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Boilerplate and the Impact of Disclosure in Securities
Dealmaking , J& #; Vanderbilt Law Review % 72 # % 1 #i
(2019 %), RCEEHBRAR T HEH R HAERKR, 5
L =3

BRI Rk F b B 32 # 4% . R4 Amitai Aviram, Robert
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Hwang, Matthew Jennejohn, James Kwak, Robert Lawless,
Tom Lin, Jeffrey Mullins, Gillian Popodak, Jennifer
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BT AR AR TR A AZ B 5 R ey B R S, i E vk B A AT AT il i AT
th— TR A R AN AL AS B R s A2 IR IR ey B A

KW ARELR BRATAST FEHE mRAMKE

S

WITTfiy A2 FIHIE S M 55 ORI AT T 2 1o Ml e B, 3l 5 22 4R TR 7 2
B HRE AR S 42 049 BT A e, A T8 ] 5 22 9 15 fil i A2 3 AR
Mo XTTRET | K —LE NHYBUEE , IXFH A LR Ah AL AR 2 Pl e 2
DE, AR Ll B e R A3 B T S A O Il Bk (R A
AT S IE S B4 5 P AR v SCA R4 T BRIE R SIE 74T

S AL 7 A2 5 U ELSE 4 M R E B . IE WA SR,
AR W], FEUESR B3R b O AR SCA B S BRI AR SZ 50 AR, MATTT 334
— LB (E (HUATESE R, B AR, B HTRR M SOAS B AT E AT o 2
I HRATREN A2 o (EATSA 73T R W, 20 s ] i 85 98 2 R i, ks
PR RRE SCARTE 75 T LU H N 2 55 RO R R iR £ B

AR LT A bR SCAR (1) LR B R f AL R (2

(1) See,e.g.,Douglas G. Baird, The Boilerplate Puzzle,104 MICH. L. REV. 933, 949 —
50 (2006) (it ER L X F F ¥ 4 Bl % E A T AR UK A ) ; Omri Ben -
Shahar, Regulation Through Boilerplate : An Apologia, 112 MICH. L. REV. 883,895 —
96 (2014) [ reviewing Boilerplate; Margaret Jane Radin, The Fine Print, Vanishing
Rights,and The Rule of Law (2013) ] ( 2 3K 74 5% 2 AT SCAR 4 30 304 4 1 €
W B &, I AR AU & R PEAT T 2 6 %) ; Margaret Jane Radin, Response:
Boilerplate in Theory and Practice ,54 CAN. Bus. L.J.292,298 -99 (2013) ( £ % F
J& T % 3 T AR AR A R 4 i B % F 4.

(2] See,e.g.,Stephen J. Choi & G. Mitu Gulati, Innovation in Boilerplate Contracts;An
Empirical Examination of Sovereign Bonds,53 EMORY L. J.929 (2004) (it F 1%
# W By AR E UK JF] ) ; Marcel Kahan & Michael Klausner, Standardization and
Innovation in Corporate Contracting ,83 VA. L. REV. 713 (1997) (i 45 XA ZE
EMMBGHAFRENAE).
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(EARZ TR PN RER LT & [F) AR HESCAR IS 2 808 £, Hic
AR 1k AR N OGTEUESF B8R T AR SOAR L3 ) 3300 — N s i
PN TIE S B R AR T S8 R8O AL SE T TR SR T 4 L4 ) 516 45 ) i 0
LAY FP T 0 AR CRH LG, AR SCAS TR 3K — T 3 Fh 4y T8 3 3 2 A )
fate . A TR ORI I3 32 24038 W Ok B 5 AN TR 25 35 N 7228 5 v YRR
IS5, A5 B S V6 iR ) W JE 1) 2 W) 7 5 4R B8 i R 35 B i AL
il —— H B2 985 BN R FR A K A Bt 57 nTSE R IE SR T 0 (E R —
PGB, Ar i SO AT RE Ry ad R T BRI Z R it T — A AL
BT o FEUEIRAI, B vl SCAS AT T 00 A R4 S 14 2 W) 2247 A [ A
B SR A R A JX 4 4 ) AT RE BT BE BT B )
ik

UEZF PR ESCASR T A TR ad B — W12 A 5B 5 e 25 58, B A
[AREAUAR A AR IR RENESR A 5) 2 51 2 (LA R fif Fk SEC) H 2K
TP BR ) 7 Ik 7 B vh 5| bR o SCAS o 2015 4F 12 1, 56 [ [ 2% 2K

[(3) H¥—F34u9-%E % Karen K. Nelson & A. C. Pritchard, Carrot or Stick? The Shift
from Voluntary to Mandatory Disclosure of Risk Factors, 13 J. EMPIRICAL LEGAL
STUD. 266 (2016) . A% A1 # i 2 AT 45 R 36 T2 4t 3 Aol SOR 2 2RIl
RATANE B B AR P 65 K. Seeid. at273 (B I i & 7 0 KU &
Wy R FE A AT E SRR D). B XFE AT B LA KRR EX
R, REFEXREN -—HBAETELRRATANTRX S PR ZHEA, X7
— N R R A LA R M AR R B AL

(4] See SEC.INDUS. &FIN. MKTS. ASS’N,CAPITAL MARKETS REPORT - MODERNIZING
AND RATIONALIZING REGULATION OF THE U. S. CAPITAL MARKETS 4
(2017) ,https://www. sifma. org/wp — content/uploads/2017/08/Capital - Markets —
Report — % E2% 80% 93 — Modernizing — and — Rationalizing — Regulation — of — the —
U. S. - Capital — Markets. pdf [ https://perma. cc/C3EQ — SA4M ] (“# Z 2016 £ 12
A31 H,2ERANTY EFTAGMETEN27.4 FLETT-"); see also Report
for Selected Countries and Subjects, INT’L MONETARY FUND, http://www. imf. org/
external/pubs/ft/weo/2017/01/weodata/ weorept. aspx? pr. x = 57& pr. y — 7& sy =
2016& ey — 12020& scam = 1&ssd = &sort = country& ds =. & br = 1& ¢ = 11& s =
NGDPD % 2CNGDPDPC% 2CPPPGDP% 2CPPPPC& grp — O& a = (last visited Sept. 15,
2018) [ https://perma. cc/ N3VR — FX8QI (4} # # [ 2016 4 GDP X A 185 1. #
JG. Reporting that the United States’ GDP in 2016 was only $18.5 trillion) ].
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SEC {2 b Hpl e MU , LU AT BE I BR b vl SOAR T 5 AR L) IR 56
TERRESCAS TR 5 A B2 DA 0 2045 B B4 2 ) R A 1) 45 5 3 Dl 20
AT B A L0 ) AN , AR v SCA 5 T AT B Ak A AR AR
A FLYERL R $08 # FrBR i o SR, X — BRI REA 5 — 227 3 A HoAb i 3
X BRESCAS B WL AT AR P 5%, RIS = B A 3L ik (5 B R D g,
DR g Bt I TR] R HERS B 0 — B AR 7 5 S i 3 Ol 4 e B (9 AR E AL
HE L7 B A REA AR BRI SOA I — R bR I ———
HEAT ] A% U A 55 B ——T LR 5 9 F AR 52 A U1 Al
B

FEAE LA B — A B, AR SCAR " — T R B B AR — R 4
PRAEAGEY |l B TE 5, (E 52 P b n] RIARSE H A9 A9 A [ i 60 25 A
[FIFPZE AT 5 o RSO A I 2 AR AR — bR B I &, A 3
FRaR B B AR AN . X8 R IR 55 T AR LB A4 I B SO R R T
AEEHEEOR , RO T B 5 R, BRI O R ks 7 AR AT A
TR AARIESCASTE 5 T REFET 1 I b e 5 o AR B, {EL S T > 18
ST A B AR SO AT  (HEA AP0 BB BCE 87
2 oS R ANTE 1 o AR SCAR I T LU — 26 8 SRSl i A T R

(5) VHBAUAEAE-—REL G EB R LE 5ENH LM EE P, See Fixing
America’s Surface Transportation Act of 2015 ( FAST Act),Pub. L. No. 114 - 94, §
72002,129 Stat. 1312,1784 -85 (2015) (SEC # KM — W b EH 5% S-K
W BB S —K AU FHALATAT T P A ZH G EEE TH iR L ER
# 7 --+-+-) ;see also Business and Financial Disclosure Required by Regulation S — K,81
Fed. Reg. 23,915 (Apr.22,2016) (#i1k 7 SEC xf FAST 3% % w4} & 5] 5t 247 UL &
BEmmExERL).

(6] See Business and Financial Disclosure Required by Regulation S — K, 81 Fed. Reg. at
23,917 (“HANAEERERKE L o T A4S A K AL e RARE, R TS A
FARZEE ") AURENZ, ZHEEFRAGTEZHEANIEST, KT,
TPk, A A B 0E E R AR SR A 0 LA R I LA B 4 E AR

(7) See,e.g. ,Baird,supranote 1,at936 ( XK FHX AR T U N L EGHHFEAES
W F 4R 12 8) ; Kahan & Klausner, supra note 2,at 718 (3Fi 7 £ £ W & % &
& 3 )8 T 4o T B R W % 435 ) ; Henry E. Smith, Modularity in Contracts -
Boilerplate and Information Flow ,104 MICH. L REV. 1175 ,1176 -77 (2006) ( % % #x
VESURESE T ARl G 5 R AR B & ] & AR B9 0 A, 3 R A 2T LA g E R B9 7 R
STz E R B AR A R ES ).
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O Y (H 2R 55 UE B RE A% LA AT TN R0 A] R Y Jr 2 8 B 0 AT sl T
25K o BRSO T ] T B ROMIHE B AT X B4 2 Ko H
PR AN, BE 202 R o BAR AN Y B b DR B8 2 LU, B0 R R AT A A
BEEIANTE TS H A B i SRR — B

ARSI HT T 3k EE T REME , T RIIE SRR bR T SR AT T R GEW
BB MISEUE AT o XA BY TGRS E M ARBHE . 1 ITE Bk,
2 NG [RURIG SR o SCAS I SCHR P B2 1 — S0 A5, JF /R 17 sk 3
FR G 5 B AG) IR 23 B M SCAS 1Y 43 A A 2R —— R A B A A — 2L
BRI, ARG B BT TPO Hft (14 475 M SCAS R AT S TIE A 5y 1) 485
B AT AT 2B 2 RN SRS R UL BT B SR T AL R T ok A b
PRUESCAS , JEVPAL O AT 45 PN e 4 m S o 28 35 fd A 2 05 ¥k 40 A
T 1996 4F % 2015 42751 KA ] TPO Y JFURFEAE L8 3046 TPO {LFR
TEW EAREEARA ], AR 533 T2 A (spinoffs) GEZR AL 204
( securitization vehicles) ¥ %/ 7] (investment companies ) B, 53 b 7= 3% %%
{Z4E (real estate investment trusts) o X AR IR T - RIFHY
5, PRI SR 20 A B FE B 58 W SO Z BT AR D A A |E A
I, R SR WL 1Y 2 W) B 5 S (AR D 52 5 s v SCAS v AR A% 0 SCA)
R AT NSRS RS AR5 0 T R 4 0 ST B

GBI RAR 7R T RRUE SCAS B W AE (8 B XU o B X Wayfair.
com” $E L M UESF R ARVFIA LR — D HIHIEL ) ZIFIRFEFR AE N — K E
B R IR B 55 12\, Wayfair 23 w) & 47 B 7E 48 i
B 45 0 T AU R 28 AR M SCAS st e T — A R T S 4 0 i Bk
FETRATADL S5 IEAE R G Y KIS A, ATA IR Z AR RAT L 52
FXF T FATHFTEFR TG FHIE KL AR AE L3205 K&

(8) HF&EIF 4T 1996 £, # 4 Jf B % ix —4F SEC # ¥, F %12 & 4 (EDGAR) JF #h 3% N\
Fl o B 5 A AAE 2012 4 A 3t JOBS 3k % X # ik £ 5N T HE IPO KAT AR E
2 2 W iF By % 2, See Jumpstart Our Business Startups Act § 106(a),15 U.S.C. §
77f(e) (2012).

[9]) See Dingee v. Wayfair Inc. ,No. 15¢v6941(DLC) ,2016 WL 3017401 (S.D. N. Y. May
24.2016) (T T #EHIF).
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TR 8 A $ B — AR 1 55 4 X T Overstock. com, ‘& 4 7
AR Wayfair 2R 018 BT ™ E s G Y LA A R
UEZR I3 M i fie 24 8 3 33X — i 210, Wayfair (9B Rk R H 552 T
Pk L1203 — XU PR 22 AN S Wayfair 35 8 % E— ] 50« KR 4f A Y F 50 fift
FHE A BERRAE , 2L TPO 3 B Ui B 43 v 56 T XU IR R i 3R B A 50% 4558
T HABA BT RE 5 S o MR FRATTREAS 22 i A #7156 B 45 XL
Wz R 22 35 - PR 9 SCAS 1) o LEF- 34k 32%

XA A PRI T IESRARE SRS A i B, — 5 T, AR A
FEZS 5y PR Wayfair (1935 82 B IR] (— 201 55 B0 i 4 [ 1 2 i =5 45 il )
IR 295 A Ay A #E SCAS J2E DA o) 5 95 3 B 8 OC T 5 G B9 XU 5 05— O
1], AT AH G — 10 JLF- 80% #B 2 bRl SCAS (4R Ut 43, AT RE s 35 — K
AT R N R B4 2 ) O T I ) B [ A, 5l s, b R R O e # mT
REELANE , BB R P 34900 35 A v SO 5 AR i A 9 AH OC B 5 %
728 DRE B AS 5 0 22 U ) UE 5 BV VR 14 T 18 2 1) 88 e - B B A K
AR S 3 B A R FS B B A A 2 S A X 6 ey T AR o SCAR T A
A Sl s , LA RCRAT N Rz A fay {3 S AR SOAR

J T HRGEARE SCAS , AR SCE TR T — P X B0 Tk 28
J5 AT LS 8 Y B e <3P T g T/l P R v SCAS i SR S el ) I
o G, BE R Z AR IE SR 5 BRI VE A 2 AT OC (BB IR
R W T SEARA 2 FHEORES 9 A G A, B H A R I fE
SCA S RIRAZ Ty 56 W TR] A8 B B - S8 et DL 4532 1% SEC
1R B A 2 B A A b 3 DR o

SR, A SO e IRt (W bR E SO 5 B 2 45 AR R LG AT ey
RS FHIRE X FBURAT A U IR AT ] 154 1 2 . Bk,
TERATENE SO — L F B2 38 0 10% By bR o SCAS, AT fig S BUk
FTEMPALAL 5.1 ~6.2 AH 43 S ——iXFl IPO 1 AT 2 AR F i &g ]

(10) Id.at =2 (ZE40),

(1) W A(H—REFHHPELER Waylair EEMFA AT EIEZ SN FHNERKE
3% 7 Overstock)

(12)  1d. (7 By 3R & & A 2 5 , Wayfair 85 R0 T2 7 11 ANE L8 -
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HRZMAS LG BN 2 F B ST a5 81 ) 52z, F
WF , BT NTEPEE P 281 10% WA ESCA, il B D B R £k
600 J7FTT . FRESCAS B e A H et 5 48 IRl BT A3 A0 G AR I8 1Y R
P ARG AR U I A5 BE 2L BT 2240 1 10% B bR ol SCAS, )] g &
T ABIES: RATIVE R R RERIE T 1.5 ~4 A E 48 04 38 2By
R R IESCAR 5 HAD 3 N5 BN X FRFRRAE 22 0] A7 7 OB : B K1)
IPO Fi A& A& IE T BEM: , 50 KA 8 H K324 22, DA SR BR R AT N R IE 257
ST Z B R A A B LA . R IF I Lk o, 2 EEAREE [
STV BR E SCAS 5 HABA 58X G2 (8] () LA OC R |, I3 2ok Al 1] 3743 DT
P i R HEBR AT N B B PR 3R FIT [ 158 FH s o SCAS 1) 328 ) A 5 5%k 53 A 4
SRR o A ARSI 53 B ToTk SR LR 0 AR OC R L (H R E B 7
UE 7% 5 ek BE Al AR ESCAR B s a2 2L 1A 7 RS .

BATH 2, Ge 8 WoR bR i SO — & Ml (2 ST 5 B 548
GBS RA R, e R RKAT N R ARBREH RN T Z 5., ik
Wayfair ] FIER] 73X — . AATAT eSS oL B8, an i e A N4 0% %
HREA MR UESCAS 32 45, AT 2286 ~F 6 AR T 55 B AR R 475 1 il
55 W RAT NP S TE RS54 58 v ook B AR MESCAS . —Fh T R I B 02
RAT N T DB 58 b 8 SCAR RN BN Xk rf R A5 B e DL 2t 19 4 Ak
EE T8 7E Wayfair {51, 220 5 0948 B B 5 5C T hm ol SCA (1 {22
i T AT A 2S5 W 4 ) 7212 B H 2010 AF DLk B BT A3 28 5
rh, AU B 2% 0 43 AR v SCAS 1Y o He o 35 % W i TP B K (H
I T Wayfair 38 B3 W 45 00 68 FH 32, bbb, iz a0 55 i i 2
PAEW] Wayfair 7R 28 5 548 17 3, DR Dl ax 26 2% 5% 55 T (e
FEAPE T MR SE 5 T RAR I3 G0 — 3, W IX 2B A8 B MHZ A )

(13)  # T34 oL K 5 & th # %, see Randolph P. Beatty & Jay R. Ritter, Investment
Banking , Reputation, and The Underpricing of Initial Public Offerings, 15 J. FIN.
ECON. 213 (1986) ; Tim Loughran & Jay Ritter, Why Has IPO Underpricing Changed
over Time?,33 FIN. MGMT. 5 (2004 ) ;and Jay R. Ritter & Ivo Welch, A Review of
IPO Activity , Pricing ,and Allocations ,57 J. FIN. 1795 (2002).

(14)  Frdbz4b, "R F AR Y Gt 3R B R AR SUAR 5 3 2 K AT AW E e
AR T R A K, FE L BREH S E A KB SUR R B AR
AR PMATE R ERE A A S BATEMR,
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UL —T0 1Y, B AT N AT AR RS s By U 3 A B 4 5%
Ztio [AiR—E AL , IR A RAT 015 B NA 194>, 1T Wayfair
LA T A

SR, 3% — 1 J2 U B SRS 18 TG I 112 52 58 UE 27 i SO B9 B A
SRR T RO AN — TR 2 1 55 —Tr o HAliFE
o N R R M OC T AR SCAS (Y BLE FR AL T — 26 nl Bk, 53X 2 4)
PEARAT ) — ] BEE R, bn v SCAS [ B85 & i T — A5, BV
AT B AT AR PR, SRR A ) A A BEA T A R AT N B
BRI H B b SALMAC Y —FE X LE B0 H W R A 5] — 2 o] 4, X
B S BRAE AT AR RATREM Lo 85 2, RAT NER IR e D,
VEIXTA , AT TR D82 5 B XI BRI 58 5 A e R 4 4R 98 35

o3 — Pl e R (1A T 6 AR AESCA 2 R 28 SR ™ B4 R 7R
XAEOLT , AAT AN (T R ) MBI th T A Fegk
FE PR SR (R0 1 O B, LR 46 9 B 2 B3 mT Ry b A o TR
) 2 FRBT AR T SCAS B PR BRI R Y o BVATTT 7, IOl A5 A SCAS 2
TR A R BE R A — 2

SAE BB XRRMESCAR AT T AR 3T (A RELEAS S bR o SCAS 1) BE 7
ATSORAT FT RE T A B 75 by i A 336 £ JE AR A M A8 R T B A (B A0
i P e ubix — s o B2, RIS, 22 3ed 88 folt PG Al b o SCAR IR, A 53]
PRIFESCAS B A BV U AR 2 BLASH(R R A A% 0 X UE 7 M 1 — L i) R
A ] A B A BRI AR SCAS (AR 7 T BRI 5 B R I, AN K 2%
XA S BR HESCAS T BE A SR B AAL

TR AT IR o 3B — TR R 5 A0 S, LK TPO Al
IPO HR i SCA AT A A — el 3 o i8R 23 ik ik T SEC i {5 B B #=
il B R LM A AR SOAS R JCR , DL RS % 2R 1k 2 B X B o SCAR B 18
o A B T AR SCISIERR A3 B T B 758 IR RE T o B e SCAR Y
FH T = M G SR AT T 0 Hr e S UES e T AR SOy

s 4 AN (network externality) 45 7 2 A0 7 2 b 0 A, R4S K B UK 4
FI 2 By 4 T DA 3 % P B oM 4 2 B 9 1 4 . See Wikipedia: hitps://en.

wikipedia. org/ wiki/Network_effect? wprov = sftil. B E
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X0

O3 HTAE P R SO A S AR X T A A bR o SCAR B i S, DA
T SCAS P A 2 e 388 e A AR E A 0 ) R T E
RATME s, A EEE L, WilE 2, Y —KA v g i1 IPO
B, AN AR UE 5 T S TS RS 1 K AT N 2 3 45— Lt ), 4 46 FLAE Ui
%%Fﬁ BT A A AR B 8T A B AT A 15D AT AR Jas )

%f%} 7RI S B A S R R B R SO, AR R AT X R
AT R , 5 B e 2 E PSR e BB N A0 &

J\E‘Jfﬂ%ﬂﬂﬁ/"}}\%?ﬂl’“@ﬁ%ﬁ%i# SR 2 W se 5 —FE, ]
PAFERE 5y T i 48 58 R SR B, X SE 52 5 3 S AT TR 1) R AT N T A
T 1 FAth 28 B i 3 58 R 32 5, 50 FR R B i 2 5 L7 R
SCHTR X — iR B AR SR A A T B

(—)IPO HEXHHER

NV RATUEZR M5 FEA T 45 D B 88 g T 1933 4R (L EUE AR )
(AR AR CGIESRT) ) LS SEC (g AH S B v (180 {5 18,3k 8 0 00 1) 3=

(15] See Carl W. Schneider, Joseph M. Manko & Robert S. Kant, Going Public: Practice,
Procedure ,and Consequences,27 VILL. L. REV. 1 (1981) (##%# 7 4447 42 i fr £ AT
N3 B A TPO o i R 3¢

(16) Seeid.at 17 -19(it it 74\7 B 1] A e B R BRI A B e R R M U U AR
P E A e).

(17)  See id..

(18) Securities Act of 1933,15 U.S.C. § § 77a—77aa (2012).“ S —K #. U & (E % %)
WEEHN,” 17 C.F.R. § § 229.1-229.1200 (2018).if ) XH T AWz
BHBEURPREAZFOGEREN, A EACHFERR (XD LG EER
(FDA) 43 Hr ol ], X RETRHNEA"ERATFZA NN ETHLE
TR R, L RERE M E A, BT ERANEHER,” Louis D.
Brandeis , Other People’s Money and How The Bankers Use It 92 (1914 ) ;see also Hersh
Shefrin & Meir Statman,49 FIN. ANALYSTS J.21,25 (1993) ( % #| t 15 &4 5 2 %
PREA#F AT AL REENEENAE, TAERFPRMIERAH Y X EA
M.
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ZLH WD b RS TR Z AR R R B FR L9 Z B
PIFATEAR BAXIRR , 2 P o 24T N4 B LL e HBBIKSE A C Y8R
TR AL BRI ST 200 24w NN e ——tn 2wl A A
T —— AT BT S LI I L P M B 2 ) B A S A RO i X AR
XFRBUGE 38 ik 2 Hh IR T A S, A i G T {5 R 5 | 4505 3 5 A T T vl g
AN R AT REA A T 58 40 T AOBURE B 20 P, SR R A Rl
e HCLE I (5 8L, IR AT A BRAIE T ) 504 T AR 3 55 o o
FT TR A W A5 B0 DR e R o, 78 CUE SR 32 I I 40
BBl SR SO, M S BT BA A48 BB 5 ] 4 v AT e (22

A BB A3 A P A 22 A R AT TS B o — T T R
il FFE IR L SEC O TA5 Bl # 1 5 il WU (230 JRBR T 28wl

(19) See,e. g. ,In re Initial Pub. Offering Sec. Litig. , 358 F. Supp. 2d 189,205 (S. D. N.
Y. 2004) . “SE#E B PO W B 4 Y 7 o0k L MR B T(RHE
— % 157 ) [ quoting Ernst & Ernst v. Hochfelder,425 U. S. 185,195 (1976) ].

[20) See Robert A. Prentice, The Inevitability of a Strong SEC,91 CORNELL L. REV. 775,
804 (2006) (“HIERZL FH MR FHF LR ARARBAIAFAAHNABEL").
H o, X5l T B — R BRE Rt R AT AR R R R B #HATHE
PN 8y ZE 7l #E 4T . See Stephen Choi, Regulating Investors Not Issuers: A Market —
Based Proposal ,88 CALIF. L. REV. 279,283 (2000).

[21) See Merritt B. Fox, Shelf Registration, Integrated Disclosure, and Underwriter Due
Diligence :An Economic Analysis, 70 VA. L. REV. 1005,1019 (1984) (% E & K
Flas Aot 5 RAHFT —20).

(22) Cf.id. (ZWEE 1934 FOEHL %) FRITRBRA E MR ERBEARE) .
EMFENARRAN B ECGEFE) W ERTEATRBA S BRI HARE
MEE SO A BIEAT I A 5 2% S A BRI H ., b7 &5 A,
EHRAT EA AU BB IR B AR O8RS

(23) Seel17 C.F.R. § § 229.10-229.915 (2018) (M E T EHE) EXFKENAE
()R TR LHEER,see § § 229101 -229.103;(2) FHE E x T2 5 B4
RV b e AT, UL RARSE B ARR BTN ,see § 229.303;5(3) M 4 & UK
FitE N ,see § 210;(4) F k4 Rl B34, see § § 229.10 -229.915;(5) A& &
i 8 % AR A ] AL, see § 229. 1035 (6) A &) & & 8y 15 B UL K LT B9 3 B, see
§ § 229.403 -229.405; (7) 4 £ 47 W 12 B, see Industry Guides, U. S. SEC. &
EXCH. COMM'N, https://www. sec. gov/about/forms/industryguides. pdf (last visited
Sept. 15,2018) [ https://perma. cc/ YN29 — YORS |,

10
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23 g SEC RSk B e id i 18 = 1250 55— Jr T, R et A 5
Fa BT AN FFIR B 1 LR A5 IS A T 3 R 0 (200 S it 12 ) LR 4
T A B R o WIS 0, 3l G ol FH T A 55 A B2 X2 2 R AR SRl
BRI TR 5 L2 225 T iAW (o AR ER R AT NRIEE 5
FRCE T ) A G L B P 00 T A A DR A 40 AR (280 A R TN A
SEC 5 il LA 1Y , (H R AT A AT A R 24 e 5 478 FBe 1t B 45 B A 435 19 9 28
BCH TR BB N A M BRI B A A2 X A5 Bk
e 1 HARTRIE , e A7 N B/ B T2 30 {050 AR O R B A A s 08, (R T
PATRSE 22 KL BT AABATT B

BR TN AAT N TAR A A T e BUE B B AT B/ T IR
TTL300 AHRE B, i TR R B R S B AR AT A

(24) MACEHFE)H 11 3 (section 11) , A5 B RE T 710 RIREE S8 T UL %
A3 R F#£, See Securities Act of 1933, § 11(b)(3),15 U.S.C. § 77k(b) (3)
(2012) ;see also Escott v. BarChris Constr. Corp. ,283 F. Supp. 643,688 -89 (S.D.N.
Y. 1968) (ZEHILT KAAT A Z S0 EARAE S IR U 4 A0 X R0 P e, B
WEEFERNERRRNE L HRTEERNER KW A LEWEEME).

[25] See SEC. INDUS. ASS’N, Capital Markets Handbook 272 (John C. Burch,Jr. & Bruce
S. Foerster eds. ,2006) (reviewing the IPO process) ; Schneider et al. ,supra note 15, at
10 (BRAHAFREELEN—MARBARAETREKLEEFHDMET).

[26] See SEC.INDUS. ASS’N, supra note 25, at 272.

(27) See Schneider et al. , supra note 15, at 14 (3R T ALH o i =] An K 4T A Z |8 BE 77 B
F 25 A B T 5] & By %5 % %) ;see also Steven E. Bochner, Jon C. Avina & Calise Y.
Cheng, Wilson Sonsini Goodrich & Rosati, Guide to The Initial Public Offering 29 (8th
ed. 2016 ), https;//www. wsgr. com/publications/PDFSearch/IPOGuide2016. pdf
[ https://perma. ccIKOKN — TVPD ] (% 81 & 4T A & I [3] Fo 74 48 7 o 00 AR 4 T 48 JR%
g A AT )

(28) See Schneider et al. , supra note 15, at 14 — 17 (it 7 /2 & Fo & 48 7 0 I8 48 15 B %
XEESERPHAE).

(29) Seeid.at 18( & Gty o7 &, A8 R EIE Eab ik AL B W5 & & T #i A e &
4 % 4 F 1) ;see also Tom Arnold, Raymond P. H. Fishe & David North, The Effects of
Ambiguous Information on Initial and Subsequent IPO Returns,39 FIN. MGMT. 1497 ,
1500 (2010) (#k T X7 AEE B THER LMEH).

(30) See Schneider et al. , supra note 15, at 14 (35 7 & 4T A K4S B DL & & AT A 18] 22
IE] 8 A 3 % R A [/ T A7 A B B AR vk ).
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NEARE NG iy b ok =)

N2 7% FE AR 8 3 T AT 405 B A AN ] d e A% ik X B4 8, ik vl fig
HEATNAH OB A -G P, HIT R AT 145 24T N8 B
JE PSR AR AT Bl 5F CROMNERCTR 20 ) LAz 0 e Ak 4 457 L 5 vl A A6
W Z AL BEAT RTR 1320 BRSO TE 5 R X G A i e e —— RIS
(LA, o mT REAS B UM AN 54T 0 R R B B A3 b AT T B R R e . 4
Jet I 45— T i J DA TR 58 5 SCAS S TS 9, AU, £ XU Bt ] | 7
BRI A AR W 2 A B . A, B B 2 R A T AR
5, B 205 BOR ik A, BB & AT TR R, SO N At 2 78 A T
A [33)

— ELFR A I A A 5 58 B, AT A K 1) SEC 42 5247 B 15 I 5 40) 2
RAS AR AR 216 £ 7 (Red Herrings) J /R SCHF S - 1 Ak 8937
L34 SR IBEUE R B0 A B 35 R AT B CHOR A R AR B S i
A5 B L S B A S 1 1T 30 i B ) SRS A% DX ) J35) SEC 23 A
TR A F540) 28 AR | I3 2 A5 N b 200 TR 4 [ 4R 1Y i) 30 25K 48

(31) Id.

