf FEEAASCR . (HBEE I RS, KA AW 7 AE R T 37 b
AP I BT I [0 AR AR D T EL A A
(private information ) (i Sl AL 200 24 A PRE X Fob— MBS0 L 3 A [+] K
BRI, FATH ORI R A 45 2R o /A w7 AR 15 B A1
BB , RO AT R BE AT RO A5 B, TR /)7 R A 3 15
SN S AL 2232 B2, PO TR o 0 A 1777 5 e 42 2 A
PR o IX AT RE S BT R BT IR AE 2 W 2Z T8 R UL o0 I, DR Al AR BIF
RS Z TN B S D R, SR FRE L/ 2 ) E HA
Bk, Pl BE RS AT Al DL RE R, T RE AT H AR 5 L
F8 73 5 2 ) B B R A 0 T T 2 BT 7 A 5 e R S T Ok
() i PR B A A T T 9755 o AR L F, SR PR RR v B, LA &
PRI ™ A B8 28 R AN 2 ) 1 £ S 40 8 i ol [ B AS 1) 2 55, AT LAt 7
a3 b R R AR AR, DD 5 A, S B Sk AR T A A5

BT Wl B R HL i o T BEER EOR B AL A F
Xt ER AR B i BGRBCA BR o /N2 R 2545 5 1 T A 60 TS L T
R wI AT BE RE % it O 4k S 00 1015 5L, A SRk 28 45 AR T 3 M A vf
B — /A R I e AP 219 - — 28 10 {2580 RY BEAR SCH A i vy He
FIRE S (IR B 5 — 2% 10 {CRITTHYBA T G0R X 228 45 51 7
AR (AR E) o W2 10 4230 /N RIR B — 4> 2 A &L
IR A% ARG AR [ B9 DX Ao SR o [R] Rf A P
PEf, — X 10 {3 TTA J2 H BERURI Y R 2> mRF AT AT 6 Bl 58 07 T
B MR SER B HAE S o XA S B IR — 2, R T A A

(260) Cf. Fox,supra note 207 ,at 2551 —52.
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A PR A R IR L B A A A £ L 00 e ) L Al e SR
P4 5% 1 TR SR PR AR BT A A , /N 2 W) AR A7 3 Fh )y 0
BLo PRI o DR P o 1T AS B4 85 5 8 T BB S BB i (o R 2% W) A
TN T R GEHZ 45 T ARG A B A A 220 3 el ok S xR
ABE R BEAS o BT )™ A TR R

(M) WE, ARRES

SR 81 FE R XN T 37 R0 R 5 4 9 T8 1 AN )52 W) ) TIE B, R B
AN UE A M FHAE 25 A A D AT AT S A (9 S M2 IE 2 ) o 2 Bl ol
JE B WM 5 5 £ B8 DR P TR, AT LAIACAY , B R P A A 3 Al 4 A f]
MRS S T 37541 il AR R -5 TR 2 s A TG 5% s A s, ] DL o S AE ik
g Al 4 TR R figp s e [, RV ROBE S T T T R B 5|
J1 AR AR R R Y. AR R T SEC A I Bt X i
SEAL 55, BIVAE il 5 MU e 255 R B8 4 OR3P USRI 3R SRR T e i 1)
e ULIE , 2 WX T S 4L it AR 2w MU 5 A PRI vl BE S AT ARG

FHEANGE T B OO AL A L L T s R T2
RS WA A & (289 {HL SEC 78 HE L U i 72 1 368 o A 25 JE L S A AR AP

(261) See,e. g. ,Michael P. Dooley , Fundamentals of Corporation Law 390(1995) (45 5 /A ]
A IR S WL B A5 B, BB B B B 3 B AR 4 T B MR VAR R AR B9 34 B
Y32 A1) 5 See also Romano, supra note 205 ,at 2426 =27 (&£ ¥ 7w R A % #, )\ 7
W i R D AR R AR B ) o

(262) Yk, GHRAMAT M, KA INBRERARRRAFPRELFHFLEWER, W E
WA RER AL RN EHOERAG, XENXEE, EALWTE0E
AT, W TEABTHBERAKER LT LM T AT, 5 kA8 0 FA

(263) See,e. g. ,Coffee, supra note 209,at 734 (“H R R ATEHILF W7 FE R L HEH AL
FEWENS B AEFMENATHZ AU EE, 5HERE N CAT R EH o
EER, A Zd TENARERENY W, EXHFAT, EEN IR IR
ATy, TR R B gk R U, K AR IE # E 1)) ; Zohar Goshen &
Gideon Parchimovsky, The Essential Role of Securities Regulation,55 DUKE L. J. 711,
713 (2006) (KA U B RPHAARZ 0B BAK" AN LR LS
WA B REAARNEB TS, NTIRELFFHRRLT)

(264] See,e. g. ,Cynthia A. Williams, The Securities and Exchange Commission and Corporate
Social Trans — parency,112 HARV. L. REV. 1197,1210,1235 -45 (1999) (A A% T
GHHARH W E AR, (5 ) TR T SEC (£ T M E" bA HE R “ KA
RGP LERE LN E)
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AR PRI 2R 200 A A U DX [k e 4fE B T SEC A JLITRL I, I I
SEC 7 il i MU I, 4501 O 1 Uk I3 i A7 6 2R % SR BT PR Z Sh A
RMME ZJ5 X B0 LT 4R s (260 S (5] [6] 23 15 1996 418 o f) 37 1%
SRR ER SEC 25 1B B 4P B 9 5 oh , LI 7 Je 11 2 fle 200 52
FIGEATE I 267 A2 R DI ] 32 B A A © 0% 58 4 R AR T 1L
(ECCF) 2R A g AN ) 2 i 7 A9 — 8, SEC 75 223 40U
PEAT AR AR 73BT 28 G — AR g 1k T AR IS 8, R B 2 e JF
AR AT REBR M SEC fy L U i 5 RE 77 ,2%) 38 A1 Sy 4 il M 4 AT BB A 1) S i
B IRARAS 3 T 20 [RIAREAE A (R Y 2, [ 23 Bk 2 56T ECCF
R s T P LI ECCF A [ A A B0 22 A8 T I X 26 3k
%, SEC TS A4 R A R 45 73 B E 1 J7 i 1 oK AR R Al 17—

(265) See,e. g., Yoon — Ho Alex Lee, The Efficiency Criterion for Securities Regulation
Investor Welfare or Total Surplus?,57 ARIZ.L.REV.85,89 -90 (2015).

(266) See Bus. Roundtable v. SEC,647 F.3d 1144,1148 -49 (D. C. Cir.2011) ( J& 1k Dodd -
Frank 3= #, & #9 SEC 1% Z 3% [5] #, 1] ) ; See also Am. Equity Inv. Life Ins. Co. v. SEC,
613 F.3d 166,177 =79 (D. C. Cir.2009) (& it SEC x TE ®F#5¢HE 4 WA E);
Chamber of Commerce v. SEC,412 F.3d 133,142 -44 (D. C. Cir.2005) ( J% it SEC
KRTHEXSFFBEIEERNAN),

(267) Securities Act of 1933,15 U. S. C. § 77b(b) (2012) ; Securities Exchange Act of
193415 U.S. C. § 78c(f) (2012). In 1999, the same provision was added to the
Investment Company Act of 1940 and applies to rulemaking thereunder. Investment
Company Act of 1940,15 U.S.C. § 80(a) -2(c) (2012).

(268) See Bruce Kraus & Connor Raso, Rational Boundaries for SEC Cost — Benefit Analysis,
30 YALE J. ON REG. 289,300 (2013).

(269) See,e. g. , Donna M. Nagy, The Costs of Mandatory Cost — Benefit Analysis in SEC
Rulemaking ,57 ARIZ. L. REV. 129 (2015).

(270) See,e. g. ,John C. Coates IV, Cost — Benefit Analysis of Financial Regulation Case
Studies and Implications 124 YALE L. J. 882 (2015).

@) ELRAERERE FFEMRADRERE, ZALEKAE —ANEFEF XL
EE AR S HURT Eid & R T IR L E R SO R Y
IF % £, See Jill E. Fisch, The Long Road Back:Business Roundtable and the Future
of SEC Rulemaking ,36 SEATTLE U.L. REV.695,713 - 16 (2013).