(32) See Arnold et al. ,supra note 29 ,at 1500 (itit: 7 S — K #L | & b H & — 3 3¢ TR
ONF] 3 | B BT AT AR AR B DL ROR BT A & 3 B % v ) 5 see also Kathleen Weiss
Hanley & Gerard Hoberg, The Information Content of IPO Prospectuses,23 REV. FIN.
STUD. 2821,2825 (2010) (H#® T AT AENBRIEAFRECLEFHRENA
).

(33) Schneider et al. ,supra note 15,at 23(“3%X & — MR A HATHR Z 4 H A N
HEHLTH RN EEEFE WA T LT AW E");see also Royce R. Barondes &
Gary C. Sanger, Lawyer Experience and IPO Pricing 8 ( May 4,2000) ( sk A FF %),
https : //papers. ssrn. com/sol3/papers. cfm? abstractid = 227729 [ https://perma. cc/
2YSK-JBX3]: # A LARR S M T A ERENFELRBEE AT, AT U
BREAERBEERE T RN A A NN T EHBW AT b, 17 L
ERERRGA S R E R L, BHHES L AN TR AREFENRE,
B B oK AE O A U A

(34) TPO g # Al B E Atk R KA S — 1, 7 2005 45 % F /4 b o 38 3 40 U 0 Tk =2
AT AR RN RAT ANZE I &4 SB -1, A 7 B 4 W, 2 3% 14318 BT A X 2 SCHE A4
#HS-15 Form S -1,

(35) See Schneider et al. , supra note 15, at 22 =23 (#5387 “ 404 & 7 BBy 38 B % 9 5 4o
K.
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

s b 7 U A (30

(Z) Bz B4 %0 IPO E M

TR TR 48 B W A5 i b — I B A R I T S 4 T B A
RIE B RS @ i ) A B TR % A /RS 0 R AT 3T Y
SEC 7 2 48 B vl W 5000 20 MUAS g [ B, 780 7 R0 &4 T A A L2 R
FEE(FEHLG L NI HE AR ) 10 KRR $3 58 5 i HR S ——1n
FRBHFEA NSRRI PP A —— X SE ML B R X HIREE W)
TRBETEAE 380 oA p A R A T N B2 1] £ AN 3T (R R IR LA 4 9%
I 8518 Bt 0 20 RRAS B2 i A5 B AH — S 2w FLR R A &,
DAHEAS LI5S 39 RS PEFR N “ [ 1#” (dog and pony shows) {y it 2
W R IR R A RE S 1 5 N R A R AR AT B 2 5D AL T SR IR SR IR
AR — SN S W AE AR B 1 B 45 B B M B L40) R I B 2
VIR B i & 48 78 PETT BR (indicative orders ) > 35l i X) % 4%
AP I e S N A A NSV SRS A I (S8 | B Rl N
TG LR R T B (4 S A 3R O 2, K S UR 4 Y AR A 2L 5
) B 2 7 T A AR T TRIEAE T, 3k 2 PR A B i 2 0 FH AR /s PR 3T Bk
PEAG 03 TRk (420 SRl vl A 2 AT N B2 2 AR s 5 Y ) 0

(36) Seeid.at 19 =22 (3F+# 7 SEC #y % & #n K 1% 2 J¥ ) ; see also William W. Barker,
SEC Registration of Public Offerings Under the Securities Act of 1933, 52 Bus. LAW.
65,70 =72 (1996) (## 7 SEC R I EM P EHBEEF R EhAE).

(37) See Manuel A. Utset, Producing Information: Initial Public Offerings, Production
Costs ,and the Producing Lawyer,74 OR. L. REV. 275, 284 (1995) [ # 4% fi £ IPO
1 TAEH 3 A 4 7= 15 B A (Information Bundle) ].

(38) See Schneider et al. , supra note 16, at 22 —24 (i+ib“ 44" DL R B E).

(39) See id.

[40) See id.

(41) Seeid.

(42) Seeid. ;see also John C. Coffee, JR. & Hillary A. Sale, Securities Regulation 115,
122 =25 (11th ed.2009) (iFi6 7 Z it #% x84 B £ ) ;Barondes & Sanger, supra note
MatT[HBRETETFEOTRHEN, FERAWEEENREEMEN "B £ X
" —FE (ANEE R G B BB A H S R AR A
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NEARE NG iy b ok =)

R 08 3 T SRR D 1 e 8 R AT A [43) — EL e e 2N A, #3 Bvd H
P e A RN e 208 15 B2 38 45 SEC, 5 SEC I A28 144 e
AT LA AT A ENE R )

(Z)RAEXEABRBENE S RBRE

IEGN bSO Frsm A A, N LAESE 5 th &2 il 75 02 TPO 43 I ibi W 45
(VLS HA 7 T 45 B 88 ) 19— 3l 3 AE, SEC E &3] 1 X —
Mo ZARR, WAL — ELR RS i BHLLE 2o 22 09 &2 3 R E TG & i AR
i, LASK TR B S Rl A AR 1 B30 Wb 9 TIE 27 4 R

fitn, SEC 7£ 1995 4 jf 7 17 — 7 B i 4k T AE 41 (task force on
disclosure simplification) , £ 3¢ BiCilk AU fif 15 B B% 5 (400 47 IPO 47 Bt
VLB MBI T i 2 BN BARBRE SCATE 5 B 33 TI0 4%, X2

[43) See Barondes & Sanger, supra note 33, at 8 :In a customary IPO,there is not a definitive
agreement on the price at which the underwriters will purchase and resell the stock in the
IPO until after the preliminary marketing process is complete, some time after a
preliminary prospectus has been circulated. SEC rules, however, require that a preliminary
prospectus for an IPO circulated prior to the pricing include a bona fide estimate of the
price, frequently stated as a range,at which the stock will be sold. . . This price estimate
may change in subsequent preliminary prospectuses, as the lead managerd acquires
information during the marketing process. #% B 1 ] , 7£ TPO | /K 4§ 7 g )\ #Fn /& 44 1y
REATEENS RS HERTF TR, G ZENFHRAAL 2L — &
B 2 5 A A R . AT, SEC By HLE 5K, IPO By 41 44 3 AL UK B 40 AU E A W
AR EFPEEREATHNNESHF L, BE UK MR T, METREEE
HELBRPRBREL, X—MRETTHREMENEBERAASFRERE.

(44) See 17 C.F.R. § § 230.424(b),230.430A (2018) (Z# N £ £ 3% J& ¥ 98 I 3% ¥
89 2 DL B A SO R R 2 N T k& S5 ) ;see also COFFEE &
SALE,supra note 42 ,at 128 =29 ( i+t 430A #LJU ). 42 430A #1143 = 87, A 44 7
Sb A SEC = AT A F U A Z A, VLR A E S IEE 8RR X EME B, See
COFFEE & SALE , supra note 42 ,at 128 —29.430A #L U & ¥ 3 M % 91 £ 48 &5 K47 %
MERZH AR TREAATAEZ A AR T RENRAARAEAH . See 17
C.F.R. §230.430A(ZAMEABEHEMER T WBREABHL2HNT BE
).

(45) See COFFEE & SALE, supra note 42 ,at 128 =9 (it % F A 2 M 6y 42 5 17 51 .

(46] See Report of the Task Force on Disclosure Simplification, U. S. SEC. & EXCH.
COMM’'N (Mar. 5,1996) , https://www. sec. gov/news/studies/smpl. htm [ https://
perma. cc/D539 ~3M66] (T 414 B K A 4 Fo ILR b B 4 07 R oy A1 JE 3 o
FRG AN FHRHATFE).
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

SEERGNA BRI L47) SEC AR A3 UE S5 R VAR 48 JBeidd W] 45 0 &
FF AR B, 2 0 R AT N RN AR B 7 10 S AT ARG (480 i Bk —
RAS DR DR AR ME AR B R AT AT T B 470 40 Bl 88 1 = R U TR A
EMTEIE . B KR E 2t SEC o 8 AT 3 46 56 33 19 7 8 KR A
LR R T — bk R U A S A B ik (490 SEC KK i B 7
ok /> 7 R — A S ) 0 ) ke SRt 388 o o SCAR B4 A P S 3 i A
5 B0 37 B (50

1998 41, SEC i T i B 15 5 {81 (plain english initiative ) , iZfE 1 F
AR 10 AR VERIZABIL—H8 45, SEC e 1 (48 it W] 5 B 2 v] 352
PEFE T JE0 51) JHrb A 5 T AR U 5 00, 2R D) ik ) R R R B 45
F18) S AP T R 31 2 478 2 R IR R 385 o ———22 5 15 | v h (52

(47) Seeid. (“HEHXF EEFEXKURXTAGNELUHACERNA T AEH
5] ;see also BOCHNER ET AL. ,supra note 27 ,at 34 ( K& F & — % 18 & #% 5] 2 3
A AT B A AR )

[48) See Regulation of Securities Offerings,63 Fed. Reg. 67,174 ,67,176 ( proposed Dec. 4,
1998) (to be codified at 17 C. F. R. pts. 200,202,210,228,229,230,232,239,240,
249) (AT P PE 0k A FE S B 4R 1R T A AR W AR VE LR FE OB Y R 5 AR XA,
BN RMEREHXERGTER A TN WMAR R HFENLAMEL, X
KPEATE 44 E M E”) jsee also BOCHNER ET AL. ,supra note 27, at 34 ( #% &
R =T o s ).

(49) See BOCHNER ET AL. , supra note 27, at 34.

(50) See Regulation of Securities Offerings, 63 Fed. Reg. at 67,176. EL{A 7 & , SEC & {4
T A MEFRENELABRECR, AUTEEMAL S HR A XOPEER B
VTR T R o 4 R N T AT R R U L R M R IR B 50T MR EL, R h A
AWANEAFEARBNIESF—DNARAHBHAEHERBELATREELSE
PR A S 48 A A B9 R, TR AUBE TR BT A B R S A A B SR IR XL B AT b 4
E BB VAT T T H, See id.

(51) Seeid.at67,222 (“THEFRAAF M THEAZWEEZEL, RN K LXH T E
ARV R A SR AL

(52) Plain English Disclosure,63 Fed. Reg.6,370,6,370 (Dec.4,1998) (codified at 17 C.
F. R. pts. 228,229,230,239,274) (#LIU Z K ZAT A 6 9 3695 458 5 48 R A 45 09 3
CEEREEEZN). ZANE 1998 £10 A 1 B EFFERETF, d L5
% C #L% (Regulation C) T #7421 (d) #LI 7 #1 3 3E HLM . See 17 C.F.R. § 230.
421 (2018).
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NEARE NG iy b ok =)

TR UV 31 UL PR A 47 B0 P 43 3 6 e P A o SCAR 1530 Tl 1 4 A1 14
HAbA SR AR T 7R WU PR R — 5 IO BR i SCAS, SEC 480 i A5
TR Ao T T — SRR RUSS: , AITTHE B A 7 Akl 5 A (54
SEC JeAi 146 T B, S il A AT ACRs IRURS: DR 3R A s v SCAS DR B0 A 43
Hh5E Rk L55) SEC 4H.0s, i Se— M AR AN AT RE K Az 4 KUR L1 45 58
V7 FEANBRR , I S B 0 A AR S e T Al B A o A KUK (500 [, 2000
4723 2003 47, SEC i 1 HH BRI A BUZHE Ao A — 35 Fr AR
SCAS . SEC K BUZATAT K2 R 9 S 1) KRG N2, R e KA 148 3
VB RAT NN BRI T IR B G AR T

=
=y

(53) See Plain English Disclosure, 63 Fed. Reg. at 6,371 (i % 1# fl 77 76 % A f B 09 1
FRUE XA ; see also A Plain English Handbook: How to Create Clear SEC Disclosure
Documents ,U. S. SEC. & EXCH. COMM’N 65 (Aug. 1998),https://www. sec. gov/
pdf/handbook. pdf [ https://perma. cc/4MSB — S43J] ( %45 7 WA 3B AN ).

(54) See Plain English Disclosure, 62 Fed. Reg. 3,152,3,163 (proposed Jan.21,1997) (to
be codified at 17 C. F. R. pts. 228,229 ,230,239) (“# & FEHA F N EE —F
RATESAR, FIFHRGER THEUETRGRE T TREL”).

(55) Id.

(56) Seeid. (BRI T 7| H i Sty — ALK B T B SCH KUK AT 5 A i 5 0 25 i SU 1 R LR
B ).

(57) See U.S. SEC. & EXCH. COMM’N, Summary by The Division of Corporation Finance of
Significant Issues Addressed in The Review of The Periodic Reports of The Fortune 500
Companies (Feb.27,2003) ,https://www. sec. gov/divisions/ corpfin/fortune500rep. htm
[ https://perma. cc/X3TQ -~ QTLW ] (“SEC R4 4t xf ty 1 7 &, /» 5] R 2 6 8 34 5] A
W3R B R BAT A R BEATE SRy A7, R R BEE T X T AR L&
Wk & E P M Y % A& 8 W A7) ; Interpretation ; Commission Guidance
Regarding Management’s Discussion and Analysis of Financial Condition and Results of
Operations, Securities Act Release No. 33 —8350,Exchange Act Release No. 34 -48,960,
68 Fed. Reg.75,056,75,063 (Dec.29,2003) ({7 )tk 2 436 45 B 2 B4k 49 9F fig 42 4
H RS BB B — At AT VE SCRL B 5 B AR TE ). IR 2, — TR MR A
B HF 52 A 1 16 2000 S5 FBE 9 3 o AL B A b A B AR A EE R b e T F T AR
WXAREE WM FE %k & T #iF, See Interpretation: Statement of the Commission
Regarding Disclosure of Year 2000 Issues and Consequences by Public Companies,
Investment Advisers, Investment Companies, and Municipal Securities Issuers, Securities
Act Release No. 33 — 7558, Exchange Act Release No. 34 — 40,277, Investment Company
Act Release No. 23,366 ,63 Fed. Reg. 41,394 41,398 (Aug.4,1998) (“3x FI3iE 7 & A18
WL, B R E B 7 kT R OR B OCAR TR R B AT SUR K B3R ssee also
Notice ; Disclosure in Management’s Discussion and Analysis About the Application of
Critical Account Policies, Securities Act Release No. 33 — 8098 ,Exchange Act Release No.
34 -45,907,67 Fed. Reg.35,620,35,622 ( proposed May 20,2002 ).
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

R 1 SEC S X AR SCA Y B 42 i 8, 1 25 1995 43 2o (1 (FA IR
FUFUS LB ¥ R ) ( Private Securities Litigation Reform Act, L)L T i FR
PSLRA VEZS) a4 1 bR SCAR A o %00k SR 0l R SR RIS M S
B O AT ARG FAE BT 9 AT N9 T Uk, H Bk Se 7 B R
T A SR E RIS 58 PSLRA BEZE Y7 ik 0 3R, X A& /R 1k
T S A BRAUDURARESCAS T2 LU A AT N2 RV 1) HAR B 57
fFE L9 RS — 43 T TPO K47 A, 1H %9 28 e 1 5% [ [
S AR 2 T0 B S s e A B B FEE, I AT BE X ML A B A ]
B R H B B s s 5 A T 5

OB — TR AR 2015 4 12 ), B2 idad 1 (8 52 36 [ 1 52
W) (Fix America’s Surface Transportation, ). &k FAST :22) | i%
5B TE N5 E U B R SR BRSO 2 (W s 1T 5 Gk
R T RATHICH LI 43R L00) AR 7, FAST 1 58 25K SEC # 4
FOCTE B R e TSI BRI R B bR SO =
(7 ik L0 I, SEC 48 H T — 2 A8 % 3 A1 Y B ) ( FAST  Act
Modernization and Simplification of Regulation S — K, LI T &i#8 S — K #i
W)Y, 33 R U 28 A S B ST i AR IE AR K, T BRI AF, SEC A R
S it A Dol 2> A 3 s o SCAR 1 48 11 L62)

(M) BRI E X

TEXS UEZ7 b 10 SCAS ) B ARSI 647 0 B 2 10, Fe sl s —Fh e

(58] See 15U.S.C. § 78u-5(c)(1)(A) (2012) (523 4 R4 % 77 72 AT 0 ok PR3k o
AT HBEXWETE, WA T LSRR A EERE, MRELERELRETHT
MR RGHEMAR, FECRA BN EERRTRERIMEER).

(59) H.R.REP. No. 104 -369,at 43 (1995) (Conf. Rep. ).

(60) Fixing America’s Surface Transportation Act of 2015,Pub. L. No. 114 -94, § § 72001 -
03,129 Stat. 1312,1784 - 85.

(61) Id. § 72002.

w EARXEHRET ZRAXZ T FEEHRER. £1F#E£%,2019 53 A 20 & SEC
HEXRRFTRRN T ZTMBEE, See https://www. sec. gov/rules/final. shtml#
33 -10618. — & # &

[62) See FAST Act Modernization and Simplification of Regulation S — K, 82 Fed. Reg.
50,988,51,024 (proposed Nov.2,2017) (to be codified at 17 C. F. R. pts. 229,230,
232,239,240,249,270,274,275) (BB H S —K A P H oW FEE K F R
D A R AT R R M R T A ey e R R )
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NEARE NG iy b ok =)

FSEUE A T AR ZE G 1 7 2ok SGX AR . ST RIS Sidie, JAE
ARSCHEE T SR SC AR E SCAR TE S, I SCAR 3 B 3 AR O B2
HESCAS I PPA L FE 0 o B 1 SCAS 1 50— ORI SR 22 [ 1) o 5 3t
B iE g, R 2R IR S A R A AR R S A B, AR SOAR )
B ARG E S PG IR SC T w1 — A 2., AU R AE SR 5 45 1)
RIS (B, AT EENBELERZ 7).

FRZ T LA FH I 26 28 S, 2 A BT TRAT A AR G ik X A v SCAS 1
AR L e SEC BURFF R 30 AL, ARXS T s A HLRA R i A5 SCA, SEC
SR TARUE SCAS 1) S Y TR L A i 42 (030 (i i s PR ) L) iy o SO
AT R Z R HIE N L4 SEC ZEXTARE SCAS 11 W A e ol
HARA AT R A AR 19 RS 15 5 L) ik Ah, SEC 7EH K A
AR 5 A RV Th A Ay s v SCAS 2 DUHA K A7 N3 8 Rk v 52 i i >k 7
FATA & AT AR T LA 18 5 L0060 48 TPO 4R IE Ut FH 5 BT H 18 &
% 7 HAEAU 2w B91F B BEER X — o SRR A, X —FRifESC
A E SCE H At SR 5% 3 — [A) 80 27 3 i >R A e SO AR L Z A
Karen Nelson #(#% il Adam Pritchard Zi#Z{ili F T —F2l i 8 X6 10 -
KR b 2 v AR 1 KU PR 28 5549 b i B R PR 5 HEA T A 50, O Ho i i

[63) Seee. g.,Plain English Disclosure, 62 Fed. Reg. 3,152,3,163 ( proposed Jan. 21,
1997) (to be codified at 17 C. F. R. pts. 228,229,230,239). (&£ kAT AT EEH &
BRI SURTE T LB IR R AR E SCRE T 3T ) ] MLE E By &, SEC 8 HL U 3%
WP E SRR S, i HMRE (HEXH) FEN AR, B EZ LR
BEEREMEEELN XK, FRBAAFEXREEGE S UREZOE
F——ME M2 5 & EH 0 F e 3 T, 4 R R B

(64) Boilerplate ,Black’s Law Dictionary (9th ed. 2009).

(65) Plain English Disclosure,62 Fed. Reg. at 3,155.

(66) Fldw,S-KHME 503 4% ¢ FHE, LAT AT R KB T UERELMATLATA
KAATH R, See 17 C.F.R. § 229.503. st F“ —fx 1" # 7 th # % , SEC 1F &}
TR B 503 £4 3 MEREMAFEREE A TEMEAMAGRKE, 3
AL T TR 25 4% FE AL A — AR MR B U R AT AR BT A AT LR
REEEFEAFEREHBFEHREE, XA —ERKEGNEMAN NG L HTHE,
Business and Financial Disclosure Required by Regulation S-K, 81 Fed. Reg.
23,916,23,955 (Apr. 11,2016). [4 .2 4, 5 3| i FAST 3% % % 4 5 A 5 “ H 7 4
WORH WS B RLRAARE AR B RAMEKT , B IRE UARAMIE F o
BUERBRE A ZE M —RAZ NP ELR, 1d. at 23,921
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“otin 4 (bigrams) Fl = JCiA 4 ( trigrams ) Rl H X S8 5 H M E S
TR (67) Kathleen Hanley #(4% i1 Gerard Hoburg #(#% % H T & EHZS L
A E SCRAFFE TPO $8 LI 43 h AR AL 15 75 (08 FEATT A B
3¢, Hanley F1 Hoburg M A7 TPO Fij 90 KN HEAZHFR 36 B 5 AT 7
IPO Fif 91 K Z 1 4EZ [ HE AT AR IRt B 45 0% SCA h 1t 1 8t it
[ £ (wordcount vectors) s SR , AT R AR B BERH F B ST N A5 LITE
35 W SCF N AT N, DL J— X Rl SCAR il 1t 75 vk L09)

A A AT 2000 LA ) SCAS P R 2 7 A — Mk 4%, (HL R
WA B SEC HHLL AR FARME SCAS o A FH (018 35 100 5 i P Bl e
TRPE, LR Tl A 0 I 258 9 B S R AR G il dn, & A7 A nT e
FH A5 w0 A UG PRI 26 ok 156 BH * dn SR AR 17 4 v BT, 2 w8 T I XURS: ™
X RO 7 B T AR A — 2820 W), (H e ok BAASE B AT e S
W fAE %7 5 4 AR S R AR B B S A (B, 380, AT NPT RE (8]
—RRPEHEZR 38 1 H A B 85 N 2 (AN FRATT e AR I i is B T 4
e ) ML BEARAE B 4t L70)

(67) Karen K. Nelson & A. C. Pritchard, Litigation Risk and Voluntary Disclosure : The Use of
Meaningful Cautionary Language (2nd Annual Conference on Empirical Legal Studies
Paper) (Aug.2007) ,https://papers. ssrn. com/sol3/papers. cfm? abstractid = 998590 ##
[https://perma. cc/ 6ENG - TKGX | [ 45 — {4 & & o oy 41 5l = % 4 3 4
(trigram) 5 T — {3 5 & 4R & w1 B9 A0 ] = J0 97 4 #EAT L3, LT E AT B XA TE 5 Bk
. T PR, & 3 A8 F) %k 4R % 7 (untabulated alternative specifications) ¢
Fl A7 AT R AT, SRE RS RA N FH R,

(68) Hanley & Hoberg,supra note 32 ,at 2831 [ ## % 4 f {& | 48 77 (root words) 3 R 5 47 ik
VL H b AT EEE ] T U, A B AR AR RORE R X O ok BEAT
BEESAD, ZREXEFEANTE - RENTRREME &,

[69) See id. at 2841.

(70) R AR HF TAIE T XA L, %2 PSLRA % ZariE M7 P 2 2% e  HEA
HEABFEPOERE XN TRANES, A EBHETEEFEEALRE N
See,e. g. ,Slayton v. Am. Express Co. ,604 F.3d 758,772 (2d Cir.2010) [ “# ¥ = % 4t (47
HEXAR) FFF AN E S F R FERNCE T L UG IEEEEE, TR AR
Fo o WIAR A TR R b AT R SR By, 3 ELAE T RS A9 AR JRAE A 5 B B R R T
W AE TS E T R EEE,” ][ quoting Inst. Inv’rs Grp. v. Avaya,Inc. ,564 F.3d 242,256 (3d
Cir.2009) ]. 4, B & B 5t PSLRA L £ % 5 T8 i FL K % 7 &%, PSLRA 3 Z i &)
WEME AL LBEE DR IT IRESCREE R R F LA 3K
H KRR BB R G TN 45 R A AR R B A L 5 B Bl B x K AT A
4112 B, H. REP. No. 104 —369,at 43(1995) ( Conf. Rep. ).

19



NEARE NG iy b ok =)

PR, 28 5 76 SCUE A AT v (o T AR TR A 1) o SCRE % 18 T & 3R
WA T M T PG AR v SCAS 2 B Y, WS R n] AL A
BOEEDRTER, EEWE T > R BA NG 820 A 4% 8
Sy . XA BT AT RESRALAE A BR o SCA T A3 s AR o SOA, I
#4528 & BB 0% PF A X 22 32 806 4% 5% AH AL 43 BT ( cosine similarity
analysis ) 1Tl FHES S 5200A . * XSS BT R AR AT BT R SO TFARIESC
AR E o Wb, 2 & 1 F T A2 A 4G 55 (robustness checks ) 1 4t
TR IEMR SO R R, 28 38 (0 A T 20 R kR L ) o vk, B
“Word2vec” , **7ET 1 SCA AP, Word2vee % & T b F 3¢ IiUF #l
HABMTE A & o BRI EEA TS AR E A, (B e e T
AT A2 s% AR AL B it RE S AR A A AR AR o SO

(F) FRAEXAFEFER

S T ST AR SCARAEE S5 K AT 38 5 6 sl b T v 4o i B, DL
HSE TR AL 5, B FH P — L5 T 56 TARMESCAR I I A S0k . %
RIS PSR RIEHERC G RS T K X FARMESCA 1) 303, A48 T
e GNP I/ R e~ U E X 8 (e A RPAS = (11 AR =9 5
PEEEARMESCR B A DA 2 E S SR, S TA TR AN 2838 A Rl bk o
SCAS B AT BRIV T 58 b o SCAS A UE 25 4% 5% v nl e 4708 9 AR 6 2 A
VIR

o REMUELINTERTXR2MFNEERR, EEEARF, ENAERKRT
TR EE, T — AUl — A m BT, AN E b T %097 18 78 A
FHAMAE, FERHEVNEELT UL N TS AL F M7 BN ALE, See
Wikipedia , https : //en. wikipedia. org/wiki/Cosine_similarity. ¥ 4116 % I, & X % —
o, —FHE

wr REERD HNRELIAMIMGETERSER TR EE AR ELH O H
HEABEITHAT N, R AV CHE ARG, BT R ELBE N SN AR ENIL
#o EHE

wex “Word2vec” & — 41l T4 R B IFH N AR, XUBR ZE BN E#EF
% BT L ERIE T WIEEIE, Word2vee ¥ kB XA K H N, 36 = 4
BEHNNEBENEESE EHETNENE - R RAETE P UL 0 E,
PR EAT A ESE A EEERE T A BT SOy B R Pk
W% B, See Wikipedia, https://en. wikipedia. org/wiki/Word2vec. # 41116 % W &
X& . —BEHE

(71) See supra notes 1 —2 and accompanying text.
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

A 2 N BEAT SCRRA AR B JR 7 , A6 20 Dt 15 8 B e 5 oA 7 5 1 A
PRUESCAR Z 8] B S [R] o 5 A S (9 0/ 22 LA 2R R e R T A — i
JRAv SR H AR TR A 5y e A2 D — Fh i b AR A iR 55, IRR R 22 58
Dy'its RIS SR B AR B AR o 4 [ Al T 3k 69 s v SCA
— A5 SR 0 o SCAS AT fE R e i B A% BT i SEC E A T
Tk, KI5 IR AAAE 2 T AEIESR i rh R AT AR B 2
(B £ SRR, X RN X FR AR5 2 5 5 | A e SR I VE R T S 4 AT 1Y)
KR o WSRAN R REER AR 8 B 38 008 T8 WA BT B8 7™ LSO R R i
SERBUN 72 SRR TR DR F B R A 15 S AR REAE X
ST A (E R AR R AT A IR B D, SR B0 T A 28w
NI B TR B, B985 A LU Al e A0 730 An SR AT SR A
AR, 2% W NP AT RE 23 A S T T T A A D g T £ R, AT
T 55 PPAG 2 7 B S B RE T 74 BRGSO 7 TR 95 Bt 2
TS| e 1 FE B AL, SR T R — Bl A R 1) B AT {5 B ER Y
Ji 3, PURCOR AR RERH AL SEC WY MLE -

FABL, & TR SCA B R A B9 SCRIROG T B AR SCAS T BE 5 5[]
ol R 2RI BT B AR B A 07 Z MR G &R, s 47 (4
) B A SRR (SBEA B o i, 24 w55 A AL BTR SC
PERLE T B NIRAHEE T O ALEI I B AARRLE T2 e . i, 3
UL i~ [R] 2543 4 253K (pard passu clause) , I H &L 484 A2

(72) See,e.g. ,Merritt, supra note 21 ,at 1015 —22 (42 ¥ iF 5 9 {7 Bk T 3¢ 72 18 Fo 3 sk
E Y EibIDR

(73)  See Prentice, supra note 20,at 778 (#H T EFI MG E W B ER E AR E W R AT
Z VB SEAE B A ). O T vk A B E X A B9 AR 1L 42, see Stephen Choi, Regulating
Investors Not Issuers: A Market — Based Proposal ,88 CALIF. L. REV. 279,283 (2000).