(272) See Lee, supra note 264; See also Yoon — Ho Alex Lee, SEC Rules, Stakeholder
Interests ,and Cost — Benefit Analysis, 10 CAP. MKTS. L. J. 311 (2015).
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4% BECCF K 2 16 A 1Y L OC T H X A F L o5 3L 1) 48 3 4 15
E @)

ECCF M 2R A —7E J& > 25 i % (anti - regulatory ) i T.H., R &
PRIk B ) A B SEC BT A5 4% 8 . FEI& X Y1 &0 T, ECCF K&
A LLRRGE A B 0 W A 10 & B o AN, 7 2% SRR I A 8 4 BF
Wiy, ECCF N3 fuiF SEC % 5 12 5 38 4 FUSCR A O A 5 2 B 5 A%
fio IEANEEDY(—) (=) (=) M5 frik , 8 R MR B FH——EL S
B ERMEE X A DL BT A th (R ) Fxs /A #
AR wY it Jin R R Aol T AR (REIR 524+ ) o IR, 4 2R SEC 2% i —
T it pRe MR T X G A R D) I, B RE 6% 7 25 R M U ) 45 A R
PR Y [R5 2 1 ORI SE il s 27

T, 16 {E B &% A %E(8 13 ( Disclosure Effectiveness Initiative )
(i —&R 23, L Kk T 58 [ [ 23 75 (JOBS 1% ) Ml { FAST %) T W42 AL,
SEC B4Z: 5 1 iR il 5 , 31X LI 18 i 0GR A58 G 0] 20 B 15 4%
FHOCHE o X AT BRAETT HYA5 B 8 ) B2 (F 4 S — KL ) R AT 1 Jli AR 2%
25AHTINE N % AR A HE A9 ECCF 84 , i AUALE 55 =3 /it ie
G B GEHE OR A DI E . A NS &, SEC 7EAH XS - K #LIU
AL T &N 27 (Regulation S — K Modernization Concept Release ) H1
7KIN, SEC A2 ECCF [RI 24y HAL I i 7 (1 — 38 43 75 A b
PR BCEARBETEAR A5 S8R 1A AU B S #5582, iy HL
PRILAE 2N 7 B9 BEA A S T (27700 K17, SEC A] LAk — 25 2% JE A5
S0 T RO 1 52 W] 1) B R0 SRR , LA KA R 43 18 1 B
RAEFRHEXS KA B HNA B A RS2, X — W rifF3] 7 SEC 52
F A AR S Hr e B A0 SCHE L IR B AR H L SEC B AR R AR 23 B Al LA

(273) See Memorandum from the SEC Div. of Risk, Strategy, and Fin. Innovation and the
Office of the Gen. Counsel, Current Guidance on Economic Analysis in SEC
Rulemakings 12 — 15 (Mar. 16,2012) ,http://perma. cc/DT6K — A386.

(274) 4R, B0 By Ak AR = A o SR, AT T LA B AR B Kk B BUS B BE e LU B
AN U N

[275) See Regulation S — K Modernization Concept Release, supra note 34 ,at 23,922.

(276) 1d. at 23,930 &n. 167 -9.
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 EA B B R A R AR A XU Ui R S AP RS ASIRC L, LA
PCTE A, 3 3l A% B AR Bl o i 482 v ™ ) R B2, 25 B AR A 2 0 B 2 TR
O 28 i, FG e R £ B e R L 277

T A9 28 RIS W], AR 020 B sF e A P A AL AL, BRI Aok i) T 3
TH AR S, T RLAE SR 55t S o il n , 55 ] i 30 4 R 28 A
R TE R AT LR 0 /N 2 ®) RO T AT AL, 3 4 N J0 2 A
/N R B OO TT R AT R EL B A 20 228 90 ARATOR RISRAT T K
RS 2 A, SR T A 4 Rl 2 ) A 45 B B A ] 4 Al ofe il 4 o
TE— DU UK 2014 4 UBLRS T 90 7337 1 28 7] Y BE A £ B¢
[ S P AR R S AR R L (T 25 ARRTEY 2 £%) 20 [a] — I 14
O S AS TR Ak i AR (firm entry rates) JLF- R FE 12 4% 0
TERZ AT, 50 FR KA 28 T T 5547 WSO £33 %50 6 i 3 ek (1] F)
Fo 1y 1 i (281

AT DA SE 2, X SN R IR R U v B2 A A 1, LA TAT
i B — ) M BT R A R Y, R BRI IR WA T R, 48
FATR AR B BRI I8, BT %45 2 X Rl UL, RIIE 25 W A% nl fig
RFZHRZ— 20 IR B AR A 7 B2 54 B

XA S, BORSE # © 2 RE i B il AR P el = 555 )
4 113 375 AN BE (Sl 4o 1 58 ) BCFE i 30 2 R Ak ke, 2016 4F 4 7 94T B fir %
UEW] T3 — 5, AT B i 4 95 78 BT A A B AT A R 0 5 52 4+ 7
DAASE ™ 1] FH 3k 86 A g ofe g ik 3 4™ (22 A AT B 4 R 1 B00ah 7
SEC Z JEH A S LA R ~F HeAl 4 (324 1k, SEC BL-F- A7 R BT

(277)  See supra note 272 ,at 11.

(278) Xiaohui Gao,Jay R. Ritter & Zhongyan Zhu, Where Have All the IPOs Gone? ,48 J. FIN
& QUANT. ANALYSIS 1663,1669 —71 (2013).

(279) White House Council of Economic Advisers, Issue Brief: Benefits of Competition and
Indicators of Market Power 5 (2016) ,https://perma. cc/9U7DKXDR.

(280) Id.

(281) Id.at4.

(282) Exec. Order No. 13,725, Steps to Increase Competition and Better Inform Consumers and
Workers to Support Continued Growth of the American Economy ( Apr. 15,2016) ,81
Fed. Reg.23,417 (Apr.20,2016). 47 B 44 H, 3 #n SEC % 4 ST LAY “ 3¢ 58 71 3
T RBEF AEE L EE K, 1d. at 23 ,418.
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(84) EIL AV E LW /NAE N E A E R T EGCs fkr N 4 5 B 4 5 Bk By D
Z A, R T AR KA A IE R R, SRR b R A ERE A E
" ECAT G RN T EATEN L, XM AERIE BRI 4 BT RIS,
B R Jm AR SCHR LAY A sk T, B O 6 R A R A R A N B A TR B 1
M, CHUHBNAT GAANTES , EF2BHANF MEAFRBESLNE
S

(285) 7 % 1k SEC # 52 #y xf 3= [F] £ 4 5K BUAF 7% 36 32 % 49 A0 U #y Chamber of Commerce
V.SEC — % HEFHXNEZR AN, ZALAEHHBELZRARENTH Y
Z %R T(AA%#AF %), Chamber of Commerce v. SEC,412 F.3d 133,144 (D.C.
Cir. 2005).
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(286) See,e. g.,Steven A. Bank & George S. Georgiev, Paying High for Low Performance,
100 MINN. L. REV. HEADNOTES 14 (2016) (A % 3 & 37 Bl 47 3, 4y 4% 55 #0097 ¢
WBRALTRERLIR),
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(287) X —WLAT kG R W USRI R 8y b T1E — 3. See,e. g., Langevoort
& Thompson, supra note 26 ,at 379 —80 ( % ¥ SEC [ # & H T X 4 B A7 6 iy KX 4T
ANK Ry EAREAE, U R B TEATFRATAL AN MBEEREGAR)

(288) AR 4% Bloomberg (4% & # F 2016 48 11 F 30 H &y $ 4% i 4, Russell 3000 4% # # 2
WP TELY N 8T LET, FENFWTEL N 16 LET.