(74) See Prentice, supra note 20 ,at 812[ “4# FEHE b 1§ — MO AT 2, ETFH B H F 0y L
A S B SRR A B B TR & 3 o Sk AL B 2 B, quoting Ronald
A. Dye, An Evaluation of * Essays on Disclosure” and the Disclosure Literature in
Accounting 32 J. ACCT. ECON. 181,184 (2001)].
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NEARE NG iy b ok =)

BRBCHEAT TR LTS 55 [ bR SOAR J5 3K 5 025 T AR R 1) 1
JE A, Mark Weidemaier #{#% . Robert Scott F1 Mitu Gulati #{#% 19 #T 57
FeW], 22 I AR SCAS A AR U X 32 2% I SE B 2 SCIRA Tz
2L 700 SRR L4 ERURAT N B T 19 2 [, I DR AR A R 44
WA= o B, BT AR S R ) 32 AR ot 55 0 20 2 I8 3 23 D DRl 7 T 0 st 26
PR SCAS SR TR L 2R A L77)

S X B Aot SR R AT B RS (BT ST 58 55 17 b v SCAS 1 2 5 T T
RAT AT B8R (0 A B 22 b O T 06 T 4 T ATt S R A AL
MR LY5E o R TETH 2 A TR, 2238 A 32 20 G T A 2 n e et 1A o S
ES G EE YN i NER e R & X ) RSAN N L E AT A
TG B S5 BIARE SCAS B FEAR #E 5 R B9 20T, AN 2 T X0 6 2
O 2 1) MR A T R Y EOR, BRI G T TE TR AR AL 4 il AR R I
SN IEVFZ AR AL T | th 4R 2945 J7 52 5t MR D375 5K 1) 2%k AR sl £
B TEXEEIFIE th g ZOCTE I , Rt SCAS 2 A5 iR A & 7 J Ak 1 A &k
AR AR AR AR BT A 45 3, s T SO S5 3000 4 249 4 5 o A5 2T HoAa 12,
DA K A2 5y 4 7 S 15 PR 5 S

JUEIESRAE B R 5 A A A R R ML SCUFAFTE 25 57, (HIX 88 )™ S
AR SO B2 E ARG SRR T A S4B R o v SO LA KAl SEC
XEARUE SCAS A FEA I 4 R A S (B, RIS R A B T8 7 e
FFPRE SCART] BE AR (1 — LA JT, T B R ] A 35X 4 2 AR SCAR AR AE
AR T UL, FR X S J5PR 43 S = 38 RO (5 48 IR [R] R4 RS HY )
i3y CEME P 2T S Fn e A A LA A 30 2k 1A T 938 &) AR i

(75) See Mark Weidemaier, Robert Scott & Mitu Gulati,, Origin Myths, Contracts , and the Hunt
for PariPassu,38 L. & Soc. INQUIRY 72,96 (2013) (b [f] 45 A% 25 46 2 40 7 1,
T ERRAFBHER P RREFEGRA) . “FAEREAH A RR Y X BF
&5 K AT A %R ek R BT R H A R AR A AR R RSN B R B F AL, Choi &
Gulati, supra note 2, at 990.

(76) Weidemaier et al. ,supra note 75,at 74.

(77) See NML Capital ,Ltd. v. Republic of Argentina, 699 F.3d 246, 259 (2d Cir.2012) (A
B A G A A LR T PR IE I R AT S8 it O SR R AR AR R R R AR, OF
AR FE 42 T 12 78 FAA % i 1F LT Tk 3t R F 3 AT ).

(78) See,e. g. ,Kearney & Trecker Corp. v. Master Engraving Co. , 527 A.2d 429,436 (N.
J1987) (H ALY IR 35 Jr st 4 e 8 A o UK R IR ) -
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

R (ol P A M BRI AT AL AT S R N A BRI ) o X B85 7
FLTr R EE N, (R BN AR 0. T SO/ PR —
— X =N THT LR D REAR G B4 SCRIR o

L BRI

KA RARMESCAS B SCRRAIT 245 PR SCAR R i T 20R I BRI
TER T G IBAS o X2 D SCHF R AR I T — e R
RBRINACT, 4 T5 0] LA 4 (0 3k 26 2% 3 T JC A0 ) sl g ke ol A
W ZZ Ty, 58 oy EARTE R ) 2 AT BRI, o o SCAS T LR ik 2
TS 5 A o Bk 1) 4% A B, A LU I I F 122 199 2% T 5 S A AL
o XFF—Tr R IEARAN ML T, AnvH 9 A S TR LS R A5
BN e AT PR DI R R AN AT AT B9, DRIk AR o SCAS Sk e i
ST LR | 2 2 s R 2, BNE ok U R T 0 AR
X — BRI IE B AR SCAS 25 B, RO B B 1 46 2945 7 Z A B —
Foft B A4 TGS, B A I 58 5 T AT G B0 T, (8 AR v SCAS o 2 2 =
NI B

PRV SCAR B R0 A< 20 4 2 1 e VR A ) B s 4 32 i 700 ol
KT G R BB ESCR S 30H — i L I RRE | 1X 48 2% 000 {1
BB R R HEAT B, I BRI AL AT A R AR MR IR B RE 1 (80 X i
(89— D7 I, B v SCA AR 17 91 9% 2 MR ol A 7 35 B8 B0 TR —
FAREE R B AR — 8 1, &5 A bR i SOAS ) A [ S 0 9 8 e 7 2
Z ) — TR R R 45 2R, TR IX A A2 5 oy T 31 35 4 52 R b A s

(79) See Radin, supra note 1, at 298 ( E K% B M x4 XA F FAKRE KO FE).

(80] See id. ;see also Jean R. Sternlight & Elizabeth J. Jensen, Using Arbitrationto Eliminate
Consumer Class Actions : Efficient Business Practiceor Unconscionable Abuse? ,67 L. &
CONTEMP. PROBS.75 (2004) ( Z 3K # A5/ SCARA R G T H % #4T £ KR
By 68 /1) ;Jean R. Sternlight, Creeping Mandatory Arbitration; Is It Just?, 57 STAN.
L. REV. 1631 (2005) (5% B i # okt % b9 3 ) (0 R AR SCR R SR W akAT 7

KR HT).
(81) See Ben — Shahar, supra note 1,895 -96 ( £ 5K ¥ % # MATE XK LA Tk E R B
WA T 4.
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WES 80 (5 L %)

A A 4 DA S AP 8 A A I SCAR 26 3, LA 45 IR it B 417 10 (820 A Ao
SCARATE T UL BEAHS , B2 177 52 8, (E9H 2 v LAl i
RS (7 ZORSE 28 R BRI AR L83) I —HEHL — 5 ik
PR B SCAS S T3 2l AR AR BRI AN 2 1 84 I L 18 S 2 24 i
B R K IR B AT LU 2 & [ A BEAT 5 i I d 28 o R 81 1 i
ks 185

TEARNS BB T 32 5 3 2[RI A 1% B SL AR @I v, X6 A v SCAR
BTSRRI AR AT X AR RSB 48 1 EAH IR L 5y (80D fi

(82) See Radin, supra note 1, at 294 —95; {> \b 3 3 B 8 ¥ % 2 09 & F W 35 K 4 R A
B RARES LT HEZHREANANETHEIORAES TR EhE
BEA s B b, HE M AR R E AN AU

(83) m—fLZEHPFHGARE, “ WR - NERKGRRE-ANRELETHFRLENEY,
LRLERARCW TR, mEBFR AL, Arthur Allen Leff, Contract as Thing,
19 AM. U. L. REV. 131,138 (1970) ; see also Richard Posner, Economic Analysis of
Law 144 (8th ed.2011) (“"EEWNAZHEXFZHREANN LN, W EH KL
Bl 09 3E % 2 T (RN ARE S B P m N X H B B 7R3 & #7) ; Robert A.
Hillman & Jeffrey J. Rachlinksi, Standard — Form Contracting in the Electronic Age,77
N.Y.U. L.REV. 429,442 (2002) (“AZHHEHHWE L2 M ESVRE—FH
Wy AR E A Bl 3 A7) ; Russell Korobkin, Bounded Rationality, Standard Form
Contracts ,and Unconscionability,70 U. CHI. L. REV. 1203,1209 (2003) ( £k F#&
— A kR AL AR R0 RS R T DA, K RATT Bk AT R A
EWWH R EFETEWERAH).

(84) See,e. g. ,Melvin Aron Eisenberg, The Limits of Cognition and the Limits of Contract,
47 STAN. L. REV. 211,241 (1995) (#F % 7 A & 5y IR M Fm i 3 2 % 0 5% ) 4 2 oy
A FEIFMEEE 7 Z B By & %) ;Robert A. Hillman, Online Boilerplate : Would Mandatory
Website Disclosure of E — Standard Terms Backfire?,104 MICH. L. REV. 837, 850
(2006) (iFibArEXARFHE LT EA).

(85) Eisenberg,supra note 84 ,at 241 (A% K % & 0y EAMAEE GIE SR a6
BIA&FT —8, AT S B B H A2 6 B A B & EAR RN ARF £
).

(86) See Baird, supranote 1, at 949 =50 (R AEFFEZRHHAATHHEEI G FEHT T
L3z B 4 Bk W AR UK.
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

Z7 ST LU RN A4 () PP b ol SOAR 2 3R B P 00 (880 P S B SGTE AR
52 25 L3 EE B A RRAIE F) DR e P o SCAR 2 3R AR S i (800 7
ZHRIEIET WO — BNy J2 O b v SCA B 22 H A 900 4R
1M, U 25 5 N RE A T TR 22 BT o 284 2 3 RO HEA ) 9 2% 3, (ELAS
FEAR A TR HESCAR A R R, — e TR = A F R4
HANIRBN T k25 OV TR, b o SCAS B R AT I AT RE R T BB
R

KR UESCA AT AP T8RO WL A 15 S 45 o 2 i A - AR
A PR B R HGE T DL M KT Ik i A A SR, I, A —
IR BE AR T SCAR 8 3o R 52 2 JRAR e i A3 . A i — iR e s 2
R SUBCRIEUE SR A 5y T RER AR A A o AR RN 8] 2 3k 11 2 AL 1y T
B S N BT e 2 BLAS 28 5 52 A TR AR T, O s v SCA
4 RAT IF 5 T, A o SCAS S A A9 R07E — 8 R B2 IR T B9 A A
ks, AR R IRE T BER A U A (kA HIEE) e 2
PR T (RATTr) Al 2% (BE5EH ) Z 1A i S PRk B 122 5
SRS A I L i 2 4 A OC T b o SCAS 5 L Al B AR B A K 8
(tradeoffs ) F{IIE , MTTTIIE B S80I 75 2 (o T s o SCAS 1y R B2 MM o
RS A A g T TSS9 H B — o

(87) See Mitu Gulati & Robert E Scott, The Three and a Half Minute Transaction ; Boilerplate
and the Limits of Contract Design,40 HOFSTRA L. REV. 1,2 -5 (2012) (it £ 4
RHEHFRE B ERFRZ MR, AR M TREELE A B 520
).

(88) See Smith, supra note 7, at 1176 (43 1k & B & 7 9 K % /> 5] AR o & 22 3% #) %) 4
=SB GEBNB N —FFTR).

(89]) See Baird,supra note 1,at 935.

(90) See Gulati & Scott,supra note 87 ,at 4 (5 %W, B A H , 45 X ARIE T 1L b 4% Pk
EEER VS-S DN

(91) See,e.g. ,id. at5 (BT ENHELHEZATEREFENRENTFRZLTLE P
% R 4 % By ) ; cf. Bernhard Ganglmair & Malcolm Wardlaw, Measuring Contract
Completeness; A Text Based Analysis of Loan Agreements ( Mar. 31, 2015 )
(unpublished manuscript) , http://www. econ. jku. at/papers/2015/ressem/FoSe
ContractCompletenessganglmair. pdf [ https://perma. ccIBHJ2 — D8V4 ] ( % 3.4 [ By &
RETURBES HE P THEHNS).
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2. 1135 Jy 5 A 2 SRR

—HHCHEE BRI AR, 2 SORBEA I (B R 9T 37 2 5 % 1
I FERNEIAZ 5y 1) 2 R AT HEZ ) AR SOt I 1. — B — 45
WETE T e a2 AR 7™ A U2 B B AL, PRI D 3 i i 28 2 B 5 1 O
HIX AR AT AN 23 8 T 20 22 B A A TR TR R S T AT R R
Fro PRI BRUESCAS Bl 34 A 99 2% SV ( network externalities ) [ 4) -
N Z , E OB i 8, (H = 3 R M (88 T 0 b i 4 22 5 Z Ak
2577 (ARG Y FN) 92 KB FENESSS5FH RS TR
M MR X R X AR E) 2 B T% 2 5%
(AnBHEE) iz AR (93] QR AR SCAR AR T i i i L
ITHY N 1 22 56 98 1R, I8 2 & ] o 7T RE 2 2 ~J 4 78 £ (learning
externalities ) Y74 o — 1> R A B T 2 B4 JBC U BH A3 4T 55 1 2 W) ik
B #AT DUGE ARl N 22 4F (0 22 B0 ok 88 5 AT i 9 S 0 X R AR 4 % S
A ZAMEAR AR A B 5T, BT RE 2 WA XU A 1 7 1, A
HEMEAZH) T MEEI R, KRk, g2 5 & T EA
Ty B IX SETE T O AT 22 TR Bk 2638 5, O RE 2 RITFUNFEAE B
e, AT AT RE 2t ad 2 W20 W) S LI R] 1 1 3 A S5 22 5 A
Pk R W HAE R (5 B9 BT 04 LR RS 18, T35 i vl LUK A
R 1E B BER i 5 50U R B ER 1 = 2474028 Nl A 50 5 B

(92) See Kahan & Klausner, supra note 2,at 730 (45 # 7 ¢ 3 4N 3 M H /3 7 1 89 R B = A
R ERMARFEEAFRMET AU, FRESCRB TSR B HA T K
F A& EF IR U (status quo bias) Ky gE M I &, ik TPO o I K AT A4 B9 H At
N S R 2 N3, AT LT 6 R, A B A Bl L R AR MR B A A v SO B
EEPWNETE wE E WML,

(93] See Roberta S. Karmel, Disclosure Reform — The SEC is Riding Off in Two Directions at
Once,71 Bus. LAW. 781,818 =22 (2016) (3 # %Rk B A 8 5 &40 & W40
REEEHEI).

(94) X WIFER T G4 2 F 3 BRI, See Kahan & Klausner, supra note 2, at 730.
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

PR B A T L95) SR A VTR Y R, o TR R R v A
TELERA T2l IRIBE )L, >4 2\ R o 2 2 )™ 2 e P 1 S A fEL )
PR DRI, AR SOA S 28 8o > SMERPE 7 ), IR BE 1R 5 T B
AT IR SR T 1 ARk L35 75 A A B B8R I 2 il 2 A5 it 195 (L
A BRAR T B3 A RO F B IR A0 A Y L06)

N SRR A A — MBS , AU RO R R A AT N AT el
MEguaid SEC &I fEhi ¥ L 42 B Wil = Mgk 4i. SEC 2 £
B TPO FRIUL WA, I & H [ 36, 39 SCA b AN 48 A R M Y 7
OrEORERTEZAF R L7 (i) LA AE SR B 1 T 43 AT Al 2> SR 22 b it
JEE, IR, 2558 B ) AU ] BE 2 felt P s v SO URU Dl 20 b AT T 21
[F ) [ AR (98) — SEIE T IR S UEAS 903X — B o AR i SOA
Je— AN IE R 2T SMRTERY A5 IR 2 ATl 2 391 B M BIK 50 3o R 1 f
A2 SR T7 T 7 B U Ak 5 2 T3 -5 3 e 28 AR S (Y A sl £ 4 T AT
it S AR EAL B % | 22 2 32 L SEC 45 5% 11 1] 36 728 DL 5t DA B 30 ¢
FRE B PR R AR o WRARMESCAR AR R —Fh i 7
PR T AT VAR 725 2 BRA T8 5 IR 2T AT, B 5 &t Nk
SRER B E PEASC . ISR T 45 R R IR MESCAR 5 R AT N BA
BREVEARSC . SR, — A S I 45 SR W T BEA 71 B2 (9 I 45 ST A

(95) % T i % & B 8y /B 4 U 8 2 5L 4 A , see Baird, supra note 1,at 949 : i ¢ 38 #] & %
FEXZBALA A E RS R MRS, T 2 5K e O — A
XA ERREXTHRGRAANOAREREL, R P H RS
WARFEHN HYEBBEANNEIR, BRSO ELREZREFEETAAN

(96) 2% T 4[5 By £ LV & , see Smith, supra note 7,at 1176 (¥ 4 B A v L AR K — #
AW ES, B XM ET, AR BRANUX G T UL BREEZEMGTL).
See also Erik F. Gerding, Contract as Pattern Language, 88 WASH. L. REV. 1323 1326
(2013) (H & BlARE AR R ) —MER M E T, AL X AERME S, A S
BANNFELZ ZRUNAER—DPAHKT).

[97) Schneider et al. ,supra note 15,at 23.

(98) Id. (ifit 7 SEC #9 K 4% #2)¥) ; see also Charles J. Johnson, JR. , Joseph McLaughlin&
Eric’s. Haueter, Corporate Finance and The Securities Laws § 3.06 [ F] (5th ed.
2016). A 2013 48 %] 2015 47 ,SEC * 4/ IPO By K 4% & W4 B % 30 ~42 4, See id.
at 3 —94 (% # 7 Proskauer Rose LLP xf 2016 £ i £ E X AW 3 # IPO % 5 7 4
LERATR FAH TR
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3. RIESCAS (4 SR P A

73— 2N, 8 AR SCAS m] RS B A7 N SR s A S AS A 41
Feld B o At s LSO B —M Tk EE TR
BT RSB TR RE R B2 5 WA B4 25, LS 45 TR S U KA 5
P 288 T LA o SRS, DT 55 48 1R AR 1990 FE R Y 5T
A A0 AR i SCAS AT R 2 I8 B B4 3 0 S R A 00 H B9, I PT RE
e R A 45 R 00 — G20 )R] RE AR, RO EAR
REB SR AR SR R FHO BB 2 P I SE 45 BT AT A
S A0 T2 3 2 £ B0 A AR 00 BRI A — SE B S R
HAWENE AT, R AT AN BB AR R S iR B2 (5 B o WR AL A
R BT BN R BRSO BT BEE AR /N, (3R T SEC Y5
I RLAE B B IR (0 P S T B S o e B % 7 X mT REAEAS Y, ANE
Peda it 5 A IR I i i e 10

FE L IRPIREBL R, 3 T 85y SEC {5 B 45 i ML 1Y ] I 3040 e A5
W5 B UL, RS v SCAR AT B . AT ABUL 2, g 2 T A
O B AR R SR BT I A 38, A7 N3 15 R AR 2 38, 7 214 ol T 3¢
B AR 5 T RE T I ) 5 % 8% B0 TAI S 7 I e ok B 461 2k SR A5 5 Bl R
SORMARSH I AR 511 2% HIAE A5 0 8 SORE 2E— 282 PP Al X 28 0] 5 A9 1 45 A1
JEA o

[99) See Albert Choi & George Triantis, Strategic Vagueness in Contract Design:The Case of
Corporate Acquisitions, 119 YALE L. J. 848,852 (2010) (it 7 3 W & [ ¥ 2f & %k
TR R E R A AT R A LW A

(100) Cf. Baird, supra note 1, at 949 (“32 5 % Z M8 ik ik % KA (5 & i 22 W8 4 0 o 3%
HHHHE).

(101) See Merritt B. Fox, Retaining Mandatory Securities Disclosure : Why Issuer Choice Is Not
Investor Empowerment .85 VA. L. REV. 1335, 1340 —62 (1999) ( x#% % # 094 4
HEIATT EBMILR).

(12) See,e.g. ,Choi & Triantis, supra note 99, at 852 (7] #n, #n B — T & ZAX 4+ *T i % &
AWER DL REm AT EECF R R AWM T R MEITI 0, 45 A, o7 U ot
{62 JF AR v AL SRAE B B9 4 2R T 4 RT3 % F) ) ; Eric Talley, Disclosure Norms, 149
U. PA. L. REV. 1955,1956 (2001) (WRZE A G LT REGEHF,"LEMRE L
- HAMAELR B KRR AN S — R RIAEEERSE).
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4. e 5 IS A5 D Bl 6 dn ] 52 e £ v

PEYRSEEE T AR W AT Z RIS H— 8, AT 800 3 58 B b 23474
e 132 S50 AT AH DG I B 88 SO MR BE A 109 A4S SEC R JE
R NG H R BOR B {5 B4 R 71 U9 1 2 N (L HG1EE )
BEPC T R T ELAAT AR T TPO 58 SCF . X MBS S BLAY  fi
FHARAE SCAR AT AN [ W 7

2 — BT A BT A5 S B S A A B 5 4 LA 1) 19 10 o v
A48 % 3 AT S JRE ), 33 6 ] BB 4 AL G AR ST SIEUEATF 5% 0 AT
—EJR K. B, IPO IR 9T E K2 R ARBINIAM I & 28, A 55
See MR A [0 SR J F R 0% b 35N 43 BT 45 8 A S T BA
LB A SR HAT B S AT (5 B ik . X SE PR 2 TPO i f 21715 11 ¢
S5 AT TR AT IR M5 SR 52 M K AT R M, I HLak S ML
(5 T3k 0 5 | 5 2 4 W8 (i A U100 5 | s Se MUK R = A
PEIY 2R, A E T— 203N IS AR AN B 1% % & AW,
T 1% S LRG3 9% 2, DRk Al AT] Ak it 4% 326 B 5 15 8L 1 SR A4

(103) See,e. g. ,Ben — Shahar,supranote 1, at891 (“Z I gl —F mHEZ R EFEm0
BRI e B SR 0 ALE K R R o) s see also
Tom C. W. Lin,A Behavioral Framework for Securities Risk ,34 SEATTLE U. L. REV.
325 (2011) (b FHWBEAT A HEA G FILWAT A EA Z B £ 57).

(104) X< -Fub # & 89 & %7 2 &, see Mary Jo White, A Conversation with Chair Mary Jo
White, U. S. SEC. & EXCH. COMM’N (Jan. 26,2016) , https://www. sec. gov/news/
speech/securities — regulation — institute — keynote — white. html [ https://perma. cc/
GC6C - CAKS | (#& i # % # £ & 5 1PO i, “ 7 e AR5 — B SC & S 1 2ot i 20 3%
K, ARl IR A RE AR T2 ELT).

(105) Sean J. Griffith, Spinning and Underpricing, 69 BROOK. L. REV. 583, 585 - 90
(2003 ) ; cf. Kasim Alli, Jot Yau & Kenneth Yung, The Underpricing of IPOs of
Financial Institutions 21 J. Bus. FIN. & ACCT. 1013,1014 - 16 (1994) ({& % 4 B #l
2 PO By A1 44 H %) .

(106) See Alli et al. , supra note 105, at 1014 ( 3 4 B LA 36 1% 2 f N 5] A0 B 3% i
ML EACN N RBER TERET Ema B akE).
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L0 JEie AT [ R — WL, B AR AR T XA — A LS iR 1
F R EEOF g e mdoh ) s+ w8 My S &k 1.

B, it X — i e . AV Z A FIE TPO B Bel A 1T
A7 3 B U, (ELGS T AR LAy 3 M U A 23 w1, 23 i 2 Bl 152 L 23 BT AL 6 R A T
NBIAR AR S HAR BT H AT o DRI, 20 B il 4 a2 130 RT E 2 5 i I 4
SISPNsss 3 QL TPNISY

FEO, R AT BT I BE A4 R 3 23 JEE 7 47 U6 W] 45 v B9 A G 4 e 15
K0T il SO B 2R MR B AT B R R, (H AT RE 2377 A 1] 2 5
Wiy, PR R 30 % i B e A B AR LW ok 4R B R 2 — 2 TR
AR B o BB T B, R B SOAS T RE 2 1) B B8 R R A 5, SR I
I8 RIS A V)RS S A A m A Rl e R T S

RS, 5 AR U AR BB 82 SO B9 A S gt w8 {1 0 A
PAT P IR HEATORFE AR BUE R o 38 i AR 5 3, B v SCAR AT LA
Mt 2 ) B B PR] 504 i R 58 1 1]l el i TR A BT 5, 3 A B gl ml
REFEUS BALTE A X LRI REAYHLAER S T 1A 09 20 ARG

(1077 See,e. g. , Zohar Goshen & Gideon Parchomovsky, The Essential Role of Securities
Regulation,55 DUKE L. J. 711 (2006) ( £% &% & WAL 3% % & % 3T 89 3E %
T DL AL R ) ;see also Luigi Zingales, The Future of Securities Regulation ,47 J.
ACCT. RES. 391, 417 (2009) ( £ 3KIEH &M 4 L E &5 R4 Bix,
FHMARKHF UL ARW G T RARE NS T EATIT).

(108) See Jill E. Fisch, Does Analyst Independence Sell Investors Short? 55 UCLA L. REV.
39,47 -48 (2007) (ML EWFTRBEBTRE,“EER G HFREIMA
1 7 X Bfz BB A fE P£” ) ;see also Shefrin & Statman, supra note 18, at 28 ( 3§ H
CAREEMEAERSHFEAETHERLT).

(100) 7 B 78 3 18] A {5 PR 3R T 86 RCHE 9 35 K 4F see 15 U.S.C. § 771 (2012) ,3f H
AR AEHE W E S THEHNARRAA S IHENEREL TR EXR
R AT K 3 AR B AT, see 15 U.S. C. § 771, 0r Rule 10b - 5,see 17 C. F.
R. § 240.10b-5 (2018). w RAEH AME L HHHF AKETHNGE L, XL EL
b AR IAE R 46 2R A 4 B9 8 R L o, See 17 C.F.R. § 230.433 (2018).
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L EZFTT bR SO SEIE 53 A

ORI 75 Ak BT B AT AT REXS AR ESCAS B B2 MRV T PAl S 7 4

BEXEARE G o AR, 1 AL PR AT e Bl or Pk 2 S U AT 2 1
BPZ N o g B R T AL BT IR 0 b A% il 28 1 Y 1 S
1 110 53 il 52 f Pk 286 0y vk A 6 47 IBE 8 B 43 (U A 01 1] SEC 4252
A SCPE M2 FEAREE 28 R B AR A SEIEATT 58 88 40 vh T 00 A A0 O3 A
PRUESCAR I T %

(—) AR SRR
SR AT AR ARG R IR o G, FEARR A 1996 ~ 2015 AR

(110)

(111

(112)

MRS kA E R E T A E AL B ¥ 3] kAR R, See,e. g., Jonathan
Macey & Joshua Mitts, Finding Order in the Morass: The Three Real Justifications for
Piercing the Corporate Veil , 100 CORNELL L. REV.99 (2014) (f& L& %35 &%
70 U A A B S AT A T R R B A BT 2 JR U B R L4 ) s Nelson & Pritchard,
supra note 67 ,at 1 —2(f# T L E 5 ¥ & SECR X FEREPHETRIET);
Gabriel Rauterberg & Eric Talley, Contracting Out of the Fiduciary Duty of Loyalty:An
Empirical Analysis of Corporate Opportunity Waivers,117 COLUM. L. REV. 1075 ,1078
(2017) (ERMBE¥I R EM LT AR PERNSFZ QAN BANKE);
Eric Talley & Drew O’Kane, The Measure of a MAC:A Machine — Learning Protocol for
Analyzing Force Majeure Clauses in M&A Agreements, 168 J. INST. & THEORETICAL
EcoN. 181,183 (2012) (#AME¥ I X BRRA QM EAT R FH L),
See,e. g. ,Hanley & Hoberg,supra note 32,at 2821 =25 ( iR 2 ¥ WA FH +##EH B
RIEZAEWNTE ).

See Andriy Bodnaruk, Tim Loughran & Bill McDonald, Using 10 — K Text to Gauge
Financial Constraints 50 J. FIN. QUANTITATIVE ANALYSIS 623,623 - 30 (2015)
(& B 50 #% B 5 3% Sk #5 B M % %9 52 ) ; Tim Loughran & Bill McDonald , Measuring
Readability in Financial Disclosures 69 J. FIN. 1643 1643 - 46 (2014) (# ¥ 7 &1t
Fr 4 gk SUHR B U B B9 i #H#2 %) ; Tim Loughran & Bill McDonald , Plain English
Readability ,and 10 - K Filings 2 -4 ( Aug.4,2009) (unpublished manuscript) ,http://
citeseerx. ist. psu. edu/viewdoc/download? doi =10. 1. 1.531. 6671 &ep - repl&ype =
pdf[ https://perma. cc/HXN2 - J5QD ] [ hereinafter Loughran & McDonald, 10 - K
Filings | (1% 10 — K H 3 & 71 33 5 IR 4 37 30 5 2 9% 2 B R Bk 2 A 0K )
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PO, ASCHERR T WK L1 912 /A A (operating companies) * LAk H:Ah
RAT N TPO, 3K IR A R F) b5 i P B R AR FE A v GEZR AL T A A4
B A GRS W TPO WHERRTEREA FEZ A o AT S PR, AR SCY
H AR A PR E SCAS A5 B0, BR T TPO R IR U6 43 2 4, i 264
A A REIA A HAE BRI . 2 b REAR AR 2751 4> TPO,

ZEH LIRS, HTML #% 50 SEC ) EDGAR 7E £ B9 FE T 48 T
N EAT NIRRT 00T, B E T 1A S AR U A5 2 R
AW S = 1 WA A SR, PR RS (8 48 B 150 B 5 200 46 45098 3 e A7
TTRER BN . B RUCER TARYENT 424 (b) AN 42 52 1) 5 03 41 e 15t B
PdeZhi (13 DL KL ] () B M T A L1 R 5 TN X SR A AL 3
SRR IREAS (U5 5040 55 0 B TR R 8 b sl 45 R 4220) , et i) A
PRACTR A28 H BAE 4R AIEAR /D 52 B {5 8L i i 1) (10 7238 35 A 2,
B FE IR AR AT, R R B 5T R 3 4 3] JE B F SCAR A A 7 X
Ji HTML SRS, 285 R T AR A1 H Al HTML A% . X Bir A SO,
MR T AL EBCFAR B AR, B X B R AR AN S R, O AR AR A
T B0 T HRAS 2 SEC 7R K TE AR SCAR R I, I, B> B i) 3L
Jirt Ay i) A 1) Ay 23] () 1) EE AR R B 1, 9 LA~ B i) A ol
PR TR , 302 SCA b 3 v F A o Al L19)

B 7 SCA B S, 2B R AR T R S R AT Y H A A OC B s, A

« BENERMMATEN ETFENEAT M EHHA, BEAERTHIMES N
LR, B m AR, FAR MR Ak BEE A WA E, See
Businessdictionary , http://www. businessdictionary. com/definition/operating — company.
html. —3F # 7%

(113) 17 C.F.R. § 240.424(b) (2018).

(114 B EHRN Form S-1/ A. See U. S. SEC. & EXCH. COMM’N, SEC 870 (09 -18),
FORM S - 1 ( Sept. 2018 ), https://www. sec. gov/files/forms — 1. pdf [ https://
perma. cc/QYW7 — NTSL].

(115) See Matthew Gentzkow, Bryan T. Kelly & Matt Taddy, Text As Data 6 — 7 ( Nat’'l
Bureau of Econ. Res. , Working Paper, Mar. 2017 ) , https://papers. ssrn. com/sol3/
papers. cfm? abstract id =2941254 [ https://perma. cclFESC — AYF9 | (“ ¥ 7 3 BE )
DT BEATLAE R —1F T LRNEE, NS THAENEE”).