(229) ABATHEEELHKMTEERE MAZEARGBA, £REILETP,
Hart — Scott — Rodino & # A7 2 LB H & 7T A 2 X TEAMMN, FIEEM
BT U S A R AR

[290) See Regulation S - K,Item 103, Instruction 5. A. C( % 5K B ff LA 4% 5 ot &4 & 5 7
f# 3E 100,000 % 70 8y F I H K AETF) o

(291) See Regulation S - K,Item 404,17 C.F.R. § 229.404 (2014) (E kK FEH BN EA
3T 120,000 %0 & # K F F AT A ST A K RAGEF 8 5% DL E B IR RS
%) o

[292) See Executive Compensation and Related Person Disclosure, Securities Act Release No.
8732A,Exchange Act Release No. 54,302A , Investment Company Act Release No. 27,
444A,71 Fed. Reg. 53,158 (Sept.8,2006).
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(293) See Hu,supra note 26 (it 4 @k I % & & T 45 AR FI ) .

(294 Id.

[295) Securities Act of 1933 ,Schedule A (24) ch. 38,48 Stat. 74,90 [ codified as amended at
15U.S.C. § 77aa (2012) ].

(296) See supra note 62 and accompanying text.
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(297) See Mary Jo White, Chair, U. S. Sec. & Exch. Comm’n, Testimony on * Examining the
SEC’s Agenda ,Operations, and FY 2018 Budget Request” (Nov. 15,2016) , https://
WWwWw. sec. gov/news/ testimony/white — testimony — sec — agenda — fy2018 - budget —
request. html (3818 % & B3 5 A AR D — 48 SEC B35 30 ) .

(298) Id.

29 ZRAMXE () #H a0,

(300) See,e. g., Keith F. Higgins, Dir. , Div. of Corp. Fin, U. S. Sec. & Exch. Comm’n,
Shaping Company Disclosure: Remarks Before the George A. Leet Business Law
Conference ( Oct. 3, 2014 ), https://www. sec. gov/News/Speech/Detail/Speech/
1370543104412.

@Bo fldm,S -KAME 201 FEXEAFRE-KX, ET-MAFNT £ RN
Regulation S -K,17 C.F.R. § 229.201 (2014). X — 1z BAR & 5 & ot T Bk B L it 3%
B AR AR R AR S A B U R — 5 Ko B — NIt it oy sk o ROBEA T
BB E HELEIELRRGERSGALX AN EEHN AT NFERE, 17 C.F
R. § 229.101(e)(2).
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(302) See Higgins, supra note 299.

(303) See Interactive Data to Improve Financial Reporting, Securities Act Release No. 9002,
Exchange Act Release No. 59,324, Investment Company Act Release No. 28,609, 74
Fed. Reg. 6776,6776 (Feb.10,2009). — B If 4 %4 % i XBRL #& X, I % & 2t 7
NHBTHRI B TEREY AT LS M7 ST, U kAR
ARFHEABFEA, 1d

(3] See,e.g.,Mary Jo White, Chair, U. S. Sec. & Exch. Comm’n, Speech at the National
Association of Corporate Directors Leadership Conference: The Path Forward on
Disclosure ( Oct. 15, 2013 ), http://www. sec. gov/News/Speech/Detail/Speech/
1370539878806 (4% WAk FE 4| F“ A LT F KA MAFHE ) ;See also Regulation S — K
Modernization Concept Release ,supra note 34 ,at 23,924 —8( ¥ 4 W & , % H 3% — F #F
RE )

(305) See Romano,supra note 205 ,at 261.
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(306) See,e. g., Steven M. Davidoff ( Solomon) & Claire A. Hill, Limits of Disclosure ,36
SEATTLE U. L. REV.599 (2013).

(307) See,e.g., Omri Ben - Shahar & Carl E. Schneider, The Failure of Mandated Disclosure ,
159 U. PA.L.REV. 647,735 -42 (2011).