(e} [k,

(w7 Bk

() Rk
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Compustat F4fs WA 1 & 4T AR 5515 5., WIEZF e A% AF 58 b0 (the
Center for Research on Securities Prices, CRSP) M 4 Z13F 2538 5 it 38 5 Fl
R B s 2 (the New York Stock Exchange Trade and Quote database,
TAQ) 349 TH X EAT NUFZR T 5534 (5 8. . 7F Thomson One {4 /%
H, JRARAT T A TPO YSE ) 3, I H U T Qs s iy iy B Oy A AR €8 R AT
N RIS 5 04 JOSE ] 47 o T B 0 9% T LA R 52 B 1) HRASE A ) i) 45
B

(=) TAHyHE U

Ab PR BEREA SR ST S F T T 2 R0 T Bk AL A S
PRUESCA L o E 7 VR SR AR LA E 73 BT ks ———— ol 5 B T A 2%
2, 0T D AN [ SO b 3 5 A AR, 3 B aad 2R SO TPO e i)
PRAESCARI AR TR A . RZAMEE T TEERR RS MY BR
XN T A A Rl 2 A A U A5 21 1 70z B (AR T 2 A 5
ATBSRARXS R, PR 238 7 B SCHR AL TR IR . VR AN i g ik 2D
B FRAL TS5 —FloRE AL P00 8 7 12 A A A SX AR T i PR o X D
D7 FR A Word2vee” B 4545 1 L) 41 B9 B R PEAL FLIA R S0, 1%
T R GRS R AR NE — B HR 2R R, R, 3k
FESCE ) T h T AR sk A

1AL — 0] 2 5 12 A M ik

AR GXARRIAAE ) 5 7 8 1 SCAR #5238 ((text overlap ) Y —Fh 5 125
Ik 2 5% RHARL P 7 4 ) G SCA B 488 DAy 7S SCAS v A 4> B3] H Ik
(R 1) i (number vertical ) 38 5 I 7 , AT A F—38 SCA A7
(term frequency — inverse document frequency, UL F & FK tf — idf) J5 k]

(119) AiEAMERS 2 H T 15 84 = th#F % F ., See Rada Mihalcea, Courtney Corley &
Carlo Strapparava, Corpus-based and Knowledge — based Measures of Text Semantic
Similarity, AM. ASS’N FOR ARTIFICIAL INTELLIGENCE 776 -77 (2006 ) ,http://
www. aaai. org/Papers/ AAAL/2006/ AAAIO6 — 123. pdf [ https://perma. cc/2VBL -
NUG6 | (£ A 4 5 A8 0B R M & SO A B 2 [8] 8y 38 XCAH i J) 5 see also Dekang Lin,
An Information — Theoretic Definition of Similarity 1 (1998 ) ( & T| # #) , http://
citeseerx. ist. psu. edulviewdoc/download? doi = 10. 1. 1. 55. 1832&ep = repl& type —
pdf [ https://perma. cc/BGSE — CHT6] (42t 4 “ 3 Z# & = h A4 AE 7 &7 0,
REFBHA TN EAME).
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DA FH R A e A AT SCRY v s B A3 i IR B AR T A T A SO A
IR B 4 T DRI, F A B AR T 8 B R R R K H ALY
W P ARRIME N 2E S o AR RIER B 5o S B, B0 T AR S 1k
R R 2 ) (4 £ R AR X SR 5 T LUK S B AR UM R B . i T4
%P IECTAE O A1 22 Ja), PR 32 B o T DA R A H e SUAR 22 1)
(R AF B0k B 7 25 1) 7 4 L 1200

VE R fi R, 26— AN U0 BOREAS JE h g AN ) - 1 s 1), 28 506 bR e
SCAR T FISCAR 2

1.
IALCBAMHEERRETEMNBEGAHR £ R AR HE R
%

A2 “H AR RREBMNE KRG X ER L,

R 33 ) A B ) B0 S e A B A T i AR ARG
TS i) S LA Y T 22 i IR, PR ) k22 ) ) £ B R BT T
ARG R . AR ET5E e AH] 0] ) A AT, SO R (4
50 1) s iR E A58 2 AH R, W ETHEAb T 90 BEfmf (Axi% R 0) (12U

T 2k PO A4S B 4 A0 1 I A 2 I A AR R (22 k) 9
B, 7E BB b ARSEE ST 0. 70, 3 0] LA R Sk A 4% I AR B
H}70%

H PR LR 5 R AR A — 1]

1 2.

IALBRAZLERZRG, PERABAREZEALSLLEFHA
R,

A 2 KR IAHFA A B8 B @ 16 A R AT 8 N 3] T Ak it
NP R S A R,

B R A LA (A 0. 55204, 524k 55%

=1 3.

(120) See Mihalcea et al. ,supra note 119 ,at 776 ( “ s AL M5 4 B9 BT 0 Fa 1 = 8], 15 4~
H1ERRHEANXKE, T2 HO0XRTANEZBEEAELEE").
(21) ¥ FA B &2 8 A A Z 1HH h e 189 KA. See Lin, supra note 119.
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AL EAAEFARES

A2 ENEEFMIFEFRE

B AL AR R 0. 575 502 R 57 % o

2. 22 5y Z (Rl 2 il

25Ny HE S I A AL [l FH AR 43 AT 1 A, NN AR 5%
APESE B A MEST 7. N TR 28R B, Rk % 7
By HR B I 5 5 5 3 F AR S A JLAS T KU R 3R SR A R &
IR 5 8T L ROl 55 4 4356 43 12

SEFR A SO I SCAS A B ok B I A Boph 515 19 SCA 50k B s
A8 RS LA SCRY 9 AH B SCAS R AT H A, DAARAS B9 6] LA A 4% 5% A 0L
PEo GEitai g — a5 3,784,000 AL H 144 4 (matrix ) .

T AR TR ] — A7l R 3 — AR A AR AR SOAS 1) ] — B2 45
(3 TS AT T R R D) SRy 5 A SRR T 3 4 A A
() F AT A AT an ol de 5 TPO 4 88 SCHA 19 7 Ik e W 5 —— MRl —
T PR A A TG B IF R 129 i B g T SCA T i kA (1)

(=) BiEDH

PRTEE SCA R SCHP AL & IS AR A8 T By “ il & 7o X B
AR 1 0 18 A3 AT 3 LR ASA Ml A 2 b A A 1 S T 1) (T RE X 4R F
RV AT 0] Y ) 9 52 T T A T AE S P s H At ) e ) A2
HE Bk, RIZMHLETT RS E LIRS M EEE R R

(122) See Hanley & Hoberg,supra note 32,at2823 (4Bt H P P HEEZWN T o HE R K
“ERAABEE, NEEEH L, FERGHRPEEENITLS M),

(123) X 45 SEC Ze H ¥ A T # W E & XA X B, See,e. g. ,Plain English Disclosure,
62 Fed. Reg.3,152,3,152 (proposed Jan.21,1997) (to be codified at 17 C. F. R. pts.
228,229,230,239) (A A EEAN A TS BT AHK T, BRI HH
BEAMRNGEZH > BITHRAA TN EN IR ELLMER").

(124)  Cf. Schneider et al. ,supra note 15,at 12 (A % % # IF # B9 F XA Z 48 I3 A 45 o
EW G EH N EMERTILEHRAATL).

(125) XA J7 3% 7 [ T Hanley fr Hoberg 3% fr & il 89 77 % , o AIT66 A Go 1t B A # A v
WA EERFEHRRAF PR G 90 RATLREMATBRAA S EE
KIPO #T 91 K& 1 4R W94 I A4, LA RCRT 90 R A B AT Mk 22 4 ey 48 JR 36 7R 45 2 1)
#) % %, See Hanley Hoberg,supra note 32 ,at 1643. 1F y — AN F (i M AL 36, 4 & 1F F
7 Hanley #n Hoberg {# f B9 77 & 36 K& T X v 45 R
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ST H AR X — R, HE 2 R TR TR R4 2 A 3,
AT B AL AR SZ A IR AR, (R 3 nT RE 2 A IR 1) 3 Hh i)
AT HOR B 2 B A A AR AR R 2 (T SO T o B R AR AR
HIF ARG AR TROE R AN, A A LA R 2 E P SR
AR ARLURE BE A 7 BE, (ELE J0k MR P i) ok 26 35 73 g SO v MR L8
SCASRHARA T BIR 26 AN AH AL

INCIREi¥ ]

N T PRI L R, S A T RS SOR R B IR AR SE E
TR =5 (9 A T AT IAT B D RE QU 1202 ik i ok SRR RE RS IX
O3 R AL ) — e MR Bl R R H AT REAR S BATE S AW $BE
B VAL SCHESRIE S .

N T ENX — G, S RO R B B S LA — S 5 (XU
R SFAE T TR A BUZ TR AT LKW 55 A ) IR0 T 41>
MR T o HR, BRI SERR 73 vp (4 B 5 BT AT M 52 5y 0 1o
TR rh AR A S A R R T F AR, AR € BT A R Z A AR LR B . B
Ja  EEE TR ESEAMFE AT Sh e B, R A AT A 55 A
PRS2 2202 0.7 B & (PR AT AR R 2 70% s Z A ) |, %
FIN R )T EEAART 1200 % 8] 7 H ALAG A (visual examination) i 7R
70% BO{ELE G B ——E RTE B R 8 58 , DN HAT AR R & SCEACA L
AR RCAE B PIASA) TR  ARTE] Cn BT R 1 BR ) (B B RS
WA, R EHERR T BA AR & E S A REHEER AT XAME
WA X I3 T R ZHA A [R] FRME 2 A — DA IRl A D) T 30
BRI EFRE T 2 20 325 I R AT

2. A R

e R REAR P EAT L IRAL R, BT A O3 S [RA Tl B9 4 R S P R
W BB ) T M OHER IR T SRR I T ke o e UL 332 ) AR A
AT AT B RE A5 DRI, 283 08 32 2323 #r % (principal component

(126) 3 50% 70% ¢ 90% by {8 J& , %1 2 DL T0% Ayt At %, B4 T 2
EAMEI, BITRE RS XA A% S % RS A0 bl X E T — B R
AR BN BB B R R T R R X A B H ok, SRR AR
351 90% B S B g A T B, RIK AR B By 4 B B R A IR
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analysis) QI T F U RE R —FloA BY T BLIR R SRR PR R B R A
JERITUARTR B geitoR [

8 3 X T A 4 BB T 3 R A 4 SR AR B 1Y B 2 B9, 2
SE T ARESCIRE R AL (B R B ) o B B DT
IASCF SRS, A E oy BE A o0 1 8 h i e R AR A it o 31
O3 BRCE A W A 1 0 A% el o0 A B B X2 RE R
RS FRESCAS T 5 1) J SO H 2 1) T P o o SOAS 1 35 47 20 4
TR B3t AT LA AR il A SO o A LA U G SR AR R
(cluster) fg7 1 MIRLE T 52 3 55 FUR Y BUAE 4540 e Ud W 45 Hh A HE ZE 3
IR G A U, LIRS B e BT T RE A PR R R E (R
Bo SRR IR b N R A 23 5 R 0100 B9 e B2 7 I, OF SR T
SEARMANE . FEMBRIX LT F I EH M T — R ORI, O B
JEF RIARIESCA Y S 1t ] REH G B A 1A B AR AR BEE B . il
— AR L R R SRR T W IR 55 1R R B0 55 R
BEET o XANE AR A TR DR AEE R, PO B g ol sl Rl o
oAty 22 =28 R O 55 8, N TR SRR B0 R, 225 1 it vl
RE2— MR EIERIE 5o PRST I MOE 2 & A o M BR A B UL A A
ARSI R G AR R E H

(M) f e

EH T BN ORAG A W KA 1 5 R AR . H G, B
H Al Word2vee 53k W T BT A SCH (LA B 45 A TR B8 43 ) o
Word2vec 3% 1 BT AN (CEE He AE 4 IE i W 45 v e A 0 3] FO I P, i 22
% 8 R il B LR S, 2 el A B TEORLAE , RIVERL TR 7 R AR
FRAR IR B AT A )5~ 11290 20717 HE ) 5 3 5 S A R A s AR

(27) EmpAET I E ST HE T NAHHENRERRD ABFEHENEE, 4
BB ER(SJLFARE) , B & M 5 K B 7 25 &, Hervd Abdi & Lynne
J. Williams, Principal Component Analysis,2 WILEY INTERDISC. REVS. : COMP
UTATIONAL STAT. 433,433 =40 (2010).

(128)  &FANE A 12 ANk & W B AR SUR £ AT TR D,

(129) See Gentzkow et al. ,supra note 115,at 23 (“ % = B L T XX % 6 1 &, Word2vec
ABEEAUNEENLFANHE"). AT VAHRE, XRERRAERRE,
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Dk B0 A Sl = AN B 2 (= CiA ) T AN 2 A
B S A FEAS B HEAT AT FLAS SRS ] — SR B A 1Y
SRR, AL T 4R W 0%, B U AR I B AT 0 A . B
VR, R T AN R 4 i DR D A B ) i O v R A TS 1Y
B A RTAE AR B T 5 B BRI AN 58 5%, 9 ELAS AT al O Ml 7 A — 26
Mo SN BRI HAB S BB B AT SRAR AT T o RIS AT BE A7 E A
BATCVEAR AR AR e 5 D0, (H 0] DU P 3R B2 56

N A TESE S

AR T TR R . Il AR B A T iz ge it
R EUEREAT BT T4 H A OC TARESCA WL

(—) R A(E RS IR

n b prid  SEF L T —Fh X A TPO $7 JR3E B A5 v b e SCAS 11
772X, BRI T 2 S Mok 2 AR AT AR B 45 rp P AR 1) T
A2 B0 RN 7 R4 E R AT S B AR R ATk 4L
JIr AT HoAt 5 AT SO F 22 T A RRRURE 1320 S o e b —4F B2 52 ok
TR A7l AR AR R A 4 A S SCAR T8 -5 A LA SO P A A L
3 (o U SO R 5 B A SCRIAH DG AR 0 ) 1EA T LEBOR S Uil . 1 1
R TR BPFIE, R TR R A3 SOR LUKl 55 i R
PHEFIIMT AU R 2R SRR BE < 34 3R 2 v B e SCAS B el RS D

B R 1A S (g2 S AE ] — 4l IR IR (L5 R0R ) 1
SEARUEE B 53 L, L R 25 —4F v Al — A7 Mk 9 SCPF (CF RO (. 4% 3%
) Z A LB EE

B BR TS A RE . SR, S T SO A ol SOAS

(130) WHFE2,

(131)  See Bochner et al. ,supra note 27 ,at 34 (kR LA B HEW B A ER).

(132) MTATLAR, EH AT SEC WArET b £ X5 Fh —FREREE, £
4 f# | Fama French 48 47 W #H4T 7 47, £ R E — B, b3 — POy @R
L EHUTHET B —A4T W U & 5 i 34 A L
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A K P o SFIATIT S, B It 30T A4 90 IBE U I 43 5 i A4 1) LA
AT 52 5 HA 29 47 % WIARTRI 2, 25 A 3719 (0 P (R A0 R < KUR: [ 3
32% EBIRTHE 5 70 34% , 528 W ik o 23% , i 55 4 ik ok
15% o 49K, U07F SCHTIA , B I 1] 22 1 , X 26 K {E AT BE 32 T 7 Al
WA IR

(=) BB M B AR ST AR Y R B

IR IE 1 AUREAF BRI B3 55 B 52 PRABLE 7K F- [ A
ANBZ gy RN 8] B AN TR AT AR K 22 57 o (ELASHAIE S 1R 3 26 22 5 119 D[R] LA
Lt SEC BUK IR o

50%
45%
40%
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2 15% —

k5]
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0%

Entire Business MD&A Risk Factors Use of Proceeds
Document Description
W All deals Same Industry/Past Year

1 XAEEXRNFHE(EE-FERITLHNEE IPO)

5, TCIR A G T S I, B s AT A U (i S A T
i) 55 B AT A AR v SO B LA 35 I BRSE G &R I 1 s o
RAT RS U BB DT T IS P A HLA B S BE A o
WEnT DL, R A5 MUAREAS B4y T 32 G TE BEAT ¢, AT X A 8 Bl 8 119 77 50 A
FRER o PRI, ST OC TAEA SO 73 B A 2800, A6 2075 18 K
FIRUBEX A2 AN RALGE T T R AT UL

U it AR AR 2, A v SCAS (8 e ] B (] A1
AN A FEE AR U T AZ A R AT RE o SEPR L, X B A It 30T P 1 A 4 B 2
], RAE ST SEC W48 A — L8 [, (EARIE SCR B KP4 18 A2 40 1
oo P2 3R T ARG 9 5 A B T B2 Y A o SCAS A AR 2
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4

ge Si

3

Avera;

Z

2 E—FERETAHERE PO WEHESE
SEAR TG VBRI Tl X6 B2 (5 FH 7 A5 B A A Tl 43 264005 in
AT S An i, DL R 3 5 28 5 MR AT s E PR TG, 5
— HRANTELR LTI 1998 4F 10 H |, 245 SEC & T3 5% Hh Y AR SCAS (14 Tj
AF 5 R0 1 2 A A 3 5 2 ) 4 2 R 3 7 s o SCAR 1) P s 4 i

(133) 4 90 FEE M0 T 1998 £ £ 442 1, 36T 1998 4 10 H E & 4 3¢, See Plain English
Disclosure 63 Fed. Reg. 6,370,6,370 (Dec.4,1998) (to be codified at 17 C. F. R. pts.
228,229,230,239,274) (RKA“ERLATAEAEWRKERTBREH B0 HT,
WE AR H Z 347 AL ) ;see also 17 C.F.R. § 230.421(d) (2018).
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IR o XTSRS, P XIR SO AR 1998 4 10 A Z Aif fik
TS SR S RV R AR, SRR fERE IR T LA R BT

A B A AR, SEC f ] B TH 5 KL 1998 47 Ji5 b 1 SCAS T o 4
B o SR, JUAF 2 J5 S EOR 2 B3 ) o s v SCAS (T F-k B T
A IR AN BRI SCAR G FH /K R R R Fa0 e J A= 7 2003 4R X
WA VFZ ATRERIERE . — Rl T BEMR , 1R 1 T 2002 AR A ) € o BEST—
BTCHTRI) (Sarbanes — Oxley Act of 2002 ) LI K 2003 A4 A7 (7 22
MARBORTE, RERIERA L TV AR E SR B E RS IA T
VFZ LARTARZ T I 8 28 SEC H 4 (087 1Y Bl il 25K, T B 5 5
S BRIESCAS 7 A U3 R Bk BT 2 R B R TR A
SR, LT O AG DG PR A U 95 A A R, A D R R G 5T
AT L3 s —FR 3 Ik, A 2RAR v SCA R R 4 SR, I8 2 e SCA
AT R A5 7 3ot (o P H 22 i AR SO R S e i SR i T 5, R R s R
E Zeid 1 T A A LA B o e (%00 ST LA Ry, 24w BY R AR
ITE ST 1) B SR N T R 2 DRp T B I R PT B 2 SR i 2

(134) See generally Sarbanes — Oxley Act of 2002, Pub. L. No. 107 - 204, 116 Stat. 745
(2002).

(135) Id. § § 301 -03,401 -09,116 Stat. at 775 —78,785 -91.

(136) (FEIRA—RFTHAIE) = £ T £ H P E Z K, See,e. g., Disclosure Required
by Sections 406 and 407 of the Sarbanes — Oxley Act of 2002 ; Correction,68 Fed. Reg.
15,353 (Mar.31,2003) (to be codified at 17 C. F. R. pts. 228,229 ) ; Disclosure in
Management’s Discussion and Analysis About Off — Balance Sheet Arrangements and
Aggregate Contractual Obligations,68 Fed. Reg. 5,982 (Jan. 28,2003 ) (to be codified
at 17 C. F. R. pts. 228,229,249 . Ml 7 % sk W4 B 18] B4 3 25 4 34 5206, ik B 18 4
Hoaf (F I 8 —8 % Al k) iF £ 1E b # 2 # . See,e. g, Securities Offering
Reform,70 Fed. Reg. 44,722 (Dec.1,2005) (to be codified at 17 C. F. R. pts. 200,228,
229,230,239,240,243,249,274) (A X B AF A LI A ERFHANGE L)
Additional Form 8 — K Disclosure Requirements and Acceleration of Filing Date,69 Fed.
Reg. 15,594 (Aug.23,2004) (to be codified at 17 C. F. R. pts. 228,229,230,239,240,
249) (FARAMAB W TRMEFHEE, FEIFLEHNFFRETNHEN 4L
% B );U.S. SEC. & EXCH. COMM’N, Advisory Comm. on Improvements to Fin.
Reporting, Final Report of The Advisory Committee on Improvements to Financial
Reporting to The United States Securities and Exchange Comission ( Aug. 1,2008),
http://www. sec. gov/aboutloffices/ocaacifr/acifr — finalreport. pdf [ https://perma.
cclU2ST —4W941 | (2 PUEAT | AL 53R & Fo il IR U AR B3 36 -

M



NEARE NG iy b ok =)

Zed i M A PR S ATE S o AR, JOIE 5 8 X — iR B e 11 RE
VR R 2003 4 UG b i SCAS R K P B3 RAE i, X
— AR O 28 T A R B 1Y, G 2o R o SO BT R A 110
PrE 1 a] BEAH R AR A A 2R

(=) REX AL R

AN b Bk, BRI b AT B B 5 b v SO S AT R X 2 R
XUETE 2 D R, AT RESZ B WA AR . R AT AAE B A | D7
T P 5Z 53 A, L e 58 By DR 32 M A T A 38 P9 8 o ) A7 5 v O 45 )
AIRCRIENR o TEARTT SEF R T AR E SCR TR A | IRk 8] 00 5 4 7 A
Ti X AT AR RS, it BF G T R T AR A 98 (A
B ORES R PTIIAIE 12 [T L 28 5 5 s 1] LA K SEC (5] i (7] A2 4 5
S5 MR A K P4 R sl AR S A T &

L g2

GETHEIE TR 43 SR T AR UE SCAS B i3 RIOCR A B, A 2R LR AT A
JRAS A A ek B3, R KT B R SCAS 5 A A 1 A 2 A OG0 AR
T, AR SCAS FH T Ul 9% FT sl R B 3 3 0 =2 18] A Gt b 35 i S B
PSS T IMRRHS B 00] BE B 2 S R e R el i 2 S 8
/0 B4 S PR A R P 5 20 R B A o SO B 7 R AR A 1 SCAR
AT o AR 28 v 32 9% T B9 Y R R ECR 20,000 360 E) 500 £ 77 3
JC, FHI B IR 2 850,000 365, i3 2% HI K 2924 600,000 3600, £k
PEWIE BT B, B SOAR 5 i 3 3% Z AR g it b 8 35 i SR 5G 56
FERLEHIN BRSO o a3, ik 1 38 2 W br i SOk S
TEAR AL S ARG B9 BL0E , RVt 1] RE S A4 DX 3R A A 3R 4
SN, SEF AT P T A AL AR TPO AR kAT AAT Ik (il
fii SIC fURY) , SEEE B 4 BV A R 2R B AR 28 Wl R (95 77 ) LA B2 XL
AT o I R AR R AT B AR g 55 BT A ] [ E 800
(fixed effects) . " AR 73 A7, SCHF BN 10% B4R SCA 5 2RI

o EGHIFEP ERMEEA R G EE, LA SRR EE RN, See
Wikipedia, https ://en. wikipedia. org/ wiki/Fixed_effects_model. E &3+ % W, T~ 3¢, See
Businessdictionary , http ://www. businessdictionary. com/ definition/ operating — company.
html. FHE
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

46,000 3£ 70 = 84,000 3 JC 1y ¥k 3 2% FHAH OC (CF 3 B Ik 65,000 3£
TG6) 7 BRI — MR B, (1 2 R B34 3% A, R R
FHXFE Y

FIREAT N2 T0SE , ARl SCAC 5 9% FH 22 A1 56 3R 52 58 132 5 I AR Vil <
55 JIT 1) IR 45 Ik TR T S, R — I ) A 0 5 55 T 1) IR 55 R
St A D A T = 55 T 78 ARl 55 SRR ) R A 003 T 52 B Y 32 5 1Y
T (LASEITTHE) RIS 5y B SRR Bt e i ik (%) R 1 9K A A
FRAETT DL SRR 55 T 6 IR 45 ot , AELTH 5 00 0 R 28 ) Bt 2 Tl A 4of
45 BT TAER A FRIEAL . X Se g Bt 5 0l = 45 BT /Y S 7
JEA O AR B W I 55 i n] R 2 3 ek 1 O 22 ) A v SO SR 4
FACR . 3 Ah ISR IN 55 B bR o SCAS 4 P S5 B AR B Bk R 1
S, Wb AT T 25 BRI AR DA o R 35K 7 b IR 5 AR AN B i Fr S 45

B R BE S i = 55 T A0 1] 0 R4 RO A o SCAS (R I 555 T 114
IR 55 I i kBT R B S A B v SRR TG . SR EL 2 R, TE
VRIS 55 Jir 1) IR 55 Jo Sk o], A P A s o SCAS () B30 T Wl 35 e v
BPEIIME . S LM 81 43 87 7% (linear regression analysis ) 46 il £ i
F55 P I 55 o0 R L 5 1R 22 5 B0 M 32 5 i i B 22 07 ) S5 %
HESCARBIOR Z 0] 1 06 R 1T & I, RO BT sl A R B s g2 it i
BEXRR, N THA BEENZRM S, R B fis , Hagm i i
-0, [FIRE, — FURH G K 2875 2 42 il Bef, 3R 0 = 55 T 1) 28 560 1 32 ) Bt
SN2 5 Bl AR SCAR R 7 AR Ge i I B R, AT RES:
AR 32 5 B R B AR I 555 BT 3 (il RO 22 bR i SCA R BT
Zul LMESE RSB, EE, Anpfl sk 2R B R, Bl O R R AT 2%

ST SR AR L, BEA R i 20 2 CRIR 85 A 42 ) 5 b o SOA
Bk A G B BEEOCR  FEARPE R 2 S 35,000 36

(137 WM& A,

(138) See,e. g. ,Bloomberg,Global Equity Capital Market League Tables Fy 2017,at 5 (2017),
https://data. bloomberglp. com/ professional/sites/ IOUPDATE - 2 - Bloombergs — FY —
2017 - Global — Equity — League - tables. pdf[ https://perma. cc/NSNE - LQHX | ( & 44 7
WEERETHREHA).
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NEARE NG iy b ok =)

JGZE 800 Jy EICAGE 34242k 590,000 35t A&k 400,000 TG,
TSR B 8 7S, o YA v 5 1 o o SCAR T 5 AR 1 2 B T
R WNBH SR A 7R, 3K Ff RS a5 R 8 28 52 [0 051 40 T P s o 45 1 725 o
(standard control) 3T, XM, 7E HABZ&AFAR IR O B T, 23312
LTI A SE IR SR B AR SCAR Y B R 3R, O HLIEA 78 40T 3 % W 7E 45
TH2% 7 AR SCAR BT AR R 0%

2. RATHE

B SCAR (1 45 B AR 128 v 2 A 5 B 88 B 22 DV A et 1
TR I L AT T R AT NS R W A R S & AT H
W Z I 2 IR B o 6 AR AR PR v 18 & 47, et (] BEF- Y 101
K,k 77 K

FE L FAARESCA ] BB 23 A2 1 A7 5 P b 52 B, PR W B D) RS
I R AT BT & e BRI B R S L, A, SRR S
A5G| H SEC {4 [a] 1) 75 UL , W) LA 2506 7 B 156 BH A5 19 40 s i AT 1B 1E , iX &
R AT S S S o

G BOE R 23 LIAT AT J 388 7 T B0 s 100 051 43 A Hp 0 4
AR IX I AN BRI 2 WA 56 3 (AT ] 33X b 26 R A0 AS A2 DA 7 T 4R 4K
Fer o8 A P AH S F o Bt B A SR R, RV AN, 5T TPO (1 s ] 4 HE B b
TBR T PR ) AR 22 R B AT A5 R 4R T BE A T i Gk 5
B o O WA 4 I AR 2R B R AT R i P AR o SCAR () — 5
TR F o

3.8 - 1 & IE R & A

BT B2 VA AR SCA S AR AT RIS RIROR , 2 40 M T 4
AU BRI R A 2 5 BB TR R, EHEF T EHR
AF 5 5 200 1 22 A RE MR I A B A s Bl s, AN BB KA T
LA T 25 WA B AG SO BB, 20 SR 280 T 37 D03 4 o o S A
TARR A b AT N TR B A AT, %A T 1 8
WA BRI AT B, R B 0N % A, 0 A5 4 I I 15 R e 248
JR 15 HH 43 22 i) 4 AR TR N I A

(139 WHF& A,



ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

AN SRR C BT, 3008 s b i SCAS 5 48 B0 idd I 08 o ) B3t i 7
JEZ A G BB R . 7 PO SR FEAE h 148 I U B 45
SEHJPAETR S W R FE AR AR LA Z T, A P F ) 5 S 9 it 13 P
PARARBAT B 2 ARAT LE M B 235 23 IR, (HR 8 B0 0 (3i& i
Hoak X80 55 B B bR SCAR B 2 R R R .

[FIRE QB3 C Bi7R  ZE3RAE S — 1 i FHFR i SCAS 55 7R 3 58 48 1l
Wi 5 B AR 22 WG B ) 48 P vl B A B30 =2 R AT e it b i i 3G
Fo AITRARBE B RE SO, B H TR T AR S -1 1 ivE
7 I R BRSS9 00 A5 48 B0 W A5 5 e 4R I W A 2 ) A g e I
(edit distance ) . Z’H M B2 —FARRIME B &, FH T8 —>Sopy 31 55
— SRR AE A BRSBTS T L $R R AR
W RRAS 245 16 % 1 SCASFE B AC e MU Z BT L 22 ik . Bt h &2 5
(I SCAR AR AL BT L o 2% ~32% o A& Bl ) B0 i 5 Bt 8 18 ol A i
Z Al Z AR T HERI YOG R 33X S ARME SCAS 38R B A4

4. SEC Ry[n]if)

LS I A5 SEC A8 BRI HLAT UHS B4R S A A 8 72 0 4 v SC
A A REACRBIR 2= 2T St . — T &, 2 BRI T, AR g
SN R 8 U8 B A5 A0 s R AR v A P 18 s o SCAR B 5 45 1 SEC [ 1)
A RAH I . B8, AN SR AR M SCAS 7 AR T FAS B, AT BB 3 3E 2 1Y
SEC [a]3f] o ik B Fif 180 PR B T, 84 % T EDGAR | A #r
VL PR A A PR e ) 10 360 PR 33X — 25 TR 11— A X L2 (] 36 BRI 2005
AEFFIRTE EDGAR AN JF KA, 1 2 WA 47 9 ) ) pR JC 75 08 o A5 n
U, ZE B WA T 2005 4Rk 2 J5 & A 938 5y 0 1) 36) bR o 8K I A AT sk 6 ]
V) R ARG 2 1 ) 16 R R A TR TR B R

BEAR PR 2005 42 Ji5 & A2 1 TPO P X B0 i DU ) i) . 3658
Gy A TS ) 1) 22 8] 57 S50 21 34 A ) i, fe /b 2 A, e Z2 Al 3k 100 4 [a]
B, B SRZR C PR, Bl s, WA 22 5 v 52 i 19 o 35 400 5 [ i)
P AR 6 o | R E E P I P/ S 7 N AT X R e iy 1B S W [
XA AR v SCAS AT AR 185 28 2 35 (R B, DA RO o SCAS B X i
TR BA SC A W 5 o T 1) 2 20 AN P A BRI P AR TR EE . X T AR v
SCART] REAFTE 22 2 AN (FRVARTT &, WA T4l 28 B AR v SCAR AT B 1
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NEARE NG iy b ok =)

SEC [y £, SRMI{EATHE R B, JRA4F SEC KR T X ARHESCR Y S TE
FIE TR AEBR v SOAS S B S AR AR 26 v (4 IBE 8 B 43 1 1) 360 [ REL RSO
gt LR REFERR,

(M) 15 BHRITFR

X TR AN SEC 1M1 5, JCIR AR ME SCA XS T A AT A sl A A7 3 A
AT A P A SCAS BE AT X 47 IBE U I -5 42 386 1 B A9 B8 0 )™ A S IR ) S
A AEAFR A R 33 A [ REUARE A T4 308 ok 45 6 2 Y S ke iy
B PRIHERL I A AN, 0K — S R A 8 5 L Y [ 4 48 e 3t
EIAGEA AT BT, AT LAV TEAR 1 SCA S i BE 15 X 47 bl 9 45 14 138
HERE S PR o AR, B I AN B R B R e B R
A B A E RIS BRI RE IS 228570 O T IR b 3d R) ) 4%
AT BEGTE ATRE S LRI R, S BRI T AR JLANTE % < il 22 B 5C
FR AR BT AR B < ST R TR R AT OA% B MERA P 55 7 f o 1 o A
JE TEBSER AR R AT AT 6 B SO T A B g (140

LEE RV ESCAS 1) HAB~Z AR SCRR , X AR v SCAS Al BEXT T 4 7 )
BEREF T AL B, BT E T AR S AR B T Re A L4 B —
Fl T BEME S o T FH A v SCASAR A AT A Aol T H00 B 52 e o 25 — R T fE
PRI« JOI I T T 0 SR I PR ASR] 5 5, b 2 1Y T 7 T A R 2% S
P, BT 55 32 IR 1 SCAR 388 B (A5 47 IBE 158 I 45 1) 48 e A2 15 T A
T T, DT B e i W1 43 10 BB R 3ok o SR 58 Rl s 2L Y3
B RAA 13, B A 22 B AR SCAN 22 A B0 sl A T 5
X A A AT N B E0  ELSE T M B HE =T BE R R o SO
R I A5 BRI B P —— T8 e B 238 7 B A 30 I DA R 2% 4h
TR A, B PP PR 2R R R o A0 RO X R D A I8 A 5 = ]
REVE LA N AE — J7 sUR A —— B 4 2846 50 B9 £ 98 & BE 08 18 1 b
HESCAS A B T8 75 R BR AR 40 5 (9 5 8L, B AL A bR v SCAR AR B gl B A
(EReg O

(140) See B. Espen Eckbo et al., Security Offerings, in Handbook of Corporate Finance:
Empirical Corporate Finance 233,236 —38 ( B. Espen Eckbo ed. ,2007) ( [E 5 7 4 g
SR AR T SRR A PO By 7 ).

(4 WEXE-FE RN,
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

1. ATk

FH AT A o SCAS 5 0 473 1 10 B 45 T S P 1) — 0y 3 gt e A A
ATt TCie R R O LA R DR b ) B, 8 v ] A Y AT s
PEER S35 M 0 B UE B RE Ty o O A 28 B B AR
JEH RN TP AT S . HATARZ A sh il 330 R4k
DAL SCAR B AT e o EL TG 3 ST A A 15 it 0 R R, LR
FEART (5 B4 6 5 H AR MEAR SR SCOF 1T o R AN X 2 R SR (Y AEAE
SRR SO A T R AR A T — b A A B R AT A )RR, T

I, 255 AR SCHE B Al 20 T, A Bl B A A o SO A A 8 B i rh i 3

e

SRS TR ARMESCAR S5 (5 B R T St 2 R VIR OG . B
L PR SSHE R (gunning fog ) Sk PE Al — 3 ST Y AT e, 2K 5 48407
Je—Fp E AT A A A HL S8 — 0l e SO T R R ik ) R
E SCHF AR BOKPAE H— A A S A SRS b A A 7191
YIFHOR A 2% B (G SOh = A3 2 A5 1 10 BR)) 76 BT A I R L
1] L1980 3N T i B AR AR 87 B, L B T Sy 2 4 BT — 13 S D 2 X 1
— A EE bR 4

WNE 3 FT7R il SCA A5 4k 5 38 18106 B 5 4 A3 40 ml st 1 A5 1k
SR, P PSR A A

(14) HFEAT“HFI 8 0B A6 2 — 89 Tk, see George R. Klare, Assessing
Readability,10 READING RES. Q.62,73 (1974), “# E4 ¥ " £ A B R 2 &
Al See,e. g.,Aymen Ajina, Mhamed Laouiti & Badreddine Msolli, Guiding Through
the Fog;Does Annual Report Readability Reveal Earnings Management? ,38 RES. INT”’
L Bus. & FIN. 509,510 (2016).

(143) Klare, supra note 142 at 73.

(44 AERREERRYIES E, EH2 8 T UM % E3E 34T T 247 Flesch
Reading Ease #§ %t \Flesch — kincaid #§ #; . Smog #5 # . Coleman - Liau #§ # #n g zj 7
% M 45 0 (the Automated Readability Index) . F 3k J7 3k %% H o fif H 45 R 8 2 — &
By RE TN R AL R A BT R R AE R AR R Y,
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Risk Factors Readability Over Time

Binned Scattreplot, Controlling for Gross Proceeds
1 1

Use of Proceeds Readability Over Time
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&3

“HRERE” SRRV

3 AP HCE IS S0 AN LR S, A 20 BB Kb ) -

AR A S ) 5 7 5 Bl 15, T 0 1o 7 47 P 5 ] B wfe ] 1552
ERTITE R SRR BT 8 20 BN 3l & R 2 Jise 4 B 132
TIPSR T 18 43 U AR 2 R 22 B 2 I S i SOk e L ) 152 11990 72

(145)

See Loughran & McDonald, 10 -k Filings,supra note 112 ,at 12 ( K % #ti %A K 10 -k

SCPR A DA B2 2 A A 1% 0 gunning fog” 7T 32 M 45 M P 5 0 B T 18 ).
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

Pa b AR BB SRR BR800 17.9 730 B R de oy ) 1%
AR B P23 10. 8 4, TS DA A i XE LA T 2 P s H 45 1y
IR 27.3 Gy JEIKLEPEIIE G HASCRERA Bl S50l (4 2 5 40
HE M) (Green Eggs and Ham) W RIEEVEREI g 2.5 43 idesiid 3 HHCHE
BIEHE A (the Yale Law Journal) BRI EEEIH 14.3 4 [146)

Wil 2 w183 F TR 1998 ARARRIE T ) B IE S AL
(10 Bt ) st A R R A, IR SR T 1998 AR LU B — AR ARk . 56
THRUESCA G Al M 2 6] 1) 56 RAEGE I EAFAE B 3% AL Y ik — 28
B, PEWLASCHE % G 40

SR P ] A5 119 S A AT S s o SCAS £ 3 e P =2 1] O R R
B AR BV, (EA K T Tk T A M Hh g AT A b SCAS AT B 2
AFTEIR R o BTN, © R 25 18 507 BT 43 S AR 40 41> ) - 114 R ] H0OR 4
A B A8 TR TR R A T I 4 B ) B Y R R S AR SO AR
oK X FRXA N, —>G B i B m] B, A o SCAS S 3 ok 307 1Y
S W7 ST 1T i % A Ok ) ———Bf 3] 0 5 i A T 1) P4 B 7 S W B, i
FAEMIBR . MeAh, 10 B KO G BN X R A B KA
e 5 M I A 24 ) SR FIRE U ROR T 3 S RSO S BT M e Ah, R
SRALIN (g W87 R0 ) By At 2 BRG0S0 w8 52 o ]
B (ELJR: , 5 1 1O P TR U ) AR 23k, A o SCAS R AT 3324 22 18] £
KANIRAFAE . IR T FRfl SORAS B el 2= A2 0 1 sl /0t A e
SCAR PR 1955 03, ST BUE A OG

Fi T 30 o A REOR A i SCPR A D 35 D — B A SRR B, 3 T
R L ST A BA B M M B SO U, A T A T P i ROk
MBSO INE AT REIF AN B IE . 5 BB L ZORMMET B W45 1975 55,
PR b2 368 ) T3S 18 RO 23 TG0 B e SRR X ik 2 el A B 32
M, b R AR B —E WA T o AN i, AT SRR AR IR AT 4R S L
P RS U AT TR AR A B I R B R (R B 5 X sk

(146) Tim Loughran #1 Bill McDonald % 4% 2| thxx s ] TR BT R &, HFHE#—F T HX
TR EHET AT B LE 45 4 #F %, see Loughran & McDonald, 10 — K Filings,
supra note 112 ;at 10,12 - 13.

(47) LMK G 5 Ah 5 LE 3,
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NEARE NG iy b ok =)

VEr 7R T F8 a1 45 Bl 132 of ¥ ) R B (R AR e A2 Ak, 7 — o R B 1 130
T HRUESCAS T BB 2 Q] 5 e 3K 58 S B 5E E X TR B R S
BRI

2. Sy BT EAl

UEZ5 53 B VI EA 4 S s W] DA FH AR A 3R 5 X6 A (1] f8E g — 4 1]
FEARAR , DT AT LA AR et s o SCAS 2 547 Bl T sl 1715 BEOR X AR ik
FR AT M R R AR 7E S J7 TARERY 53 BT U (CAn st BR 44T R4 7 1 43
BT ) 23 002 75 A SK | 65 sl A e — A TR 2 A e Fe s, X
SEE S5 5 T I AE IR S5 B 68 5 T2 20 500 2 B R A0 FR 5[] B 2 Ry IS 2 mf
AE R = B[] 5 Ml 0 R 5 95 3 R EAG TPO (1 FE B2 A A (48) Al i Bt —
R TR R AR BN X R ) — 7 35 02 WA AN [R)IE 25 43 B U 4 47 3% TPO
{3 (990 G SR A E S A AT U ) A TS — B0 2 0 — 0 (5 4 ik
F5 5T TR G 1SS A B4 A AL A 28 R T50I ) DU TG 38 31 25 43 B VIl A 4
AR XS SR, AR B T AT AT A5 BB 5 rh A5 3] T s ZU 5 A5 10
SR A U A LA AN AR R (i an 3R 53 o3 B g R B R USE A, —
OYEEBEA B WISz ) S L B T R AT A48 ok
P B A E 50 5k PO ki 7, i T & AT NGB H 72 R ATHI AR &
AR A HE B AR © b ir— Be s 18] B Aol 10 55, UE 25 45 A Uit
S TR IR U B EE 5 B . S TR AT IR A E L, 2 ML
248 NP4 2 45 (institutional brokers estimate system, IBES) BUi8 7 &
KA HrIm S s . BARIFARITA LT A ml S #2434 I R
EEEETCEE T EBEED IPO 4k, Hrf 1859 4 TPO {it\) 2 />
A4 53 BT IRAE LT 5 A Eed) 60 K N H#E AT T 208, AR HEA Y
PRUESCA . BT el NIl AN, BRI ZUE 2R 0 AT i I E AR 2 45
BRI, BT 2 AE SR ENEE SR A RS2 RPN S T

(148) See COFFEE & SALE, supra note 42 ,at 122 (/48 7 iE % M AR B AT iy A f2).

(149) See,e. g.,Jon A. Garfinkel, Measuring Investors’ Opinion Divergence ,47 J. ACCT.
RES. 1317,1344 (2009) (¥ 247 I 8§ 8 R & &5 & 2040 I 3 18] oy B 55 6 A )

(150) Cf.id. At 1317 —18 (3K T A1 JF 2 LB 22 7 AL A2 xd & 5] JR 3% 89 10 46 AR K Y
Yo,

(150 Id.
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o 9 SCAS B He X IE I3 7 3 S 3 9 Y 5

P H T I B R , B R A AU L T — B LA B
TS IR PR AR SR ST 7 U P 5 A i 5 25 A 2001 A T g
Yo IR BR THER RO AL, A RZ N Z 2 Wi ol 5 T, e dn %
— R A A A7l i ST SR B A . DRI, 3z 18] s 2 ke
PERIAEGY 7k H AN 5 R RTN R oAb, i GRS 2 7] 45 AF
FIR LB AR T R AT RSO 5 KU BEAS B 5 7 L R 5
SEBT B VBB 7 T R P ) A e, AR L v R 0 ml R S ] ik
X SEIRZR I BRSO 7 A i DL 1Y 22 5 S TR AT R

x1 SWHEREREIRHNXR"

Dependent Variable: Probability Change per

Probability of Divergence 10% Change in

in Analyst Opinions Similarity

Q)] 2 3)

Overall Similarity —-0.10 -0.09 —1.00% to—0.90%
(0.15) (0.27)

Pseudo R? 0.20 0.25

Number of Observations 1389 111

Risk Factors Similarity 0.51%* 0.16 1.60% to 5.10%
0.23) (0.14)

Pseudo R? 0.20 0.25

Number of Observations 1299 1285

Use of Proceeds Similarity 0.70%* 0.21 2.10% to 7.00%
(0.29) (0.32)

Pseudo R? 0.20 0.25

Number of Observations 1299 1285

MD&A Similarity 0.34* 0.48** 3.40%to 4.80%
(0.17) (0.22)

Pseudo R? 0.23 0.25

Number of Observations 1227 1229

Business Similarity —-0.03 —-0.08 —0.03%t0—0.08%
(0.08) (0.08)

Pseudo R? 0.19 0.24

Number of Observations 1194 1282

Prior to 2002 FE X X

Industry FE X X

Year FE X X

IPO * Year FE X X

Bank FE X

K1 EFHTRENERE, BREEQHEEREAHE oA PO By 5 BT
SAT A DA B b A o iy T 4 B8 1B AR AR R e B RN, TR 2002 4 LLRT 3k R R
GUWRE, KRG EBRNCEHE) RERZWNANTAZ(HE) KTAZEER
(X8 KATART P (80 R H 5 B (380 S A EH L, 2%
BRI KN AE T, FEFREHT ZE, FH =, o f e W ELH £
10% 5% A0 1% 18 L 1 B it & Lo
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NEARE NG iy b ok =)

F 1 R, RV 78 B BT 6 4% 1) 18] RE 2% 0 A 45 72 N, A o SCAR
HRA A R AT KU PR3 R <Gz TR 0 R I T o M A AR [
T A T BE P ok B F R R SCAR I 2 5 3 A O A X
JEATIEBR Y N O 5 48 i 02y il AE BT A A AT N R BT L AT Nt
el BF o

KT o M dl i, A PSR B R . 1 Y, 1R 2002 4F Z R,
VFZAEIR o M U Bk BRAT A6 B R Y A 2 vh 2%, INCAVF 22 9 8304 TAERY 20
Bl B AT B T 84T AN A5 K52 5 dR 1T BT kb £ 52 P, T 4B IE
J7 o3 BT OTAT SAL AR 6 A5 3% ) BT BT AR B B JBESE HEAT A7 R £ 4 77 159
R AN AL B R BAT A R AT N BAE BRZ 52 B, 38 R0 A5 45 )
P e A i A & < o (SRR o Y LI E R U LSS S O/ Sy o /1
1A BE 1 A ERYEAISE” (global settlement) FRfil%E 1 BLE , ZR TIN5
Tl 55 (58 B RS2 00l 55 ) =2 ) e 4 — 3 B g i ™ 59 Ohy 1 g e
e 4 4 TR AR, X 2002 45 8 22 AiF B B AT R AT #RR I T (8109 23
Pl o

HO, SRRSO HAR TR 7> — A, 75 2O B A, HAR A R 7 ik o 2 ml
REAY . A, AT REAFTEINT A I Bl Ol , BIVAR M SCAS WA 78 i B KU 14
AT N, B0 1 B Al 9 A R 25 AE AN 3 W AS BR A 100 20 A Ui )
T Al 14 7 2 DR RS AN 0 S A 7 A 3B (TR 0 B 45 6 XL
FIANE 2 PEARTC B 42 ], {EL I 26 3¢ 1) AT JC 12 56 4 47l 41 XU IS RS B 5

(152) See James C. Spindler, Conflict or Credibility ; Research Analyst Conflicts of Interest and
the Market for Underwriting Business,35 J. LEGAL STUD. 303,303 - 05 (2006) ( &
AR BT BAT U AR AR B S D AT R BRI )

(153)  See id.

(154) See id. ;See also Daniel J. Bradley , Bradford D. Jordan & Jay R. Ritter, Analyst Behavior
Following IPOs: The “ Bubble Period” Evidence, 21 REV. FIN. STUD. 101 (2008 ) ;
Michael T. Cliff & David J. Denis, Do Initial Public Offering Firms Purchase Analyst
Coverage with Underpricing?,59 J. FIN. 2871 (2004 ) ; Raghuram Rajan & Henri
Servaes, Analyst Following of Initial Public Offerings,52 J. FIN. 507 (1997) ;Steven X.
Zheng & David A. Stangeland, IPO Underpricing ,Firm Quality ,and Analyst Forecasts,
36 FIN. MGMT. 45 (2007).

(155) See Spindler, supra note 152 ,at 304 —05[ “H Z( FEHHr—E m I ALY E L p X F
Fr A L4 % 5 W th 4 (NASD) 3847 & , I 2 047 9F 58 0 3% B3R 3R ]
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

Yo Do T BE— L WFFERRESCA X 73 M il 64 B R2 W), 28380 447 A DL C
(RBRESCAREAGEAT 73, TEAR n] UL I S 3% FL AR SR F2 it . F
FEARE LRGS0, IR T AR SO X SR A
SO o XML T ARIESCAXT T5 BRI 5 AR 245

3. M ST R

TEMT IR A HAE IE LA SR S 22 A0 TR0 _L i 28 "] 52 5 e M 1
A E), Je A FIESRE BA KBRS —4-E . BT SO e iy, 76 K &
4 < Rl 28 5% 2 SCRR TR, E A S A0 A A% A8 TE R K 3240 2 90 TR 3t A1 A
G RN FREVIER o 2B (0 I S8 5 bR DA s o4 SCAS B e i fif 52
M {75 JE B D 15 BN R PR ) i

DR LR B 3 R 15 B 1) i TP 9, i S5 5 AT T AN
Ko MIHURBE T X 52 5 (R 4R BE A7 B T R BBESE A 400 0 A e A
FRBERE BT o X BERBEBTH (126088 5 75 32 2 R AT NG BAXTFR 5210
BRI b, SRR L 1208 5 B RS B S . SRAF B ER e
i Aa BAXIFR T AR A IR A, B W) B4 08 3 AT T REXS T2 17
B RAT MR BN SR X EWRE , h TR AR & 0% 2 A E
P FE AR THZ AT NN F IR Z AT, XL 8N B 2 7
MBAT T ] REATE R 9 AE 2 A C A BT ORI 5 B . RAT A
Lo AT AT LAARAT ) o S 35 DR R R AT A o R RS R AT AR
ST PRIERE , W Lo PR AR A0 4 A% 1) 15 T DA 51 O 22 M) 4, 1X I
AR i A TPO SE M B AG LI T i S i 2R Z KBS . i IR
SE MR RS E AT S B AR TR0 5 AT AR R
TR X e M Z5 R, X Se B B n] RE S RIS AR AT 1A Ik 53 & A7
(LABCRAT NARJEL) BT 1252 3 1Bl % Hh i 28 54T BUWI A oK o 7RI 1y
DL BAT NREAT N AT RER LR AAT E M AE R e AR 2 o A
XEFHUAER B M E |, 15 85 B Z 18] AR AR R A 4 AR A% 18 1
B R BA KR & BEREAR o

K34 2% (bid — ask spread ) , BT RS S8 A BRS04 4 4% 5 32 1 IR
RS 2 22, AR 2 T TR AR R XS R o AT R 22 AR D TR IR S
R S PR — P2 o IEZR5C 5 A TR AR RS X B R BE v ELARCT R
FERS TR0 28 5y 2 P RE AL T AN 3 57 (4 8 S0 AU 3l A, M 22 97K
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NEARE NG iy b ok =)

FE—E R LR R A X X RS RS 45 T B i A . RV E BOR XS
FRIEAS S W5 ARG ME— R R (B RIS b A5 B R 8 S L
SRR NA T B

(1) 78 M R AR Sz 22 R Al A BRI AR A 8 4

A SCHRBIFSE T 15 B AN X BR 55 7 A 2o 1% RS 32 22 2 IR Y G 3R
AR5 57 TR L R A A s S SRR H B i AR SO A B R I — A

SEY I RIESE [ TPO ) — N WARAE , H A R B S i T 58 5 1
BT FRFREE . Bt K248 TPO JE 22 (4 A% 7 11T 3 38 5y 45— K
TrUR BBk e 2 AT E A BIRR E E R, A ARSI RN
& KM 15X F TPO i 5 & — AR WL A 45 8, i 58— s FR B A ¢ AL K
(55— R RS BRAE") Dok — N B A, DR, 8 M ad IRAE A
R LR RN 2 ATl % 2B A TF s i1 1) IPO KA
NEPHERE —ME TR Z 661 15% 1Y RATH, LR TPO 1ETH 3%
P I 5 B A I 24 L1560 SR A4 S M i (I R
WGBTS AR T TSR Z s, AT AR B s T A vl DA 3 1) 55
94 0 NIk, @ i R A B G R — R A, — RS
TE W AR T8 PR AE T WP T 5 K IR 2 5 M BTN e AT AR 13 2
PR N EE PG R [8) 22 AT T R AT N AT A RE 45 2 AR5 B i
P18 2 A TR 3R PR B, R 25 L AR L, AT A I 4T 1 T 4 4 A o 3z
i 15% , HEELZRATHEBE T 100% , HRfERCZEE T AZH

(156) See id. at 599 —612 (k& #rid (K L AT Ay A 4L, & 36 I T B9 4% 75 ROR A 3
H A 15 B F KB E 4 ) ; Goldman Sachs Grp. , Presentation to eToys Regarding
Initial Public Offering 4 (Jan. 18,1999) https://archive. nytimes. com/www. nytimes.
com/interactive/2013,/03/10/ opinion/sunday/nocera — goldman — sachs — etoys. html?
ref = Sunday [ http://perma. cc/3G4V — XMEP | (#538 £ 10% ~15% thy“Hr4n”, YA
BRRERATERURFI R EHWE D).

(157)  See Griffith, supra note 105,at 583 —90 (# 2| ¥ T WMEE ML K H b kbt &
7 TPO w2 B iy I, AR BRI

(158) See id. at 599 —602(“ ZAT AFMAME 1 £TTHHMK0.93 £0. Bk, AT RHE
e, dRATARKERTRFLEKR).
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

AR U900 Horh 2B P A E A A AT RE X IRUR 5 AT AT DGR N
SE TR FNXURSE FR) R ) , BT R AR KA T AR R BRI XU 7 T e 26 42 1)
PERTo XS S Rl 55 EA M FRIAEA 5C . RGBS, B 583 1
5 BB DI ) HBEE R AT i AR, DR R 43058 38 06 2wl St 1 T
22 S AR BIUAR 5 98 2 A R B8 T — AN a2 W 2 W) A XU, 345 B 55
AR 160 oy T PR S A TR T B B 4 K S A IR TR
PG (0 B 04

AN E P T RETR T 55 M 55 AH S A [T A AURS: , i m] BER T ikt = 56 Tl
F5 R L, B P AT 2 o B T T 70 I 5 R I of b PR
RESZ Ty W A UG o 25 ke = A5 R — A TR, A1 o {1 mT A O 45 %%
BARME— N S0l 1T 4E 28 B ORI X — R AR ME B I,
UNSRHE R AT N S AR 5 e 4 6 AL FRAE BJ7 HR AAE W TE 25 5 )

(159) KEBBERFREMEKE T A4 7 U, See,e. g., James R. Booth & Richard L.
Smith I , Carpital Raising, Underwriting and the Certification Hypothesis, 15 J. FIN.
ECON. 261,261 (1986) ({5 ik /K4 ¥ 7 LA K “ 1L K ATtk 55 A 5] R R 2 A
WEB AN EEE —3H"); Kevin Rock, Why New Issues Are Underpriced, 15 J.
FIN. ECON. 187,188 (1986) (A E M ey R B2, REWH T RII“FalFay
RRHTITH, NI T PO 3 W iy 3 ] % 4 ) ; Seha M. Tinic, Anatomy of
Initial Public Offerings of Common Stock ,43 J. FIN. 789,790 (1988) (1L ¥“ ¥ 31t =&
— AR RPRR, T H EEEFTEURNRAMATAFENHEXTE"). K
T, =4 Ok B Bt it 7 X /N 8] L, See,e. g. ,Janet Cooper Alexander, The Lawsuit
Avoidance Theory of Why Initia Public Offerings Are Underpriced , 41 UCLA L. REV.
17,17 =22 (1993) (““VFir EI#° 3 kA 5, IPO Z A K 7T DA 52 4 38 % — S if 3,
FEEAR AR R B E R E, AT R E — A 5 Sy B A7) 5 Barondes &
Sanger , supra note 34 ,at 169 ( x F & i 1K 89 # it ) ; Yoram Barzel et al. , Prevention
Is Better Than Cure:The Role of IPO Syndicates in Precluding Information Acquisition ,
79 J. Bus. 2911,2911 - 13 (2006) (A 43X b {5 B4 5 By W JUMERE T T 4 £ &4
WK A AT F A LRI AE WM IPORBET SRR EESE
57t M BB 0 3 B 4 ROE B R RO s Richard A. Booth, Going Public,
Selling Stock ,and Buying Liquidity,2 Entrepreneurial Bus. L. J. 649 ,654 (2007 ) (& it
“fERE E M 2 X B AT EHAT IPO”, M KR Gk 7 ) 5 James C.
Spindler,IPO Underpricing , Disclosure , and Litigation Risk 15 - 16 ( Univ. S. Cal. L.
Sch. ,L. & Econ. Working Paper Series, Paper No. 94,2009 ) , http://law. bepress. com/
cgi/viewcontent. cgi? article = 1105&context = usclwps — lewps [ https://perma. cc/
4BMU -Z6JS] (2 H 7 5 E M 2 dr 15 & A XA B0 i — By IE 3R ) -

(160) Barondes & Sanger,supra note 34 ,at 18.
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NEARE NG iy b ok =)

Prdi Je AT , X TR U SRR HE SCASHE ) F4% 204k, WU 2 BB 22 A S
A3 AR SRR SCAR ) T 5E LA R, D2t S D i SOAR (e LA
BN SE U i AR A JLAR A R 2 — RAE B H R R 22 R BRSO T,
ORI R B B R R T AR A R i E B X
PRk 620 PRt , 4B v SCAS XA S5 AN X B AT S ), R v SCAS I E

TR 2 (] A SRAFAE K R LI6S)

DN ) RS AR S I A 22 2 < il SRR v 6 P ) 15 B AN X AR B 5 — A4
bR X T RAT NI A5 A PRS0 K32 2240, K Ry 22 8 434X
F AT R SR OGS R i SRS A . %Hﬁﬁ%%/\%ﬂi@tﬂ
g RIESR o WERAE SRR 87 A7 78 5 22 B AN XERR AT e 1 25
SEHR IR 22 , LV B i 3 FC A 5 Fx%%%i‘buﬁﬁmﬁoﬂ@
UERARE SO 505 B FRA 5 fEFEHIARSC N R (48 515 Bk
22 W M PR PR, R SCRPRARIE IR ) BT BCT , IR AT %0 B2 2
ESRRMEZRNRER . HEEMRER , 525 2~ IS RIE 5 %
FEAE R NI TE BN FRAREE . DR, 40 SRR S Pl 2 4 o 52

(161) See id. [B& E ML AN TAMEL ZAF A8 B Jn i, X & S BF fn i
BERWET R (ENEE)PO” R ].

(162) X & [ 52 3 R AT AR B AL 0 5 — AN RIL, b T 3 K IPO & M i 1K, A e 3 AN o LY
¥ N1k, see Rock,supra note 159 ,at 187. Mz 4 iy 2, E T 28 &1 7 H 38
i kB E ik, See Ritter & Welch, supra note 13, at 1795. £ F{F W T, £ &
B fE B BB Z AT Ak 3 BOR M I A R R R B R R A e (X IR R
1K) o

(163) See Arnold et al,supra note 29 ,at 1516 ( 4% 3% ¥ 5 A8 42 5 # & 09 A 8], 78 TPO B
1 7 % # 1K) ; Hanley & Hoberg ,supra note 32 ,at 2860 (£ 8. &tk , A H gL £ E
3 2| IPO B 6y 4 4% % AL st A /D, = 4 3K &Y # % 4 A 1K) ; Tim Loughran & Bill
McDonald,IPO First — day Returns, Offer Price Revisions, Volatility, and Form S - 1
Language, 109 J. FIN. ECON. 307,324 (2013) ( .7 5 = ,IPO E N w1k — NN EH
B 5| A b K BRI B T R A E R

(164] See Dan Amiram,Edward Owens & Oded Rozenbaum,Do Information Releases Increase
or Decrease Inform ation Asymmetry? New Evidence From Analyst Forecast
Announcements,62 J. Acc. & ECON. 121,125 (2016) (¥ F 24 16 h & 12 B A &
R — TR, RN ZR BT EEFAABRER R, X— R ERERLIEE).