(308) See,e. g. ,Kitch,supra note 244 ,at 775 =76 (“M T EREZEEZ R ER AL HFE N
B, DR A b F- AT 438, B R BN TR X B B R AR o
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(309) See Robert P. Bartlett Ill, Going Private But Staying Public: Reexamining the Effect of
Sarbanes — Oxley on Firms’ Going — Private Decisions,76 U. CHI. L. REV. 7, 10,43
(2009) (£ SEAETE SR W1, 1 A CBF S r— B HF Al ik B ) oy — 30 o0, W& T A 3 22
XEHWmAT, KA LA R ESBRRTFES R G ERCHBEERNLERZFRE),

(310) See Robert P. Bartlett IIl , Paul Rose & Steven Davidoff Solomon, What Happened in
19987 The Demise of the Small IPO and the Investing Preferences of Mutual Funds, (U.
C. Berkeley Public Law Research Paper No. 2718862 ,2016) , https://ssrn. com/ abstract =
2718862 (% /N AL 4 Ak TPO By kb 44 T 1998 45, 4 (= 32l — B B Al ok ) ( %
b Lk E) BT 2R, I E TR FRGRD A= LW a8 R
AREM 7 H G HE £ ) ; See also Paul Rose & Steven Davidoff Solomon, Where Have
All the IPOs Gone: The Hard Life of the Small IPO,6 HARV. BUS. L. REV. 83,87
(2016) [“HATAN , I TREN TG ETE2MBELF2ER(NEIPO)WT
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(311) See Wulf A. Kaal,Barbara Luppi & Sandra Paterlini, Did the Dodd — Frank Act Impact
Private Fund Performance? Evidence From 2010 — 2015 ( Mar. 15,2016 ), https://
papers. ssrn. com/abstract_id = 2629347.

(312) See Kraakmanetal ,supra note 49 ,at 301.
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(314) See,e. g., Troy A. Paredes, Blinded by the Light: Information Overload and Its
Consequences for Securities Regulation,81 WASH. U. L. Q. 417 (2003) ( # & bL 1z &
TEHO o RO B R E AR o

(315) See,e. g.,Sarah N. Lynch, SEC Chief Concerned Investors Face EC Chief Concerned
In,REUTERS ( Oct. 15,2013 ), https://perma. cc/59D6 - QBFU; White, supra note
303.

(316) See generally Omri Ben — Shahar & Carl E. Schneider, More Than You Wanted to Know:
The Failure of Mandated Disclosure (2014 ) ( )Y % % W 4 00 £ /2 3496 Rt 38 4| 4% 77
HWER) ., WA, X TEHFREFEAIRNEEXFRBTHFEH BT LI
ROFR, ZEFRFTEENEAZHATHNEL, 43 XBRL XN E &,
See Paredes, supra note 313, at 436 — 43, 475, citing James R. Bettman et al.,
Constructive Consumer Choice Processes,25 J. CONSUMER RES. 187 (1998) ; Russell
Korobkin, The Efficiency of Managed Care * Patient Protection” Laws: Incomplete
Contracts ,Bounded Rationality ,and Market Failure ,85 CORNELL L. REV.1 (1999).

(317) B2 3 56 M 48 TR, ROxd B8 4 5 9 9 3 g b R AE BT, See,e. g.,Ryan Bubb,
TMI? Why the Optimal Architecture of Disclosure Remains TBD,113 MICH. L. REV.
101 (2015).
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(318) See Letter from Mary Jo White, Chair, Sec. & Exch. Comm’n,to Sen. Elizabeth Warren,
at 6 n.21 =22 (July 22,2016) ,https://perma. cc/2LD7 — V65 V.

(319) See,e. g., David F. Larcker et al., Stanford Graduate Sch. of. Bus. ,2015 Investor
Survey : Deconstructing Proxy Statements—What Matters to Investors 1 —2 (2015),
https://perma. cc/MG3D - ZEGY.

(3200 See,e. g., Eleanor Bloxham, Do Investors Have Too Much Information?, FORTUNE
(Oct.29,2013) ,https://perma. cc/72JY —TSLD( 2  # 2t % A 3% % % #4734k E &
FEWEE  RAMNTABER A EELRER, A H LA NARBEN L E
&) ;See also Foley,supra note 243 ( W FH /X - M FAAT AHELEH);
Browning, supra note 243 (138 By % A /R - A FH A E H A E R E A T /K
HFWEEREER),

(321) Letter from SEC Investor Advisory Committee to Division of Corporation Finance,U.S.
Securities & Exch. Comm’n ( June 15,2016) , https://www. sec. gov/comments/s7 —
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