(165) See id. at 124 - 125[ X & — FhBL A LBy JF i --- -+ Rk R, I A WA E
WA, A LAREEIENZ, URFP EE Ml EATRAFLE, AWITER
KEFAMME L) LER A HTE#].
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

Wi 5 AN X, DU 122 0 B 7 81 B 22 F) o o SCAR 5 B R A ) 22 22 () ) O
Wi 5 B AR DT s AT 5, IS 52 5 , IR 22 224678

(2) Bt br

0 5 S0 S AR R A AR, B 9 SCAS 5 7 AN X AR Z [ 5K T
FLBOR B2 R ESCA (R TERR ) SEPR B3I T 8583 i A0 E
Moo X — U E S BRSO A AT B BAR K o P4 RN S BRI TR
U SR UL L G BERR 7 Z I YOG 2R o X BB B A s 1 AR
SCARTENG KR SFEE T & I A B2 TNE 5 /A 51 S ZATAR G
AE e CULIE 4) S8 HSERER G722 (WK S) o felin B,
FERY (IR ik 1) AR, I R AT R H SR 5 17 2240
Wt s 1 SCA 9 (ol L) T3

Risk Factor Boilerplate and Underpricing Use of Proceeds Boilerplate and Underpricing

<23% 23%-32% 32”/ —41 0/ >41% <17% 17%-23% 23%-29% >29%
P oilerplate in Sectio Peroentage Boilerplate in Section ( by quartile )
[ verage Underpricing ———Co nf dence lnterval [ A verage Underpricing ——— Confidence laterval |

MD&A Boilerplate and Underpricing

5
L

entage Price Change

Pere:

<271% 27%-35% 35%-42% >4%
Peroentage Boilerplate in Section ( by quartile )

[ Average Underpricin Confidence laterval |

B4 SiRfEXAREXHERN
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WS AL (L)

Variance of First Day Returns as Function of Risk Factor Boilerplate ~Variance of First Day Returns as Function of Use of Proceeds Boilerplate

n
i

8 4
3 4

4

Variance of First Day Returns
Variance of First Day Returns

2

1

g

<23% 239%-32% 33%-41% >41% <17% 179%-23% 2399-29% >29%
Peroentage Boilerplate in Section Peroentage Boilerplate in Section ( by quartile )

Variance of First Day Returns as Function of MD&A Boilerplate

3 4 5 6
1 i L A

Variance of First Day Returns

-4
L

1

<27% 279%-35% 35%-42% =>42%
Peroentage Boilerplate in Section ( by quartle)

5 RERERRREIRSENFHE

N 2 o AR UL A S AR S AN IR 2 8] 1 5 22 A4S
SR )58 ) B /)N 3 (ordinary least squares, OLS) [A] &7, H A A2 45 %)
ST I A 22 R 3R 4l D60 AR SR BT KOF e LRSS E A
ks EakA o, B AR R ARESCARIKE B TPO 7 U 45 5
TR PSR, 4 5 40 53

(166) OLS & — A 451t 77 ik , %07 i X B L 3 8| — N OUF & — AL 500 oY & SR o 8 —
URBREEM AR FNERREZEWX R, BHGRF - SHEAEAEART
7, See Jeffrey M. Wooldridge , Econometric Analysis of Cross Section and Panel Data
49 (2001). £HFRE EFER LA RX —FF , FFHELFAREINMEZR
FENFHTET 29% UL b BRTAAHEE N4 B, T L5z
B, — W RAE, M THEN LTS, TRAXRFER SN EMTENIE
a A I A B o AR R AN
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o 9 SCAS B He X IE I3 7 3 S 3 9 Y 5

R2 IREXEHNBREEE -

Change in Returns
per 10% Increase in

First-Day Returns Similarity
@ @ 3

Overall Similarity 0.30%* 0.34%* 3.00%~3.40%
(0.12) (0.15)

Gross Proceeds (log) 0.09 0.13*
(0.05) (0.07)

Adj. R? 0.37 0.34

Number of Observations 2050 2164

Risk Factor Similarity 0.22%%* 0.23%* 1.70%~2.80%
(0.13) (0.12)

Gross Proceeds (log) 0.09 0.12
(0.05) (0.00)

Adj. R? 0.36 0.39

Number of Observations 2023 2162

Use of Proceeds Similarity 0.60%** 0.55%* 5.55%~6.00%
0.17) (0.14)

Gross Proceeds (log) 0.10 0.13
(0.05) (0.19)

Adj. R? 0.36 0.39

Number of Observations 2023 2160

MD&A Similarity 0.62%** 0.51%* 5.10%~6.20%
(0.18) (0.19)

Gross Proceeds (log) 0.10 0.12
(0.05) (0.06)

Adj. R? 0.32 0.34

Number of Observations 2050 2162

Business Similarity 0.00 0.07 0.00%~1.00%
(0.14) (0.16)

Gross Proceeds (log) 0.08 0.11
(0.05) (0.06)

Adj. R? 0.31 0.33

Number of Observations 2020 2162

Industry FE X X

IPO Year FE X X

Industry * Year FE X X

Law Firm FE X

Bank FE X

*

ERHEREAFEFERS(NH) EANE KM H KT A WETZE S5 Fr IPO 4 47 |
TN XFHGHEAEFGEE RN, AETALEER(MHK) KATAER
PO REEASERE KA AEAE ZTARTE —KAHA L L,
THEERFREULRBRAASFH (R I ER R EQFEAE A RE
(specification) ¥ , Bk XM P LR, HEFPHD N BEZFEFETLFEH
Bl MTHAREIRFERMEE, F—BEREAEFRAMEGURSE Z B
K E P B AE G E RFRRT 10% AT, DLow, s F0 s AR08 3T
4514 10% 5% %1 1% By Sk b B Fit ¥ & X,
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WES 80 (5 L %)

[T TR RE T RERE S 5y I I S5 8 B 4 (PO AR D X 52 5y HLASE A
Jo i A R DA BRI R AT N7 (O8I0 28 h RAT AR L6723 i ik
(o P 0 I B, A4 g — A R R B — AT N 55 g —
Al 253 (168 AR A 52 By v 2 A AT XU B AR B A7 7 LA R A7 B 5 AT Y
FHELAEFH 0D B i) 42 ] 72 A0 45 23 1) 60 22 8 AR BR T S e s ik ()
CBOE # sk 158" fir i) LIS ARYE SDC S He Al i K A7 N AR — K
FHERI AT,

2 R X AR A A5 0 3 20 B LA L BRI A T
ST K B R SCA A B3 T N o 3X B R W Bl
A BRSO K- B 3800 , R AT A v B £ A X R B R L1700

XTSRRI SR BRI R o #25 t 5 B A AR LR
TR T BRLALD B AR A A4 A AR Dl LD 2 R B A TR 3R 1) 22

(167) 54 X 1PO 4 &k 2 5 Sl AT — Bt , AR SUHE IR B9 B V3 B 48 9k TPO Rl 28 09 B 4R 4
#, VLI B % 904 F 4 A7 19 s 1. Bckbo et al. ,supra note 140, at 275 - 79. ¥l i &5
RAT AN HAR S AR X, B H WA BB X7 ARE N IR, 1d

(168) SIC R#JE Tt LAT AT L#ATHE, FNENKLITALBENRE, See Eckbo et
al. ,supra note 140 ,at 425. 4 50 A7 ] 49 SIC R 25 ey wy B ALk 7, X R& 7 & 4%
JTiz R T DAA B 3R G o 4, 8 SR A ELR B T LA R AR R R R I X 5 B
FHRTL, 1EAF T ERE, L4 A Fama French 473 2 K MK T &M,

(169) [ € B M It PR R S A I R By L P R T — A R R T B AN
H) 7 3%, See Wooldridge , supra note 166 ,at 265 —66 ( fL 5 T — F B £ 2 S B 77 3% ).
Bldm, 4 R 2007 S5 I T F A0 K WM, B SR & B AR 1 B9 5 2 P 3
AP RYTTHETHEMERNGZE, MNP0 FE HENEAME FMT LU
B AFANAT o A 58 22 6] 8y B ) #0530k

+ CBOE 3 3y M35 4k XAk % VIX $8 %, '€ 2 7 AL 37 3t K 5k 30 K 17 37 3 3 M 70 40 oy

— #f& 7 i%, See Wikipedia,https://en. wikipedia. org/ wiki/VIX. A E

(170) AU fE A A H 2 R e IR, X — AR Ay FE T i, R
T H A 2 HE R £ 4, See Spindler, supra note 159 ,at 30 (#£A4T T AL HF K, BLYE
HEEWE LM A o E W F E i {k); see also John L. Campbell et al. , The
Information Content of Mandatory Risk Factor Disclosures in Corporate Filings,19 REV.
ACCT. STUD. 396,405 - 06 (/£ # B AT #4%) (it T W 5 4 KUK 5 & 89 3 1t ) ; Todd
D. Kravet & Volkan Muslu, Textual Risk Disclosures and Investors’ Risk Perceptions, 18
REV. ACCT. STUD. 1088 (2013) (fEz BATAAY) (41 T 77 X & 41 4% & iy R4
10 - K o R f5 B B B o)

(171) See Amiram,et al. ,supra note 172 ,at 125 ( 3 3 2 # 2 t & 46 15 & 347 R 015 F
=)
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

KRG BRI PR, M 22 B4 il AT /N o B AR OG0 i M B O A8
e LT a0 Bt vh s (BT AT AR IR YIRS B R AT 20 B o AR ST
FERMET AT A LT H M IPO J& 30 KA 60 KA 324 22 5 bR
SCAE /KB ARSI EE R . BR T S 2o A b & B4 IR 3R 40, 22
S5 R SCHR  ZRRIE 5 I8 T SR B IR R R 2B R 15 & H
Il R et & S /AR B U E et S PO ST I I 7RSS
A K- # g, B H 52 5 0038 S A0 28 B SRR 1 A5 B AN 0 BR 2
Mo BTG R T X AT NAEAR E SCAS Bl B/ 945 R =
15 AR HE SO K 5 R0 R 22 AR OC . X S iy
PRUESCATE TPO I A By T 50 B 5 B A AR (9 st — 2y, 9 H 465
S H ATy AT S 30N X R 2 Bl 5 18] A4 AS T ek

RSO REF, 5T (A 22 1 3 Hr AT UE T 7 2 [ L B A
RKFR . ATRERAMESCA AT GG 115 5L, tonl RS (RS i AT A T
TR Z BB ESCAR HTIR Tl 2 22 I B s e iR AN 22 . 238 = A
DR BRI RS, Y, B RAT N EAE IR AR A S SR
FRERTT A IR TR B R AN 55 B BEAT T4, A O X A ISR
RATHY BT EEAT S ) ST IR ) A B A AT ANAEBESE AR B 7 T A 34
KT, XL RIEA S BATMEITAF KRR F R SC R, NI,
LAl AT REA B IR LE Hh A A LR i e S AT S 2255

RATHBENE BB M EH X AN s R R E 2, &
Z ISR S R ORI A AR, N IX S8 /0 w4 5y 5 R B 4,
I | e o BRI 55 I MR B R X R AR AT TR 550 2B M
RSO R4 Tl AR R T A AT N BB D T A% B A T8O, X A S 4%
ARERSRAE T 0 IEIIRE , R e 44 JEE R B R R 55 T e e
% o MBS 50T AR —Z kAT AR BRI A S LR fig
UG ERAEA T, ABARN T B RO R T i AR A A T A5 S

fifp R T — PR 2R S 2R ) ALY 55 b D7 kR ol A6 1] - 20D P ok AT
I MR B R AT NARESCAREA A T2 ABL A 181 73 # , 33X LE A5 1

(172) See Eckbo et al. ,supra note 140, at 276 — 79 (#2 f#t £ I F | #F % 4% tH 09 &k A%, 32 A (F
LEZ - E X V- L D
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NEARE NG iy b ok =)

SCA G AT NI AR HE SCA B80T ) AHDEE , AR B9 b vioRE 22 B
Fr N RS A7l A2 5 LA Al DR 2, A SR 5% 26 FLORIR SR 3% F2
it — 2P AR R . DT IERNL T — NS X A S, o IR 2 (A
WESCAS ) B R AT N5 S 21 (R AR iSO ) R B 2R R T HO . &%
5 Bk OLS 73 R —B( [P

(3) Bt i

NI , 75— WA BE 2 R AT NTEIT A 48R 15 ERHE A X
PR AR s e B T30 1) 25 47 A ) 9080 R i 2 1790 R i, A SR ) L 9 R
R A% i 53X B3 BT A FC AL FE R G R R A, 3T AT A s v SCAS AL
FRAXIFRZ A K F o

SR B SO0 1) VRT3 TR B R 0 T 8 S 90 B T I S B
PoJe S O R A A PT R R 5 B S IS TE L /N T T R 2
POERAL 9] T 005 1 4% 58 2 BT KK o 33 Rl -5 b v SCAS AR 5G9 K 47
Ik B RGP R R AL, S TS B B S PR LS i TR
Sy il (5 B EE 2 A A R T SR T 5 B A B8 IE 1T
BN — 3 FeA AT REAR IS R A IR I R e s T H IS .

TEAT— NI, 0 aR 4 BB I 45 P AOARHE SCAS B3 5 R AT s 114 L
IR S 2 (AP AR IEAH OGO R X R R SCAS IR 58 4 S AT A
e S, BRI AR B AN IR A MER , B9 HRE i i HAb 7 23R HUE B .
WA A G G i n] U ik PR 7 2R S B« o A i 9 LA
Al R BR I, 78 M) 6] 45 BT 38 7R R DL 2% w4 BRUR 76 D 3
SBR[, ) 2 A B0 BB AR P sz A
O, SRR A A SR Z B ARG G & o R AT NSRS R AT LA
AEERHEA T S HRR] £ - e SR A, sl U mT L] At 5 — AR Y

(173)  See infra Appendix Table F1 and F2 and accompanying text.

(74 RATAREABBRENRAN O TE, ERWNRE S -1 FIET M3
MR, RANEEE L FEXANAKEN, L £EHEREREZTFNE AN
% A7 B IX 8]\ b 5% 7 T4 1E ., See Bochner,supra note 27 ,at 47 (A48 7 #E 34 ).

(175)  See Loughran & McDonald, supra note 163 ,at 315 [ “ & 45 PO &8 09 7 # & R & ,
ZUHAFEN IR FHENCEL(ETR AT XRAM B AL L ERYH
By fE MR A A ]
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o 9 SCAS B He X IE I3 7 3 S 3 9 Y 5

Mg, T AMEERI B 158 25 2 B OO mEA T RO A i 2 1 . AR
RO A S B /D (5 B R , LA S 200 T A HA & A7 106 3 b A S A A
HESCAS, [N SR+ B 0 O 5 TR A IR S0k BEAT B 2 I A R B TR A
FAT N BEATEE 1 RARAI R bR A AT 90K R R 0 4 B3 9 25 11
FTIRABTTE L0 R, B o SCAS 5 4 38 8 22 ) B 5 R A R D T A ofe
WA ERARFRZA KR
(4) s A 1 20 A
RS VR B R B A5 R SCAS 5 45 B X R AT SR 258 — 3L
. HEE IR TOR, I 6 KU T A HI iU S 0 ks LR T RETE L
WEMIEMCHICR o A BAR 1 ARIESCAS 5 i as Vi 8 7 XU ] R 5%
B B A BZTHE S50 2 (L 25 1 200 50 F 73 5t )
HESE AR b e, BARTRE BB BAE X MR R EE (A =82 )
PN IR BHER A ) 1

Risk Factor Boilerplate and Upward Price Revision MD&A Boilerplate and Price Revision

| |
T - |

4
!

35

ard Rev
P 35
—_—
Probability of Revision
—

Probability Upward Revision
3 5
3

25
25

<23% 23%-32% %
Percent Boilerplate in Section

[ Probability of Revision —— Confidenoe Interval | [

Use of Proceeds Boilerplate and Price Revision

sion

4
h

35
—
—_—
—_—

Probability of Rovi:

3
[ES—

25

<17% 17%~23% >23%
Pe lerplate in Section

ision ——— Confidenoe Interval]

6 REERITEIRSEMNFHE

(176) Seeid.at318 ("W FHAFEABRAL T BAXNGEA, TUT ALY HAE
TH K fE S & IPO b MK i LB E R CEEERER").
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WES 80 (5 L %)

N 3 R, % P EIE B R T bR v SCAS B R0, — TS o) B A%
ATRETE B B0 46 N Fl 2 Ak, X — 25 R S R A£E Probit 458 7Y (14 [8] 15 4y
Fr e (177

R3 IREXRMENFEEIIRE "

Probability Change
per 10% Change in
Price Revision Similarity
@ ) 3)

Overall Similarity 0.26** 0.24* 2.40% to 2.60%
(0.11) (0.13)

Pseudo R? 0.20 0.23

Number of Observations 1805 1589

Risk Factors Similarity 0.29%%** 0.33%%* 3.00% to 3.30%
(0.09) (0.16)

Pseudo R? 0.22 0.24

Number of Observations 1873 1658

Use of Proceeds Similarity 0.12 0.04 0.04% to 1.20%
(0.15) (0.20)

Pseudo R? 0.23 0.24

Number of Observations 1873 1658

MD&A Similarity 0.19* 0.29%* 1.19% to 2.90%
(0.11) (0.14)

Pseudo R? 0.23 0.24

Number of Observations 1867 1652

Business Similarity 0.04 0.26 0.40% to 2.60%
0.21) 0.27)

Pseudo R? 0.22 0.23

Number of Observations 2372 2157

Industry FE X X

IPO Year FE X X

Industry * Year FE X X

Bank FE X X

Law Firm FE X

(177) Probit A B —F G A LR T ERBBRHA M-, A THITFEFHL
AR & A By BE %R, See Wooldridge , supra note 166, at 457 — 58 (44 7 Probit 1%
A).

* RIBRTFTHRHL. BHEECEE R EREH  KAT AWETF S Fr . IPO £
M RAENATLENUR X TR R FZFAA LA E RN, StRATAZE
FROTH) KATAREF(HH) FEHRA(HH) MEFEREE Hah (VX
AKF) AL ZAF R - RBRAE AR R AR
(B WHFAAEHEEART AR T T, BRI R LS. PN ELETES
— BRI ENEATRE G ERE ENERES i, 7, RIEF f A
ATWIET FEZERFIER T Do*, s s 4790 8 1THE 2 51 & 10% 5% 0
1% #yK-F EBA G E
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

263 R X TR UL A5 2 A3, A v SR RN 5 A i
] L AE IE A AT REVERS A OG0 R B, KU PR 2R R B2 08 5 40T 1)
B SCAS SO 1) 148 1E A mT g B 8, 2 I s S350 40 A i vfE S AR 5
R FRZ AR AR

IR, XA T I A UE A X 2 2 R R R . sl 174w
(14 2 FRE IS TR] | JXURS: 0 AR R 480 A TN S48 % 4 4 A S8 705 i | S S AR i 5
A1 NI ) Jo AR R AR G 78 A T A T R A R U ) i A &k 3z
T E RN, B R ik 5 AT NI KT DL R S8 B R A (LR S B Bk R )
B KATNITEAT L (AT TPO AYAEGy LA B — 3% =2 18] (4 4 5. 5% i o
R T B RO A, X T R A A R 25, FR A DS S 04 & AT
PRUE SCAR BE A EAT T 40 A7, 72 B S22 GO i BiE SCAR v ik A7 i0F — 2B
figt g L7

4. FIR

S B B A AR S AIE SR URIA B AT BT, SR T AR vE SCARTE
i {55 SRR X FR 5 T ) Fe 248 A o AERELEIE BT, & AT N B 7 7 R
DI f Xt LA 0 vl ) o R i st s 7R HEL B AT %00 RIA TT RE L 2 Rl
5 X B 5% TP BRI SOAR 56 B 5 AR SORITE F AR —Fh A B
5 SR RAT NG5z PR AT SO v 5 st The 550 R AR R 3R RO 1 RN
TRB6 80 i, s UG PR 2R 1 488 8 A DA Ko 488 0 2 i L R e IR )

(178) See Eckbo at al. , supra note 140,at276 - 79 ($#£# 7 AN F R R th &4, L E A
AR BERERNAMA)

(179) 7 % o4 H7 t F A T th 3% 9, see infra explanatory note for Appendix Tables Fl and
F2.

(180) Securities Act of 1933, § 11,15 U.S.C. § 77k (2012).

(181) See Bochner,supra note 27 ,at 34 (“ K[ [Fl & " ¥ 418 % w1 15 22 b AN A 42 I By AR vE C
AR EREE YELG R E R0 R4 A E &5 2 Fldy, 5F BT R LR
&8 4%, % % 4) ;US TPO Guide, Latham Watkins LLP 58 ( May 31,2018) , https://m.
1w. com/thoughtLeadership/lw — us — ipo — guide [ https://perma. cc/4TLD - CSFU | ;
Patrick J. Schiltheis et al. ,The Initial Public Offering:A Guidebook For Executives And
Directors ,Wilson Sonsini Goodrich & Rosati 140 (3rd ed. 2008 ) , https://www. wsgr.
com/publications/ PDFSearch/IPO - guidebook — 3. pdf [ https://perma. cc/TAN8 -
GOAV] (“#reh Mo H ZHETHEZAF REANGRELR . BEFFRF
HAEHRSOIF, b RS H & EEGFHE T £0IEFEEFRHEE").
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NEARE NG iy b ok =)

N, P EGE 2B BEUE TR VR A WARUE , PRI A 2> =R SR A [R] 5 Bl 5%
PABEHEAR TR A PR o an R i 2L 9l 5 o 28 iR X R AR 47, IR A A AT 2
B RRAESCAS R AR 5 B AR AR v XU AT ST o

750 IS E e i) Wayfair Z260 b BT id A IREE , iR e AT
T AL T A BN A AT TSR, 38 FARESCA Bl 3 vl e TCIk R 37 A A7
N TR TEE 8 6k T3 A 2 R B XU T 5 AT G2 | B BAR
B MRB AT RE AR IR o W2R 2 A Y It R BUAS A H 55 18 A
Y SCAS B 2 TR 8 1) S0 G, IR A 25K % 4 1 S B B i e
IR, A RER AR VRIR . MSE b, —2e22 0 BRI A, — B XU
P B 2 n] REIE i o 2w A TR ORI, O T e 2 U 45 B Bk
IR BRI R 5 (BEER BT ) S R I 2k 1 U89 oAb, dn 2R
BRAESCAS )32 Aol P s v T 0 D AR R 8 A X 2 ) R A 98 1l S L
EC e PSSk S Y L EY SNITRE S S RITR N (7 -3 3 SN AR S N R N
PR E PR R REA S BN A B, I, & n] RE 2 B A iR 1y
AR B REE O ECE 27 A URA R DL .

T R 2 U 36 7 ABE A3 P A5 2888 B A v SO 5 R G I
T T UL TR AR OC AR AN SRR R R SR A Y i R B
W5 M AR ESCAS YK R T 25 % A7 BE v il BEPE B RIR

(182) See Dingee v. Wayfair Inc. ,No. 15¢v6941( DLC) ,2016 U. S. Dist. LEXIS 68322 ,at
10 11 (S.D.N. Y. May 24,2016) (& & IPO o 4 #] 1 i b K[ [ R 3 %) . #m £ XX
% — 4Tk 1995 £t PSLRA £ 418 T — A %Ak 2Tl MRk R 24T
ARZFR, RECNERBRREA B FREHEXNEREST"H T, See 15 U.
S.C. § 78u-5(c)(1)(A) (2012) (VLA —A A R34 A T 8y %7 Rk
Y RTEE M PR ML F0) o (B, B A W f E A T IPO, See id. (“x o FE A T AT
H}%’fﬁﬂffﬁ ...... Bl eeeees 5 PO 75% ...... 7.

(183)  See Spindler,supra note 159 ,at 33 (“#& | F 2 K, F % 3 5 A 5 F A7 7 fg H
IPO T # # 7 ") ; see also Saumya Mohan, Disclosure Quality and Its Effect on
Litigation Risk 38 ( Sept. 1,2006 ) ( unpublished dissertation, McCombs School of
Business, University of Texas at Austin ) , http://papers. ssrn. com/sol3/papers. cfm?
abstract id =956499 [ https://perma. ecd53P9 — MY9OE | [ “ & th il & 4 B &, (2 B4
) XUHRK, (EEARD HFIEE R, w8k F 3% H0 R ok oA k3 1E, X 2 S0 T
fE¥E K % # 50" ] ;Nelson & Pritchard, supra note 67 ,at 28 (“ & K& /A 7] 41, % £ 5
AT 8 RIS 3R 7R 15 = R AT e T ARIE R AR KT e R R R AP M AR
XA EET).
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Risk Factor Boilerplate and Class Action Filings Use of Proceeds Boilerplate and Class Action Filings

s %] I
83 28
£ =
= =
= z
£84 ] £
g Z
2 =
g { l PR ]
%o =
= =}
= z
=q g J
Za H
E 7w
; 28
& & g
= £
H g
£ 2 o
& T T :
<2539 525 <17% >17%
Peroentage Risk Factors that are Boilerplate(Avg) Peroentage Boilerplate in Use of Procoeds
Probability of Class Action Filing ——— Confidence Interval | [ Probability of Class Aclion Filing—— Confidence Interval

MD&A Boilerplate and Class Action Filings

]
I

S
l

<27% >27%
Percentage of MD&A that is Boilerplate (Avg)
Probability of Class Action Filing ——— Confidenoe Interval

Shars of Deaks with Class Actions Filings

7 R ERREIRSEEKIFIR

EARSCHATR > —HE, % 4 R TARESCAR LR MR B 2551 %4
] 0 4 H At A G IR R S A 4 W) TPO Ji = 4F N FE BR B 35 Be 4R 22 (1 5
PO AHSCHYARARR A I8 20317 W, IR IR S AR E SCARFE e B AAAE
BER AR IS SR R B RN 10% , WA AT Nl 52257 PR A 1Y
FIREPERG N 1.5% ~4% .

(18 MAFGEHFFH) E 11 Ffn s 12 F 42 ey UF i, Ve BB IR 9 3 45, Securities Act
of 1933,15 U.S.C. § § 77m (2012). X BH# & Kk % % IPO F N ah th s WL = 19
AR,
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WES 80 (5 L %)

R4 REXERIFIATIEE "

Probability
Change per 10%
Occurrence of Federal Securities Litigation Within Change in
Three Years of IPO Similarity
@ (2) (3) ) (5
Overall Similarity 0.37%** 0.10 0.28* 0.10 1.00% to 3.70%
(0.11) (0.07) (0.16) (0.07)
Adj. R? 0.46 0.28 0.33 0.59
Number of Observations 1751 2317 1971 2317
Rf Similarity 0.25%* 0.16** 0.23%* 0.24**  1.60% to 2.50%
(0.11) (0.05) (0.09) (0.10)
Adj. R? 0.50 0.36 0.38 0.60
Number of Observations 1749 2317 2329 2317
UP Similarity 0.02 0.18%* 0.19** 0.26*%**  2.60% to 4.30%
(0.20) (0.09) (0.08) (0.05)
Adj. R? 0.51 0.60 0.59 0.59
Number of Observations 2331 2317 2332 2317
MD&A Similarity 0.24** 0.30%** 0.30%** 0.34*%%%  2.40% to 3.40%
(0.12) (0.08) (0.08) (0.09)
Adj. R? 0.70 0.59 0.60 0.61
Number of Observations 2223 2305 2257 2305
Business Similarity 0.22 0.11 0.11 0.11 1.90% to 3.90%
(0.30) (0.32) (0.32) (0.35)
Adj. R? 0.50 0.48 0.61 0.40
Number of Observations 2327 2314 2327 2314
Industry FE X X X X
IPO Year FE X X X X
Industry * Year FE X X X X
Litigation Target FE X X X X
Law Firm FE X
Law Firm Market X
Share
Bank FE X
Bank Market Share X

EARGHAMIR I —HE A LU P RIS o 2087 AR
BEESCRRRIC KR . BN, 1550 nT BEZ , © 2 WA T BE T I VR VA 19 &
P NMEERRHESCAS SR FEARAATH ARG, o A SRR XA O , A RAR T8 A

AT T A B B v SCAR | 3 28 47 At ]

RE BB HE ZURiR . A

e

THZTTERAIX L] fEVE . B H U HASTIRA T — 2 fE R

* RARTTARHE ., HFHEEQERLTAENFESHTOEEEM(EF -8
WEF) BN AREHNE LR (AL ZAWREF), ZAEEET A KR
WHARS AR, PO F L, RATAMAT L £ A T G5BT 5, RAANENT
FHNARTES ZAWEE ) EREE TG0 AR IR RN REE
FILBHEAEN. KITAZEER (M8, RAABKF (M#), HFE2% & (X
#) , KAT AAE IPO B B 4 ACE (3 80) , R R 5 5 R 4 5 & =t &, & ik
NEF (X H) , F B B X F ARt (80 bR FH A A ik e BE A 2 &
B, FEFRAT FHMIES . A+, o f0 s I E S5 A 10% 5%

1% KF EEAGIF#E L,
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

FWPIRLLRE A FI e OMIEZR IR IR B AR 2 A, LABRE 2 /] B FH AT IR IR
JRURS: (1850 28 35 R A AT R LAl 2 ) T R B o T A 4 4 A
PIEEBELHG R0 R IR A T REPE . XS0 AR AR X2\ F) 2 E AR R AU BE
KRS G SEER G B RAT NBL (F5E7™) AT NI L
FORATNIIA 55 8. B8 S T AT N ryaImE 55 e ik 47
RS R ) B, AR AT — 4R 19 TPO wR (g SETTH (0 & AR, it
AP ALK A AN A AT NI S 55 7 76 L S0 /L rh i [ R o X
P 5 A AT N BB A K 8 8 10 B i A G [ RO B T R AT AN
Tl TPO 4R D) K W 3 22 8] B AH ELAE FH LA B A7l ka3, 4 1)
JE 5 TR BN B LA TV AR AN [F] B R H A ATV 5 | 2 S 2k b, 3l
FHAE R AT NFRUESCAS b W 1] 4553 DR BC #4743 B, a0 B s F1 ORI 5%
K F2 ZRTH IR SCAR TR BT g iy o s W ge it BB 45 R
(FFTEART 10% /K1) 53R 4 dfg SR 2 48 8200 5 2 B fl
SRR S NETR AR — B B SCRI R 55 3R 1 45 R I A i1t
SRS KR E AT S 3 LR BN — 8 OB 3R 43 BT 1Y
45

(FE) NG

ST T —Leg5ie B T 2R, T, iR, B AR
M5 AR SCAR OGRS T 205 BN X AR 8 b, 3% 36 AR SCARTEAE 25
PEAHR BF 38 1 A O R AT AR L, B0 17 B AR i SCAR R W AT A
BARM BT EAR B o A, R UE SO R AT N AR 85 e A G 3 £ fie
RATNAEZE Gy AR AR T 5577 A A #s B SR B R 8 1 4R, JF LS 1Y
VRVA KBS B R 40 0 B TR 3% VB A I 25 B AR . AR ORI
B O AR AR JE R 3K SR B LA B SR T, B AN S S R 2, W] LA
B 1Y 2 , K a AR IE SCAR A B 23 0] 117 3715 338 20 AR BAX BRGS0

S RIFATEIRAG TPO B 68 Hh (1% Jir A s o SCAS -5 0 55 14 WA a8 T

(185) See Nelson & Pritchard, supra note 67 ,at 2,7 — 10 ( # B{E | — A& & % % R 0 K
Mo e By B e R A RS AR By A 8] ) . 3t AR AT T =, BOAR T O A A U I R A R Y A
AT 4 R & B A SIC 4% % #y 47 Wk 2833 - 2836,2911,3571 - 3577,3612 - 3679,
4925,4931,4911,4812 - 4813,6162 - 6163 ,6211 - 6289,7370 - 7379,8721,8731 —
8734,
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NEARE NG iy b ok =)

AL AERARICHR o SEPn b WEAS 3 v 10 B 4 IR0 A 45 #0455 7 HL At
ARV A B ER LR RIE F o RN — s SR s
R PR B £ B D R AT AR A BB 7
DLEEFERS TARMESCAR IS BA 8 3 O Bl TR Ie 8k .
IREERIFARUETAT AT B — BIE SE AR TARESCRBLE B ENTRM T
AP HES R T A OC B R BB, AT AT LA RAR E SCAS 2 AT A%
(0o AR > SRR A 7 1, o v SCAS w5 B 9 i e e o S A
T8 22 22 96 ) F U D) P LA e AT kM) SR, DA R AT A A R O
Al PR ESCA AR 5 58 5 R AU T A& — A O (LAY S o o,
FIRBRUESCA A] S — A 2 (OF H nT B HA SR A BOR ) = Bkt
Fr s (RO AR (BRI ) 2 A ARHT 0o A 2R B4 e idd I 15 o
G 10% BT IESCA B RR , -1 5, B b 09 A A N SRk e 2
JIHi48 65,000 20 (ABF  A FrF1IBR 2% I8 G VS 161 A4~ 32 ) , B
A G BRI JC TR SR AN R AT NI I v] BE I 32 9 2k o i, dn 2R
TEE BUZTHE S 701 58 70 e 2SI 10% B il SCAS I8 4 BiHH1% 58 5
(P-4 2R A5 78 500 J7 ~ 620 T3 SET0 180 A, 228 K T I A S ) T
VA IRURE , SRR TR A BRI I UM 25 B0 26 5 24 60 77 ~85 77 360C,
QR R VA HE A R BETE I R AR R, UK T RE S T 2 8T 3%
S WULELAE BRSO B URIR B s AT SR 75 2255 S8 T I 2% LI [ 7
AR T AT B REAN AR LU AG IR A i 2 . X T
TG WU SR AR SCAS (9 A AT AT, s 94 SCAS R R A 3R 7 AR o i
B 28 5 TR A B0 T, AR Gl = B 15 R B R X 2 AT T

(186) HAEF TR G AN 1.06 L ET0, X AFFH TG KK E FARE TR A X
Lty 5 e 8y 374 ACF

(187)  #F 58 H [B1IE 28 SR AR VR0 69 P 3 X 4 8140 2500 77 % 70, T AR 4] 9019 SO 4
HfH 4 & 600 % # . See Securities Class Action Settlements 2015 Review and
Analysis, CORNERSTONE RES. 8 - 10 (2016 ), http://securities. stanford. edu/
research — reports/1996 — 2015/Settlements — Through — 12 - 2015 — Review. pdf
[ https://perma. cc/B4NA - DMKS ] (#2147 1996 4 % 2015 4 ff 47 IF % & K 7 ¥ Fo
B BRF NN T BB ANH ER R EMER I (1.6% ~3.1%)
T DL 3947 %k (2500 77 £ 76) o {5 K 3 % % J6 4R & (disclosure dollar loss) 7S
AHBEFEERFRBERANBRETE—R2EF, d.11.
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ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

AET IR AR R . SR, B AT 3 8 43 T 0 S 4R K R Y A58 A
SCA AT LLTE 315 B 800 35 5 2800 5 e 5 B AN X BRI 52 i 2 A7 N
A IRAS o DRG0 1 1 5 48 8 T A 20 15 5 O 0 R R AT B A
B AP 150 4 A R B, O LA 3 s o SCAS AT DA 45 B AR
)2 FH 2Z A1 e s ) AS  feff TR o SCAS (LT IR B2 B AR A5 AR P Y
[l .

SR SEC %5 73 /D bR i SCAS AR 2B 6% LA R Bt 22 T ke 1) LA, (AT
SRAFAE— IR, B A 2 8 K P bR E SCAS Ak S8 1 AR — 28 R 17
A Al g 2 /D — L U AR I SCAS 2530 S5 B TR B E A G TS
B, F 4354 (principal component analysis, PCA ) H1— i 3= 51 ) 43
Br R, — Ll B AR SOAS 3280 5 85 A0 (5 R SRR I AR 1O A DCHK (1
ZINERI) o XKLL AR M A3 (BT R P T 5 th TR
R, R I LA ) R IR A AU AN ik R, DR D PCA AT TR R A R
(AEATSRAR T AR SCAS (19 25 AR AT DUAZ A5 B W] Re e, (A2, A
SCA AT AR B T SR AR SR B, VAR T 5, bR R SCAR 5 B TR E BN
G AR EARAE ], AMTAT RE 245 4510, 78 Hlt s R 55 T 508
HAR Wiy Sy s e o (B SERFIR R Q.

JEAFAETEAE BB AL, KA FR o SCAAT SR Bl Al T i D PR 2 — S
SCAHME LDV RN B i a4 o & AT N AT BE 2 SR M b At AR SCAS s
VSR AR Al R 7o sl A O 0 8 5 1 R AT N AT e i Al 08 5 R el
AT 8 ) 4 0 K P ——— S BT 3 3 A 3 S AR S [ B R T D
A5 R o IXAEAB A Ak T BB S AE 2 W AL T TR R 4 467 B 2 i AR B 1L
TR S TEAIE B, 50 BH LR 38 4 X0 T 3R UA 56 28 Rl I8 1F 19 U AR
Bo WREAT NIZIRER B2 AT W] R J R i S ) g5 45 AR . X
ol i B 5 M AS TR P 2 — B o AN SR BLAG 5 9 3 3 A T A ok 3 Y &b
£ 8 CRRFSE  IB AN 4% 5% 35 1T e 2 %l AR E SCAR To 8 T3, X fiff
AT RESS SE IR S A R 14 . X T IR 5, 68 FUZ AT TN
RAT NF A I WOAR AT B R AR A SR ARMER O R
PAGRETR S o/ =3 S b (X (W R 7 W B o o S e D A B e S
B SRS INRHL P $ 5 I8 A, eI A 2R SCAR AR S T 1
IR A I
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o3 — Ml etk R 15 BB o A AR SO T A7 N LS
FoftuT5 B2 Zh W fEL . SRS ASEAN T BB 1h — 5 2 W) 114 IO [ 4 3l ) —— e
BB R —— W R TPO BN BARA , A T2 R AR DB 2 RAF IR 20k
fit o PRI, FAHT R E R R T SE R £, X SE A AR 7 5
Ao AT PRI AT 45 A A2 A A 5 O 88 R R R AT A A AR T
7% (HLRYR R B I 46 ) o AR, R 5 7 368 ok 8 2 A aed A 9 BBE SR 20 L 4 52
T DR ABLE AR ST 2, IX S48 35 T i AR 1 R A 52 5 1 46
oK IR X R A 5 M8 S5 b AR R AT R ALK AT IR T AT A
%R BOREIE , DR 7R B g AT A P g ORI 4 o DRI 7B T mT LYY
AR RIS 77 o e HHE S 1 FAR R SCAS T n] e s /b (9F Bl BEZRTS)
AT IR IR I A o X T2 H T, IR A AN & — A 8], PR A AT )
PAZRATHE 22 WOPUATAL 1 e e e A7 AARSE R SRR T A B R A
A1 N BRJEARASUR B 7 M 300 0T R] , ] B8 Gk DA TR 9 58 5 AR
AN SRR LR I AR SCAR R AR 14 BRI PR i P A S g —— HU2:
XEFRAT NI o BRI UL, ARl SCA B9 88CR I 4 R F R B R, 7R S
T T LA R 2 A O — SR M 8% O SRR A 9 3 T

IReJe , B SCAR ol 2 P 28 Sk 1y 7= 0y, T AT B oloA . AR
UEE £ 4T A TT BE 2 DAL ATT 10 285 v 9 A AT LA SR A v SCAR , 7 Al
NI 5 EPEAVE DR R BT SR Bl A —LEE R R

(188)  See Griffith, supra note 105 ,at 590 — 99 ( ¥ f 7&K 44 ¥ ¥ LA ML [ P& & & 1% I F 2 i 7
KAt 7 AR

(189) See Ritter & Welch , supra note 13 ,at 1810 ( “ A E4E K& ¥, A 44 7 © 448 A& by IR 2
DERMES FEHE P LB & ) ; see also Griffith, supra note 105, at
593 —Od4 . A T T LA SR AL ARAE R B An F i, F AR L A ARAE, XBFET BN, HE
Fim LR, A HARERATRER W B, BRI RE T AR BKLATNE
K A, AT, I R AT AR, O R R Al T AU A R &,
Loughran & Ritter, supra note 13 ,at 8 —9 ( 447 7 2 il /&K 45 W 1K 1 IPO Mr A8 oy A K ) .
% eToys ¥R AFF R AR F TN E MR E LTS LT HFRZEH N LA =
& —/E E 5 M, See Joe Nocera, eToys v. Goldamn Sachs: The Documents, N. Y.
TIMES 1 - 8 (Mar. 9,2013 ), https://archive. nytimes. com/www. nytimes. com/
interactive/2013,/03/10/opinion/sunday/nocera — goldman — sachs — etoys. html? ref =
Sunday [ https://perma. ccl3G4V - XMEP] (& & #y 7 #5 5O #F K 8t 7 3K & 47 4 PO
fhE AR AT KA.
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AR IR 4 715 AN [ o SCAS S R S [ 8 b B D IAT A [ A 7 i, B
Ry P28 1B A AR B T o IO 2% 80N B S T R S T T, L AT
REZ TR . A THELE B R B A 4 5% , bt 5] BE A 5 5 rh 1A
EIFRALIESNARIE . (IR, —LEARME SO ER W BE AR A R 2 T 28
TS BL T ALk . th T8 AT — P 4R T — el 1 4 A 22 N Ak,
WA NA S Lol gV B iE AR X HREN. X
— ik, I N 2R ) SR AN S, TTRE i R TR I SCAR B9 K DA
TE——BME B R Z T RE 7= A A T R U0 A SRR X A 20, ARk SC
AT AT NI A 7 — R (56 A% ok L84 7  BE F p
I HIUHE 9 2T BRI , A AT THHLC 2 i 8 b i 22 2 2 43 B s 1 SO
W3 T AR BRI BT R 0 2R U0 Ak S SR il B A T — e AR
D INHRASFIRESY SEC 2R BRI Jr i, o T B £ B Bl i SR
U= 55 i BEAT K B A AR AL, BT AT BEI A B A 31 )
BT, HA ORI IR 192, SEC 9 5 1 B AT BE 2 BT A Al SCA 1Y
TR BN 5 5 IR, SEC SR BCA 147 3 A B Tt X — el 51
I IE SCAS T R SR WP (s 7 SCAS B T Pt B DRI « o o SCAS 25 i
B PROA BAT AT — 5 e 1 B I HA R A B A ) 25 U X — 4R
K N IRME, PR A2 2] BARME R , RIVEE AR E AT S 2k E B AT
Ak, 4T SEC (1 HABAL e 301, A $9AR o SCAS ) {0 w1 B 25 76 H Ak Bl
HUIU i 5 1 S 81 2 v s TR

LT 2, X LR 22 W], TPO {5 8L Bl 82 SO v B4 o SCAS B B
Se—MNAERMA SR, AT 8087 I BAT WIHR L A B0 AT 285
WESCAATY IRAFAE B B T 5 B ARAT (R E R SR T — 2 2]
RETE, BN T HE— P RTT A AL B el R A s v SCAS A e A7 N (BT

(190 A EHXABRARF G TR —E T TN EHRE TN
WEA, T ZYEEE R F TR T4 T x 1, See Judgment Under Uncertainty :
Heuristics and Biases 14 ( Daniel Kahneman et al. eds. ,1982) (“#&Z#F £ F W T, AM13#
TR ETF S BEAT A I R R R DL P B R e R AR
B B HE, X TR T AT A, HAIRZ AL ET).

(191) Cf. Mark Weidemair,Robert Scott & Mitu Gulati, Origin Myths, Contracts,and the Hunt
for Pari Passu, 38 L. & SOC. INQUIRY 72,96 ( ¥ {# H A7/ X AREE W9 AR« —
o T A R 8 SUH B R A—— — MBI B BOR B R T B AR
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& BT AN Z 8 BBl R T f 6, v REA B T S A LA
B i 5 5 AR 1) AT TG 3l b AR

W BE—B i) A

L ILAAF TPO By Iy SR B 6 FALAT— 3 7 1K HL AR A
VAT, K 76 022 G A A o v SCAR ) A8 18 A A 0 R i 9 2803 3 o
SR T E R . A5 5E R Y], SEC A7 3 Hy 2312 I B il b ol SCA 1Y
18 F iR BE R FARIESCA A 5T 75 W R PR B8 25 2 1R 11, DR A 3 v g K
i I SR B A RRR AR R R B H I A . RAEATL
I SEC JH5e K55 1 R BT ARME SCAS , (EE AT SR 2 U 7 40 i A W38 1 1
BRI, AT IR T AR H R 7R, JF O SEC Bk T AR
FEH T AR AL

(—)ERWTEE

XS8R B U ] B —Ff R BB SR, X T RIS T T, R4 R AE BB
FRTER MR L5 TPO Mg Z ML A T M A5G & o XA IR T
— R, ERARRE (2R U IR ) FESR A AT A (sl
ITBIER] ) 22 18] 3R 32 52 B i) BELE R AIE o AR SCRTE XA Y aod 7 vh AR
B, RO ] AR A2 A9 45 8 A s S 15 ROBCER BUARS o JCIB AT A iR
P 20 B 5 15 B JE SR B SRS R 0, B AT AN TR 5 A Al
AT L%, B SCAS T L 22 18] A AL AR SR A8 17 T 3235 5 R ABAR A
SCHR A 8 H B BRE—— RS T SR BRI SS 5y 974y, DR ok mT i A &3l e
LB T7 O

BT REE AR IR S, S X UESR WA AR R . RS S A 1R
P X AR, 5 ESR Ik P OC TR i 1 L b BB 5 o BEOR, ml %
BEHEMBAT RO AE L A EALAIE B 7 N A W E Tz ke
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AT 08 B Y R e, RS IR 1] 23 T 8 A R AT AR ]
REAEBA B0 R M 175 D0 T 8% LA Y5 B 0% RS, R 7
A B (1 R AR ISAS T LT SR R T AT A MK 2855 g eh A5 1 1) £
Hoddk U9 R AT N IRA A 25 T PR AR 32 8 AR, o T ) i R 2%
FIAE BZ B4 I ) B , ke P it e SRR S, An i 8% o v 14 L R g ) T
e AR 05 L, B 5T X T B FR AT AL AT TR B 5 B Y AT
A BA G 55 T AAT ARG ROAL I 45 o SRTT, IX M B 74 25 R Al
(0, DU B AT B S8R AT T — el b, ol A BAS 28045 20 A A7 ) T
5, ARV W XA R A 22 kA L1900

(192) See Stephen J. Choi & Andrew T. Guzman, National Laws, International Money:
Regulation in a Global Capital Market, 65 FORDHAM L. REV. 1855,1878 (1997) (1A
K ¥ % B R R ] E FAE AR & 4% # 3R 4 K R AT AW iR £ 15 &) ;Fox, supra
note 101, at 1340 — 62 (A h B JiF # % 09 4% % = 45 E 4 ) ; Jonathan R. Macey,
Administrative Agency Obsolescence and Interest Group Formation:A Case Study of the
SEC at Sixty,15 CARDOZO L. REV. 909,928 (1994 ) (“ [ # W 4% & 4% ¥ fn 4 %%, 4
SFERERNFIRKILFH SEC R UMPATH ZEBA QAT HENFERCEH Kk, A
EZW B EEAERBENEAFEELTRT RE THEER”); Roberta Romano,
Empowering Investors: A Market Approach to Securities Regulation, 107 YALE L. J.
2359,2374 (1998) (A K 4 52 5 Mt = 18] oy % 3 4 F 5k % 4 T ¥R AT 3 98 w0 R AT A B
WTRANHA). RERRFFN SR OESARE SE - BZn 2wt
R E B A & A F T 57 4 &, See,e. g, Kevin S. Haeberle & M. Todd
Henderson, Making a Market for Corporate Disclosure,35 YALE J. ON REG. 383
(2018) A M Z A TH A ETM AR R ERRERATAT ENEL).

(193) See John C. Coffee, Jr. , Market Failure and the Economic Case for a Mandatory
Disclosure System,70 VA. L. REV. 717,745 (1984) (%% 7£ SEC % % 4 % T &y 7 5%
HHETY, R4 1Z B 2 m % & # W %) ;Frank H. Easterbrook & Daniel R. Fischel,
Mandatory Disclosure and the Protection of Investors, 70 VA. L. REV. 669,672 - 73
(1984) [ (A % B2 1 A JF ¥ # 2 & 4 #2483 ) ; Fox, supra note 101, at 1361 (A #£ &
AT N BEH TR R e g R A AR R R R AT AR A )T R AT
FWE, N (R FE)ELR 2T T 150" ];Joel Seligman, The Historical Need
for a Mandatory Corporate Disclosure System, 9 J.CORP.L.1,6 -8 (1983) ( &= # #&
H 0 A BT % A R B 1933 45 Fn 1934 £ 3 IR B 4 A 45T 4 MO Fr g AR 4
T A2 B )

(194)  See Fox, supra note 101 ,at 1344 —45 (BT F LY T EEHF WK ERAT T A
GENEIEDR

(195) 1Id. at 1345.

(196) See id. at 1346 (A i1 T4 W [A R A, 23 A A 2 #EH & R R EAF).
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FVFRAT N A iR 1 SCRE A, T RS0 i e A7 N R
EHUR A RO B 5 B 0D B2, A BT R AR B Sl IR S 4 5
THGYONA AL B AT I RSB L B B A (515 S 2
F L8 AR 55— R AR, A R RE SE A2 W] XA B a2 8
PERIE S, 22 FPREAE T 37 h 45 21 14, TR 26 oK 4 5% 1 A w6 T 2%
R AR, IR B0 5 BT U R, 7R R ZHUE BT, A bR A i
LB SIHIARRAF EIE o X b BEAS 17 37 W A LA > 1 4B B
P AEBLTERT W EI L LUKl 3 58 9 2 ) R 530 R 4 B 1) 28 W) I, Tl
Gk sl ) WA AT AR

PRIUESCATR 5 B3 H SRR B PRI (At s BT RO 58
SREBERER o — 7 T, RO 5 48 e LIt T VA B DR R AT N o8 el R AR
B EFARMESCAIEN] 1 A7 A nT RLAEBOR E 3l sy % MR 77 A7 4%
e (HARREAR BRI (G B0 o0 —J7 T, X R R R AT A A o il 7k
i RE T B 28 ] LIRS S i) 2 A (R e £ A FR) o

MAE BHEERBHE 4 F R, b i SCAR 2 WD, BVl 5 o B 82 O A 6
S SE BB R IR T S8 —A 8877 1% T LIAE AN SR AL B B0 15 O T <5
HEdL R W] S 4 B A e BE I, BB A RE 1 o 24 ml P 13t 50 7 i o A B
IR ARl o SR, T S HIL A R AR i 8 1) (A% B0 B2 IR O AN B . AL
TRIIHT TG B AR IE SCA K- S R AR SCAR R, LA T iR R AT
TEZESEREM o 3K R AHATHE— LT BB

(Z) BER AT

Wi SEC 1Al faf b 5 S e 5 , & £ T 1b Bl 53 A {8 Bl i T4 4 2 1)

(197) See Romano,supra note 192 ,at 2374 - 75(A A E R A Z W& W BN w737 + 915 B &
FREAMKTEEBAHEFE).

(198) See id. at 2374(“H N B FE R AR IH FER L, RN 5] B R ) F5 7 LR X
HUZANA, AARABRANHEHREEREL").

(19) See Stephen A. Ross, Disclosure Regulation in Financial Markets: Implications of
Modern Finance Theory and Signaling Theory, in Issues in Financial Regulation 177,
183 ~93 (Franklin R. Edwards ed. ,1979) (#1558t h KAT AN T HE R T
BT R E S, TR K 3 A0 e 4B 4% 5 B AR
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PRICHEN . SEC 2= b /R JE Rk A Bl 2K, s o o 22 Bl ol A — i o
U (000 {5 % 5 R o R e i 0 A7 P EL IR 26 T LA A A A 4B 200 R
A EOR AR U, (H SEC — P27 B4 (Y 3 3 T AN SR 0l /0 Bl 63 1)
[ SCm)” (220 33 fdi SEC 7 ik ML B8 1o Anb 7 PR (2080 i Ay o 2
—N R (BB AT IR A B R AT N BB R E 2 HE R

SEC $2 B DR J5 5898 K PRI BEA T3 ¥ AR A ) £5 5% 5 REAR ) 75
SROE ] e 5% 20 Il S A7 N AR PR #8 N U TH A O R
P 280 SEC i /AR A AT N S5 1A ) 4 Bl 5 0 X 2000 56 T aX P A
J7d, s AR BCEOR VAL (5 B A 2, DA R 5= A IR 2R VR ST Y
PRAE 20 S A 7 i Pk A T R L B B A 1 AR R PP

(2000 See Keith F. Higgins, Dir. , Div. of Corp. Fin., Sec. & Exch. Comm’n, Disclosure
Effectiveness : Remarks Before the American Bar Association Business Law Section
Spring Meeting ( Apr. 11, 2014 ), http://www. sec. gov/News/SpeechlDetail/
Speecl13705414793324#. VPUKkeFOecE [ https://perma. cclUC3R - 7G22 ] ; see also
Henry T. C. Hu,Too Complex to Depict? Innovation,* Pure Information” ,and the SEC
Disclosure Paradigm,90 TEX. L. REV. 1601,1652 (2012) (A % SEC % 5k th 4% 5 %k
BEUNEFEUTE, AEAER XN THRS).

(201) See, e.g. ,Higgins, supra note 200( “ F L H W K Z BT HFRENER").

(202) Manuel F. Cohen, Chairman, Sec. & Exch. Comm’n, Remarks Before the Nineteenth
Annual Conference of the Financial Analysts Federation ( May 24,1966 ) ( emphasis
omitted ) , https://www. sec. gov/news/speechll966/052466cohen. pdf [ hittps://
perma. c¢/8QME -9Y9D].

(203) Roberta Karmel # 3% & 2 FE N\F T 7 X A6, See Karmel, supra note 93, at 828
(C“HTF—AREHBHETE, TR A HELR TREMEE - REHFN
HEBLR").

[204] See Kara M. Stein, Comm’r, Sec. & Exch. Comm’n, Remarks to the Council of
Institutional Investors ( May 8, 2014 ), https://www. sec. gov/news/speechl2014 —
spch050814kms [ https://perma. cc/ DV57 — BYP6 ] (“ {2 &, [ % & & #y th 3 & {1,
B it b AAE Ze iy L 50 2582, AR RATAE te Ak B9 B R A0 B 2 3 K v 2 4%,
WRHFWFRFPLZCRERMA).

(205)  See Higgins, supra note 200 ({53 " /A 5] [ K% ] # R & Mk o & o T EA B th 55
B7).

[206) See id.

(207) See 15 U.S.C. § 77q (2012) (3t P X & A FF 5209 LR A B 0 I 25 H3E )
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P 28 SR Al 5 IR A b TESE T , AT I HE L RIS o R A S 2
T —RERRIE b BT PR 1 2 1 ) B S A v SCOAS Bl R Y
[F=is

it it 258 1 S, AT RE A SEC #4177 — N84k i T H ok b
PRI AT HERT 555 AR o vl R ) R A R R ) 3, S T — A
TEAERY AR I8, ARG AR SCAS sl 2k o8 T 1 oy 5 5% 4 1 {1
FAEPEIF AV B T A DR o IR N B R T RS SO B R
B R ATIHAGE X525 & B S5 br A s 2 otk R Bl
PRIUESCA (T8 5 FRAFAEIRUIE , SR H l s PR SO AR

BRAESCAS AT LU AN KA T Bl iR X 26 54 55 mT DABs AL, I
AT E SR 0t 5 | ) B A B A v o PR RS SEC 76 R 7R
A7 THIE R BOBAR S B2, nTREAN JE S8 A HEBR X 28 S 101, {H SEC v fiE
R M2 T B FE R PR o JCIR AT, B 2SR I B 1 1 R
FUVFAT A0 U 43 B A B RS B A S R AT AR S R B L, AN
SRR AR SCATT BESL AL AT B, R IE Fo i/ ) 3% SOA
PN GRGTE B TR A R R MR Z A o SRR I3, 38 I B 15 1 s
AT LAY [ ik A ] 352 48 M bl D A5 B R 4 SR B E TS AR AT RE T X
FER

N TAET UL, EH LM SRR D iR UL ST O =R
S — AR X R R VLA U] I3l I EAL IR A B A A R B
T, RIME e, g A A ME EOR AL, 2R — 2R TR A A . i, K
BRI 1 (0 R AT A LT 2 A BR R B 0046 75 2T 16 5 LR
oA ) K38 T4 R 22 %0 TPO 23wl I ELAS B At 5 A 2R AR B AR 5C
A REE . A, al e 2 T, R 2 BT NER AL AR X Fi it
H o X—ZHRRR LT S SR AR SEC ZOR AL, XS IR AT
T JEE A RSN P B o A R A N TA] B P S R I, TR 22 LA s ) S B
SR o (HR X THEE FURAT AR UL, U0 IX LE BRI il 9 5 S F
XTI ZAHRAE BAIR A, BB 22 A HER X iy 5o 2 T

(208) See TSC Indus. ,Inc. v. Northway,Inc. ,426 U. S.438,449 (1976) (E W % k2 &
W WmRAENREARTHE AN ECREE").
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A TR 14 498 5t 2 T e, 50 5 2 W ORI RE S AT G ST BB B XU
(RS PR B3R 2 0 3 ), 3 ) JB S BR5E 5 1l 3 T REAS 23 6 Jie 1 AT A (XL
AN TR DI DY a1 tR7b &z Kb g f eyl (VIS AN AR N QRNEAISEN
FIU12) o XS LT T A TR 2w, 0 R 25 ok it
A ST 5 WL o SR, A AT A M TR T Y S R B, R AT A NI SE ]
RAIBRA TR T —Se A, A T PR XU T T vk 43 X S A

BRI AT AR S SR A 1205 € M ol b 4sR . AeqT AT L
i 5 HAR N A I LEPRIA , sl B g B, BRAR K AT N2 e A,
X LERRA T RE O BN R o TEAEAT— RS OLT | K47 AR B o 2R
FHaE P B BRARAAT T At M ek A sl e AT

Bif s D 8l B9 58 2R IR AT BEOUE I T 5 Le A Rl Ry )z A
B 7R B0 455 5 T 5 4 X T T RE AR A Rl Bl 2 114 RS 114 Ao (XU PR 3R
FIUS FL 5 f R 000 1), 2% =] AT REXE LR HIF0 O B i £ B8 51 T K
I8 (XU A 2% S0 6 ) sl 47 Tl AU P B R S XU (KB IR IR 0 7) o 56
TRBgR o n] IR AL, AT AT DU S T IR A A, SR AT
FEATRERE 5 A0, B AT SR & A7 A Fe B o 4 e 2 A 1 A% AT A 1A
fRB.

5 = BB SO AL 15 5 RS ORI B AR 2 (A BAT R I R i
B F]) B2 B AR W A AT CUn A= B AR w24 i ) AR G 114 3
R o AR 40 45 15 FDA (Ml 55 3 S 331 2) |, S0 [ M 4 ALY
(R R I 4) B A7l 24 1 7K1 (XU PR 3R 33T 2 AL 55 i ik 2 350
1) ARG BORF WA AR DGR, 55 = 2800 Kl PR B KT RR) 1z 38 )
TREFA T WFTL, B TR F AR H 2 IR SEC A
WE PR T A S, B ER S W R T AT IR R AR X R
% 1, SEC AT L g 1 o 4 51 e 6 W1 45 5 il s S A0S A 2 W) 4 %

LV [ EE B AR, AR SOAR O A A B (3t T ST A o xof t
PEBEBE R RS R, DL ROX R AL B I ) AR A 5 L o 7 A HLA ik
B B AT REAN R0 BE(H 2200 Z2 4R R RN AL 1548 T o i Bl s e I, 3
R s 5o MAh, 75 SEC Fr B BR A 46 Z A B U TS BL T, 70 M e s
PRIESCAS I 8 1 Tl SR i (el = ) T LAAE 3 SEC B AR 385
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(=) ARAESLARI AR

SRS T A AR B AR B 2 M L 5 A A
Pefit o METX—= S0, M ARMESCANTE = B E ] REAR DUt 2 A AR 4
HE T O ERIAFAEXT B 1L AP rh 3RS i 2 3N, bk
B, JCIE SR FRAE AT, B v SCAS RT BEAE A5 B8R Th 2 A7 18, IX 0 R AT
NFNBHE T H AT BEAAAEGRBE . SR, THRE LI 5 b B R SR 5 )
I I 55 6 R B, B A3t 1 0 0 8 — S v m AR 6 2L 2100 ol SC
A BB A AR A £ JFC AR 1 P T G D T A TR SR RS 5, RIS 7 A A B
o BEH SR T AIPLAS 7 > A AL F R B 38, 7 A AR Mk Al
AR IE SCARSEBR X 44 2 8008 B R UL RT REAZ 1 AR A T o R B
TRANAER IR 194 B, 380 X i 2 IR A48 PR 15 5t ] DA die T A9 A
HESCAS PR U A 2

H T X — i 18 i R AT BT B A R AR [ 38 5
A 22w A ASEAR, AT LM AT P R F s AT O 28 W) A LA
Boo B0, AT RERYTE DL , 2> W JC 1% Ak T 9 265 422 4 i) el 14 XL RS PR 3864 3k
TAERATE B IR S, PR X Rl SO TR &5 B R BEC T
] T e EL AR (R R 5 U2 o AR T, T RE 17 D00 2 , XU, PR 3% A A 7 B ]
Feft 7T m T I PR A A SR, 25 -5 A RV 0 A A L
i, i LR B R

X TAERRTI 7 20A fr ik — 2 WF 90 (B 038 W], 4n 2R 5805 vl LA
R A B BB 0 2R S B R s oA SCAS T RS A — MR ZE A [R]
R S T HAT T REHY B AH XA B B B BT o B/ B A b SO
AIROL T R ZBUE BB EE N T B 532 W2 Bl W 8008 3 ok i K &2
Ze, TCEARGF HIH AL . H2 SEC e SR B, S L BT A 50983 3 i 25
oy BRAR AR A AN BLIZ 0, AN L 1A 7 L 4B B 1 E A L2

(209) XA QHTH T ACSCE By B (U R R R AU,

(2100 See Tom C. W. Lin, Reasonable Investor(s),95 B. U. L. REV. 461,508 - 09 (2015)
CANEURRRHFEEEEXGHREEHT).

(211)  See Higgins,supra note 200 (* & 4% ™ A %% % 3 [ fiz & xt € B4k & & o9 15 K& BB
F—— A B R gl (M h # B AR R A R EMNE RREHL ).
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SR, HIUARSCAS A 1 T EL ) DS B S Mk 26 52 2% (9 SO R R e
11451155 b AR SR T LA, bR SCACRE A ki — 3 7, X 38
B B BT LE A —E R . BRI A BB ]
PAGE A2 A BB 2 > TR (E Al BUAR 7T R 2 e 2 g 212

PRIFESCATEIE S S B ER TR AN , AR SC e S R W AN (BT fiE
BRI AR o ESRIS FHARIE SCARAE SR T T BERCR I AN (H B n] DU &
Fr NHME BB AEAT & SEC MLUE B[R], i m] DL A2 47 A (B LR ) i
FIE B AR B T A 4 HCI . R AT A AT RE 2 0l il 22
WESCARAE BB AT A (EX AR m] AR AR S E A TR
S AR, AT AT R & A BUSI R i AU RAEAR R Y . KA T A2
A M XA AT SR JE— B AR PR AR, SN, b vl SO
AR A B TR AR I R (B2 TR A5 R ER A1 5% T, AR
SCAR AR BB A3 T AE A T BB AN 2 —FIR . ST 3CR A 3)
I AT AR A OR B i, B v SCA T BERGIE IR AT . AT RE HAT IR
R , & AR A o i HG L LAt 28 2 A9 45 B e i R 5 T A, O (8
PR R 22 5y, I BEAT SC MRS £ 2 B BT , MRS £ B B0, LK iR
BEfE R H R E S o R, R RE A ) £ 58 25 0 fin 4R T 47
M 4P 5 BRI AMR I SCAS AT LAAR 4 3 15 13, SEC (4% 5% 509

ARICLFFXFERIEEE AR SOAR (N — 23 AT W BT — 2% R AT
WE) SR SAXERA O, I B AT AT S AR B AN o XA B
LT EL BN UEZR T A S5 I — 000 o UL, Bl SCAS TR 5 I AF R S

Q) fld, ) ZHE &, U BRI A A U A M e T 3, See,e. g,
Intelligize, www. intelligize. com/products/transactions ( last visited Sept. 18, 2018 )
[ https://perma. ccLUVSE —~ DBJK] (#i3k —# 7 &, fl Tt SEC 89 & %, U F K 5
P ) = K % £ ) ; Lexcheck, http://www. lexcheck. com/# precisedocuments ( last
visited Sept. 18,2018) [ https://perma. cc/ VSWX — EMKM | ( #3& & 3 7 377 Wy 7= &,
FHERETAEFIEFLIRI RGN T FNET AR P HEENRELRR).
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Al LTS B, X — IR A IR0 . ARk e {55 n] LIa  pLmie
FERRAN RS, WISl SCAS AT LT o A7 7 (AR il i e A ) A58
BTGB, PR, A AT RN T , (EL 7 M A DA FORT 5 T B R vk
I, B — A A5 SR I

BIEHE
25th 75th
Mean Median percentile percentile N
@ 2 3 (€]

Deal Proceeds ($) 107,000,000 60,000,000 34,100,000 102,000,000 2751
Company 539,758,000  134,398,00 56,936,000 358,865,000 2751
Assets (S) 0
Company Age 12 7 <1 157 2751
(years)
Legal Fees (%) 850,604 596,098 350,000 1,200,000 2743
Prospectus Length 101,725 71,266 45,766 100,473 2751
(words)
S-1 Amendments 7.6 7 5 10 2751
(number)
Amount of 84% 84% 76% 91% 2751
Prospectus
Amended (%)
Overall Prospectus 47% 42% 35% 57% 2617
Similarity (%)

Risk Factors 32% 32% 23% 41% 2617

Similarity (%)
Use of Proceeds 23% 23% 17% 29% 2617
Similarity (%)
MD&A Similarity 34% 35% 27% 42% 2617
(%)
Business 15% 13% 9% 17% 2617
Description
Similarity (%)
Overall Gunning 17.9 16.8 13.6 19.9 2751
Fog Score
Risk Factors 18.1 17.3 16.3 18.6 2751
Gunning Fog Score
Use of Proceeds 15 14.7 13.2 18.6 2751
Gunning Fog Score
MD&A Gunning 15.9 15.0 13.6 16.7 2751
Fog Score
Business 17.1 16.5 14.7 19.4 2751
Description

Gunning Fog Score
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MRR AREXARSRBHER . RITER.
ASHITIN AR 32 5 B B 2 HE ™
Change per
10% Change in
Similarity
Antilog"0.1"
Average Fees)

(1) (2) (3)
Panel A :Total Legal Fees for All Counsel (natural log)
Overall Similarity -0.33" -0.35™ $42,000 to
(0.15) (0.16) $ 84,000 lower
fees
Gross Proceeds (log) 0.22 0.23™
(0.03) (0.03)
Adj. R? 0. 66 0.67
Number of 2617 2617

Observations

Panel B:Total Accounting Fees (natural log)

Overall Similarity -0.19 -0.10
(0.19) (0.21)

Gross Proceeds (log) 0.16 0.17
(0.03) (0.04)

Adj. R? 0.58 0. 60

Number of 2612 2600

Observations

Panel C:Total Underwritiong Spread (percent)

Overall Similarity 0. 08 0.20
(0.18) (0.15)

Gross Proceeds (log) 0.19* 0.26™
(0.04) (0.03)

 BEEEELHE BERXEREH NI E) 5 B ZBF, PO F 5 RAT I, UK
FazZ B ALY, F_F ARG EECHE  FANARTAFT TN
R, DL RRAT AT A2 TPO T 37 o 1 56 JC 7 37 . b Ah R B o e
ERAENLE TN EBAELATALEERCGEHE) KATARK () R
KAWSGEEL BRAAB TR . FERTEETH WA *, o Fwon
FRIC By ST 45 R I A 10% 5% A 1% 8y KT A St Loy B #
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Adj. R’ 0.35 0.36
Number of 2601 2601
Observatios
Panel D: Time to Completion ( number of days)
Overall Similarity -1.39 -0.65

(22.80) (25.35)
Gross Proceeds (log) -10. 72 -8.62"

(2.79) (4.04)
Adj. R’ 0.11 0.22
Number of 2616 2616
Observations
Industry * Year FE X X
Bank FE X X
Auditor FE X
Law Firm Market X
Share

BREK B AR AR SRITIARNZZEH "
Dependent Variable: Change in Boilerplate for Each
Additional Deal by Law Firm in Relevant Time Period
) 2) 3)

Number of Deals in 0.002**
the Past Year (0.001)
Number of Deals in 0.001
the Past Two Years (0.001)
Number of Deals in 0.000
the Past Three (0.001)
Years
Industry FE X X X
IPO Year FE X X X
Industry * Year FE X X X
Adj. R? 0.35 0.35 0.34
Number of 2,605 2,605 2,605
Observations

w WAL EQHE PO FEREATLWEE RN, U AT A Z W WHER W, g
MERERG ERAEINRETHRECE . FEX & (XMH) LTA
(H#) REFASERE ALAE BRAASFTH(HE) ., T2ETAFF
o MR e e AT B TSR 2RI 10% 5% 1 1% 8 R F B ST

LR EME,

E23e
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MRz C:EIER MEEXARMUE SEC &

HmER

Panel A ;Number of Amendments (log)

(1) (2)
Overall Similarity
-0.47 -0.45
Gross Proceeds (log) (0.67) (0.68)
0.39™ 0.35™
(0.11) (0.13)
Adj. R? 0.20 0.25
Number of 2549 2549
Observations
Panel B:Amount of Text Amended ( percent)
Overall Similarity -0.004 -0.02
(0.02) (0.02)
Gross Proceeds (log) 0.004* 0.01
(0.00) (0.00)
0.12 0.11
Adj. R? 2551 2551
Number of
Observations
Panel C:Quantity of SEC Comments (log)
Overall Similarity —0.745 0.03
(0.91) (0.09)
Gross Proceeds (log) 0.02 ~0.70
(0.95) (1.25)
Adj. R’ 0.15 0.30
Number of 804 804
Observations
Industry FE X X
IPO Year FE X X
Industry “ Year FE X X
Bank FE X
Law Firm FE X

* MFRECHEBHNEEQE FEXRLBA(HE), BXERHT N EHZHN,
IPO S {3 BAT S , AR A H Z B WAHE B0 . & Z 5\ M BN T BAKAT AR
W RN R B WA SR REHN ERFANRETHRELER
AAZEFROETE) KAT AT (80 UK AF 78 (40 o 524
RS SN YR RN R I g e 2 - P e 4
HBEWE, FERTERE ST WA+, wx M oeax RIRMGE T ER DA E 10% |

5% F0 1% W KT L EA SR E M,
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Boilerplate and Deal Size
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14 16 18 20 22
IPO Gross Proceeds ( natural log)
I P 95% C1 Titted values I

BiSRE 1: X 3R (B aE ) SARAEX A (HBIE) X &R

Law Firm Busyness By Deals Per Year and Boilerplate

42

Consisting of Boilerplate
38 40

36

Share of Prosepctus

34

1 2 3 4 5+
Average Number of Deals Per Year

| [0 Average Percentage Boilerplate  ———— Confidence Internal |

Law Firm Busyness By Market Share and Boileroplate

5

45

4

35

3

Share of Prosepctus Consisting of Boilerplate

1% olr less 19-2% 290~3% 3%~4% 4% or more
Average Market Share Per Year (%)
|_ Average Percentage Boilerplate ~+———— Confidence Interval |
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VRMER | SEORG IR = GO
i
e g | 2 T IR | T A 1A | VR T
10 Ai;&gﬁtmmm@ﬂémEWA\%ﬁa@ﬁ$ﬁaﬁm
ST Hik PR R
SEVERAEH| ‘ .
et g 2 e | DI g e o g | K T AFARAT AL
| e s e | 354 1 R
e | Bk Uik
. I T
B - , -
B4 A IO BB MOR e o st | 6 3
1o |8, 3RO Ve S IR DB B s S sz | b 8 O B
e 2 J T W | A T g | o B E
et FE B 2 TF
8 N % 1925 17

88




ok SCAR B HG X AIE 25 117 39 £ 8 B B 1 R )

MRREAREXEELEZMNE"

Change in
Bid-Ask Change in
Bid-Ask Spread Bid-Ask
Spread on After Spread
the First Thirty After Sixty
Day of Trading Trading
Trading Days Days
(1) (2) (3)
Overall Similarity 0.04 ~0.07 ~0.02
(0.02) (0.05) (0.04)
Adj. R* 0.15 0.12 0.33
Number of 2380 2263 1971
Observations
Rf Similarity 0.15™ ~0. 11" ~0.10*
(0.03) (0.04) (0.04)
Adj. R’ 0.16 0.12 0.15
Number of 2464 2342 2305
Observations
UP Similarity 0.15* -0.81" -0.06
(0.03) (0.04) (0.05)
Adj. R® 0.15 0.12 0.15
Number of 2464 2342 2305
Observations
MD&A Similarity 0.10™* ~0.25 —0.003
. (0.03) (0.04) (0.04)
Adj. R 0. 50 0.11 0.15
Number of 2455 2322 2296
Observations
Business 0.10™ -0.79° -0.07°
Similarity (0.03) (0.04) (0.04)
Adj. R 0.15 0.12 0.15
Number of 2459 2337 2300
Observations
Industry FE X X X
Year FE X X X
Industry * Year FE X X X
Bank FE X X X

* MFXXEEZTTOLS AMAR, HPUXSZEE(F17]) %530 X5 (%2
PR 60 RE(E3FNMFHIZNZHNERE, MiREXKRAERE, &
& B A R E R T IPO AR A AT M oy B R RN, DA KGR WAL B R 2 1A
MEER ., FAEHNERERLEFIIRNEEQE LT AR (%)  LAT
ANBRFAEE) RERAGLERE R MEAmEFE(BIANRG5EE
WHBEFE, F2~3F 2R NK 5530 K60 RMWiFE), HFEAAT £, MU=,
s A s ARIE BT THE 2 A 10% 5% F1 1% B9 K F L RA R FE L
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xR F1 R R % F2 1R

TSI HTAEE T T8 A3 VC C R VAR B A B2 A AR v SOAS
P8 010 BARAE B A W), 5 — 20 245 ) 0 ol S /D s o SOAS | B %
Z HARME B R REAS Z [ RGPk 22 5 00 AT B , 45 2R B WL AE 1] )9 P
SIFTHR G A5 53 DG E ¥ 4 PR ok el YRR AR AL S K SR L A
A B AT NS B b B0 IR AREAS R B0 S AL B K A5 N ZEAT DL I
XA PCPC R AT AN B AT SR A MR BT Y X SRR PEAE BRI VI
EORTTMEE RS

ST — M) A5 23 VEBC O REAS , 55— A0 2 s WP 2 25tk mT LA 50
b PR (predict treatment) , 3 B b B4R E XA B 22 b A o SCAS SC
o ARSCPRIBRIESCA SO AR & — i g e & B LL 25 A AL
BT BRSO K 0 B B A R AT NI e AR SR
T IACE RAT NS AR AR SCA I AR A7 N il 76 B 52 rh (il
FHY 23% Bt SCA S IR T8 T XU PR R 55745 25 7 Z 6 Az SCAR
A, AR E XA AKCE B LL R R k3R E (AL . 55— 20
1 1 WO L e TR0 2 W) 44 1 P B 22 A B o SO SO o 20 200 Ak B
AT G IEE AT L . I B R S RS — A 2
ANXF RO 25 SRAH DT, 3% S 2 45 SR 5 — SE pfp AR 71 25 0L, ik SE P AR o
FTREARER T RAT AR WIS B A R |, X S P 5l 22 /D 25 i AR SC
AT, Fofh S5 A AR ) o 382 X R 3 PR AR B AT 2 A R, 3R AR
N TR S INTITRS DU S (W 11U PN QDI - S R v Qi UL 0 (Dl 4
432540 ( standard industrial classification, SIC) §47= MV 40 2548455 (2) &2
Dy BTSRRI 5 (3) BBT 7 (X80 5 (4) I 1w 0 (6L 5 T T 585
(5) 5 AL HAFIR (HHD) 5 (6) LT BT VEAHEVE B2 02 96 47
(7) 4 ERBIR BY L ICTH S0 A (8) AT —4F Ay 9™ i 45 %€ (ROA) 5
(9) ETBT—4FERYBFFEIT & S H (W) 5 (10) TPO i —4EAYBLE AT IH K
PESHHTAE (EBITDA) (FRiffk) @3 (11) PO B —4F B A (hr 1

(13) T Tk Rt B 7 sk AT S b (Bl A A P ) BT B 7 AR
AR BEHATREN,
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16) 5 (12) A RE R WL A W 3855 5 (13) 228 A/ BT AR AT L A 42
B A5 DK TP YO g ds 5 (14) 28 5 (1 AT H 1

TE5 — D ARINARBCE B H P B L S A7k 7 26 R g
fih (North — American industry classification system ) 3 JC g 47 M 3 3545 —
BEEIR . X TIABOE , TR AT Ml S0 TR B DTG, O —
LR U R IERC AT H . 7EZ )5 00 — DRI A B BE
Hh, FRR X ATl A TPO AR 0y FEAT RS i DL IC , T AN 2 % 7 22 47 H 9148
HHATILE . X —BOE BRI B s R, RE e EAKE
B PR R VA B BCE —4EAE R 19 TPO 5 IRARAEW] 19 TPO A5 SB35 Al

MiRE FL RIEEASERERANHEEFHENTE

Panel A :Treatment = Risk Factors Boilerplate >0. 23 Panel B : Treatment = MD&A Boilerplate >0. 27
S9] (2) 3) 4) (5) (6) (€M) ®)
Standardizod differences Vnriance Ratio Standardized differences Variance Ratio
Raw ‘ Matched Raw ‘ Matched Raw ‘ Matched Raw ‘ Matched
Gross Proceeds (log) —-0.4280 -0.1033  0.5776 0. 6895 —-0.3844 -0.0166 0. 4099 0. 5746
Venture Capital
0.0102 -0.0212  0.9847 1. 0359 0.2452 -0.0253 0. 6828 1. 0385
Involvement
Total Assets (log) -0.3739 -0.0822  0.6291 0. 6927 -0.4514 -0.0434 0. 4669 0. 6039
Book to Market 0.1957 -0.0658  0.2676 0.8072 -0.0256 0.0414 0. 7399 1.2389
Offering Date -0.3700 -0.0683 1.7190 1.6739 -0.2787 0. 1044 1.1988 1. 4201
Industry Category -0.0798  0.0358 0. 7822 0. 8555 -0.0058 -0. 0596 0. 6649 0. 7180
Company Age (log) 0.0412 -0.0079  0.8113 0. 8920 0. 0260 0.0373 0. 6569 0. 7957
Underwriter
0.0235 —-0.1589 1. 3440 0. 60724 -0.0299 0. 0597 0. 7695 0. 8852
Market Share
Return on Assets 0.0072 0.0071 0. 6810 1. 1034 0. 0254 0. 0223 0. 7002 0. 8157
EBITDA
. -0.2696 -0.0255 0.6267 0. 7680 -0.4150 0.0015 0. 6682 0. 8042
( standardized )
Tech
0. 3837 0.0511 1.0741 1.0108 0. 6358 0. 0591 1. 0385 1.0093
Company Indicator
R&D Expenses (log)  —-0.1790 -0.0456  1.8058 1. 0500 -0. 1466 -0.0493 1.3189 0.9747
Total Revenues
. -0.3503 -0.0680 0.4012 0. 5541 —-0.4017 0. 0275 0.4718 0.7763
( standardized )
Panel D : Treatment = Business
Panel C:Treatment = Use of Proceeds Boilerplate >0. 17
Description Boilerplate > 0. 09
D) (2) 3) 4 (5) (6) (€M) (8)
Standardizod differences Vnriance Ratio Standardized differences Variance Ratio
Raw ‘ Matched Raw ‘ Matched Raw ‘ Matched Raw ‘ Matched
Gross Proceeds (log) -0.7583 -0.0376  0.4109 0. 4564 —-0.0482 0.0339 0.9075 0.9251
Venture Capital
0.3414 0. 0691 0. 6209 0.9189 -0. 1960 0.0488 1.2979 0.9373
Involvement
Total Assets (log) -0.9162 -0.0402 0.5703 0.5379 -0.0220 0.0179 0. 8439 0. 8882
Book to Market -0.1528  0.0341 0. 5267 0. 7004 -0.1057 -0.0548 1. 1470 1. 1146
Offering Date -0.4989 -0.0316  1.8866 1. 4025 -0.4210 -0.0139 1. 1125 1.0992
Industry Category -0.2260  0.0816 0. 8483 1.2716 0. 2361 -0.0010 0.9345 1.0014
Company Age (log) -0.2868 -0.1022  0.5160 0.7814 —0.0447 -0.0845 1.2581 1.3091
Underwriter
-0.0166 -0.0573  0.6799 0. 3463 —0. 1060 0. 0507 05058 0. 8779
Market Share
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. Panel D : Treatment = Business
Panel C:Treatment = Use of Proceeds Boilerplate >0. 17 L .
Description Boilerplate > 0. 09
D) (2) 3) 4) (5) (6) (@D) (8)
Standardizod differences Vnriance Ratio Standardized differences Variance Ratio
Raw ‘ Matched Raw ‘ Matched Raw ‘ Matched Raw ‘ Matched
Return on Assets -0.1016  0.0123 9. 0650 3.3129 0.1104 0. 0467 0.1782 0. 2969
EBITDA
. -0.9846 -0.0774  0.7934 0. 8093 -0.0924 0. 0674 0. 9646 1.0020
( standardized )
Tech
0.7753 0.0163 1.3085 1.0031 0.1323 -0.0295 1.0174 0.9954

Company Indicator
R&D Expenses (log)  —0.1373  -0.0999  2.1645 1.9391 0.0149 0.0709 0. 8555 0.6701
Total Revenues

i -0.9036  -0.0777  0.3508 0.6149 -0.1293 0. 0096 0. 6824 0.8614
( standardized )
Pane E : Treatment = Entire Docnment Boilerplate > 0. 33
[€)) (2) 3) 4)
Standardizod differences Vnriance Ratio

Raw ‘ Matched Raw ‘ Matched
Gross Proceeds (log)  0.3118 0. 1979 1.3071 0. 8976
Venture Capital

0.1348 0. 2866 0. 8245 0.7476

Involvement
Total Assets (log) 0.3848 0. 2305 0.9619 0. 5903
Book to Market 0.0103 0. 1249 2.1275 2.0749
Offering Date 1. 5408 —-0.1981  0.7968 0.7291
Industry Category -0.0674  0.0561 1. 1065 1.2199
Company Age (log) 0.3357 0. 0647 1. 0276 1. 6458
Underwriter
0. 0696 0.0217 1.3591 1.7715
Market Share
Return on Assets 0.1079 0. 1759 0.0930 0.2271
EBITDA
. 0.5795 0.3710 1. 0344 0. 6458
( standardized )
Tech
X -0.0300 0.1017 0.9948 0.9991
Company Indicator
R&D Expenses (log) 0. 2905 -0.0619  0.3361 1. 1395
Total Revenues
) 0.4115 0. 0889 1.2373 0. 6209
( standardized )

PRI 73 DE BC vk Al A BEASCR: B T SE M IRk T Xk B 2 R4k B2 A
X OV AR . SRR 7R B A BRGSO R 6 IR 2 A4k
M AT RE LIRSS R . S T ARUEDCECAb T A 2t B Wi 5
LI T DML Y- G 56 VT RE B RE A SRR A AT 1) T34 L

BFsR FLOHLAS T 5 ASANRI SOAS B % A JEURR AR A ML AR AR 2 [4] £
PIMAE B X (EL, A BRI IR 2 AR AR Sk S SOR R Y . R TPl
L3 55 2 3] 45 5 B RIS 6 31 3R, % 1 31| DU B A i AR HE AL 1 2 {R 22
FARN B AT A2 AT i s e D ST T R P A X T
REBILE, JFIRFEA B (B 22 S B R . (E5 4 B FIEE 8 31, i ]
DA, VEECAR BEADG REEEAS 19 7 22 EARXHEE T 1,
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LEAh, 30 ELVM LU T X245 7E ) 5 M [ 28 20 1 Ak B 14 P A o
T8 Z i A 2 Ji of BIpAR B DC I A {8 ) 45 23 20 A (FERIFSERY S A SCA R, 1
RFARUESCAE BT EEKF) o BRI 3 s T VERCZ BT A2 R Y
O AT o DT A 2L i 45 73 P 5 PEE AR, 0 P A 2 A1) 45 2 P88 1 o

Balance Plot—Business Description

Balance Plot—Use of Proceeds
Treatment=Use of Proceeds Boilerplate 17% Treatment=Business Description Boilerplate> 9%
Raw Matched Matched
<t
<t
- \
«
- S
‘a g .,
A &
B =
0 5 1. 0 5 1 2 4 6 8 12 6 8 1
Propensity Seore Propensity Soore
————- control Treated: | — control Treated |
Balance Plot—-Md&A Boilerplate Balance Plot—Risk Factor Boilerplate
Treatment=MD&A Boilerplate>27% Treatment=Risk Factor Boilerplate>23%
Matched Matched
<t .
«
z S
i
a a
B ) -
0 5 10 5 1 0 5 1 0 5 1
Propensity Soots Propensity Soore
————— control Treated| —-——- control Treated
Balance Plot—Entire Document
Treatment=EntireDocument Boilerplate>>35%
Raw Matched
<
<t
=
.
a
~ S
‘\
I e Ly
0 5 1 0 5 1
Propensity Soore
[--—-- contrel Treated |

BiRE 3. LEAEHEENTHSHE "

W B, 2R A AR 2 PR MR (R A — B 35 3R AR S0
GERANIE ph BV AZ - ) R AR A AR IR 1

ES

w2 TR, EEMAAMNER T, 2556 T AEH(EL) Mt B
L)WM AIF S FE, AR T RAE X R 5 it o C R R E
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Bif SR F2 M7, b BHOOTAH S 235 2R A 52 Wi 5 SO TR 40 4 3 B9 18] )5 7y
Brfifsr—E, X HLA MR T 1 A1 45 23 VE Bk I HLAS 3 1 s 7k
P AR SCA 9 K AT B (A 53 TP e R AR HE SOAS i T v 1B D)
PR 4k PO, AT S 0 5 P 3K AT 0 AR o SCAR K P AR X
IRE A AT NHEATICIC , 33X 28 K 47 AN AEVE 20 38 BRHIE 7 T A AT LedE . 3
S COARYE T ZE R Z 3R T

MiR&R F2: T IRRLR™

[€)] 2) 3) (4) (5)

?::;thiint Effect  Underpricing  Price Revision  Litigation Analyst Bid-Ask

for: Dispersion Spread

Overall 0.013 0.041* 0.046 -0.019 —-0.005

Similarity (0.57) (1.86) (0.75) 0.94) €0.79)
Number of 1847 2317 1923 1907 2271
Observations

Rf Similarity 0.106** 0.060** 0.076** 0.173%** 0.017*

(2.81) (2.40) (2.34) (4.22) (1.79)

Number of 2,277 2305 2314 1904 2252
Observations

UP Similarity 0.092* 0.110%** 0.027* 0.042 0.002

(2.34) (3.54) (1.92) (1.22) (0.31)

Number of 2300 2282 2291 1890 2229
Observations

MD&A 0.161%** 0.075%* 0.12%** 0.080%* 0.015%*

Similarity (8.47) (2.86) (3.58) (2.06) (2.33)
Number of 2277 2,305 2126 1890 2229
Observations

Business 0.007 —0.052%* —0.004 0.011 -0.002

Similarity (0.19) 1.99) 0.16) (0.37) (-0.12)
Number of 2109 2118 2124 1826 2065
Observations

JRUS: PR 28 R0 B 25008 5 40 A 9 20 0 5 SR 5 R 3 e /s e ik
(ordinary least square ) *"/3H—3, B EFVETE 10% DL (HEHEHE S
SIHTIRRE SR SERIFIA N RIF A ST LB v, SEER 4
FHIRFR 3 BORR U SCAS T8 M i AR A AE LT RIRIA 1) PR ARtk A AR
WA RS R ERE R (KR TEHET 10% ).

* Z 504k (z - score) , A A 4+ i (standard score) , DUARE 2 O L R Bk — o AE
FFF 5l A T B B BB £, See Wikipedia, https://en. wikipedia. org/wiki/
Standard_score. #HE

we MFRE R EFESHNRET ZHE N Z 580 o, s 50w 520 0 B 1HE 2
FIAE 10% 5% #7 1% B AT £ A H G5 E XL,
wwr 3 /N Z I ik (least square ) 2 [B] V3 A o KRR A € R AT IR AL B AR O o, 7 AR Atk
MB LM F AR, RN ZE RMEANEENE T RN ERP R LN TS
Fafx /N, See Wikipedia,https://en. wikipedia. org/wiki/Ordinary_least_squares. ——
B#E
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KA 5 F IR R ST, FRAESCA AR SE U 1] LA 18 IE R AT it

MR OGO R T o LA SCOR I & AR e SOR S 1) B g
IEMAAT B A A SC R o X T KU R A BER e 5 0 LKA
IRRARE L RYSFER BTG IR, 3 B SR SCRF 1 e £ 30 iy [l 5 23 A o
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Gunning Fog
Score (1) (2)
Overall Gunning 6.90* 6.57*
Boilerplate (3.00) (3.02)
Gross Proceeds (log) 0.12%** 0.08
(0.04) (0.05)
Adj. R2 0.21 0.30
Risk Factor 1.32%* 1.00*
Boilerplate (0.43) (0.50)
Gross Proceeds (log) 0.23%** -0.02
(0.04) (0.04)
Adj. R? 0.471 0.57
Use of Proceeds —1.08 —1.55F
Boilerplate (0.72) (0.82)
Gross Proceeds (log) —0.08%** —0.23%**
(0.04) (0.05)
Adj. R2 0.10 0.20
MD&A Boilerplate 6.52%* 7.95%%
(2.93) (3.22)
Gross Proceeds (log) —(.28%** —0.13%**
(0.03) (0.03)
Adj. R2 0.22 0.41
Business Boilerplate 0.84* 0.99*
(0.37) (0.41)
Gross Proceeds (log) —0.01 —0.02
(0.18) (0.03)
Adj. R2 0.09 0.20
Industry FE X X
Year FE X X
Industry * Year FE X X
Law Firm FE X X
Bank FE X
Number of 2451 2451
Observations
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