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RIS PR 105 (b) THD Y] &
SAET DHLG |
—DMorrison v. National Australia Bank, 130 S. Ct. 2869 (2010)—

1 F =%

National Australia Bank Ltd. (LI [NABJ) 34 —2F 7)) 7 % A#iLHs
ET YT TH S, NAB 0@ (ordinary shares) &4 —2 F 7 1) Tk
WG & SR ES N 4 DOREZFIG [T TG S L Cw iz, KETIE, 5l
BRF B EN T L 52, =2— - I—Z7AE5BGIAT (BT TNYSE))
2B W T NAB O KETEFHEZ (American depositary receipts) (LLF
[ADRs]) 25 bE¥& LT w7z, 19984E12 NAB (%, KE7 o) ZINIC AR %
i fEE e — 2 D EMEO MR AT S A4 T A 5 HomeSide Lending, Inc.
(LI'T THomeSide]) %, 12,28 FLTHILL 72,

NAB (F, 200147 JI 5 H &% UF20014F 9 H 3 HIZ HomeSide ¥\ % 3
# L, NAB O EHRRN oML 4715% L ETH#% L 72,

FiRAEA—2FF ) T AT, NAB DHEIEETTTH 5 20004F K F20014F
12 NAB 5@kl 2 AL 728 Th 5, Lk AlZ, NAB, NAB o
K UF HomeSide o #% 5 W1z & L T, 19344F 8 8 FiE 72 B 51 fr#: (Securities
Exchange Act of 1934) (LN W51k 105 (b) JHEOHHI10b- 512 %
D&, FESEGIZER S (DUT [SECY) R OMMBAOREZEIG i S L 72 20K,
F—2F 7 ) T RO TREI N 7L 21) ) — 23BN 7 ofiett iRz
BV, EHEEM) %276 EBENZLIWE €T V2 v, HomeSide 7 F4%
KU NAB ~DFREEIKICOWT, BAFREIT>2 22 2MHE LT, =2
— + 3 — 7N AR E O B AT I AR A B L 72, BERALS, HHERE
g, Z=ik, FRBRHOAMEL2HERL 2,

Wi FFF A2, NAB, HomeSide, if1Fic NAB J% U HomeSide O % bl ¢
bHb,

=2 — + I— 7 BB AR E T B 8T, NAB L, @ RER
ZHAOBHII2 (b) (1) 12HD < E Y EE (subject matter jurisdiction)
DAFLE, FUHAN2 (b) (6) OFEKRKBEDERNIAT45THSZ L (fail-
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ure to state a claim) ZHH & 3 2 FOHIL T (motion to dismiss) #47-
7o MG, FWEEDOANIAE 2 FHICHRZ ZHF L 72,

Hodhld, 26 2 Il X A2 E PR AT s Bes | rk104: (b) BB L T
ICHIR L C & AT AR 52T 2 1 (conduct and effects test) # v, &
WEREDA T Z N L 72, 8T 2 b ClE, ERZIN2EPATE (wrongful
conduct) AUKER OKE T RIC IR 70 5278 (substantial effect) #5-2 %
&, Fie, ATERT AL TR, EUATEPCKREINTEZ 572 2 LY, SR
DY T Dy ATET A LD S N DE5G, Eo s 2 5 BB R KE

IZHTAES 2 2 B THRAED L S L5, KEINOEERICIHID AL 55
G, REINTITh N BE AT ADFERICN L CHEEL '] 2 T1UERY
X 57, KENDBERICHIDI AL 2854, UHIBERICHL T [E
BAREDEL 2 DO TRITIUS L 570\ 40

WL, BIET 2R A RAIICHBIL, TR ET AT LT, K

IR UL e\ LR L 72,

55 2 WAl XA A E PR EC K TE, FEREOELH TR 2 MR L 72, AR ER
RECHIAT L, #E iR 2.

2 & 5

KEWNDT-2AEDTT - 2 AATHIZBLEL ¢, KkEAOMZED, KENT L
HEN T BRI O T, KESOBEFRL, KEICE W TGS
(b) HOFWEE: N U FfME (cause of action) ZHT 57w

3 # R

WEEE ], Scalia FHEIC & 2 B RIE, AT ITR2T4RICHED
TR AT S LR L2, £ T, ERERL, RS CKEN T NAB
BHAZAL 722 LIcEB L, BE2MEIAEL0% (b) HICHD  FEx i

SEC v. Berger, 322 F.3d 187, 192-193 (2d Cir. 2003).

Bersch v. Drexel Firestone, Inc., 519 F.2d 974, 993 (2d Cir. 1975).

130 S. Ct. 783 (2009).

AL, KENDORES (foreign investor) 12 & 2 KkENDFATH (for-
eign issuer) ?K[ESTHULY] (foreign transaction) #¥HLH|HrH:105 (b)
WOMM %% 200 4rbitiz, 2ok iz REND | &vw ) BRI 320h
b728, HHE 33 (foreign cubed) & LIFEN 5,

/\/\f\/\
SO IU R
NPEN NN
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e wEHIRL 72,

4 FIRIBh

PR E HIZ Scalia M E 2 8% L, Roberts B #HE, Kennedy #:H)
', Thomas 3B & U Alito #FHH'E A WF L 72, Stevens e 'H O w7
BRI, Ginsburg #HMED WAL 72, 72, Wi, Breyer Bl B o —¥H
o KA R A R L T B, Stevens #FHHIE & Breyer #H B ok i F]
HERE, W L TSR OFRZ QT OHM & MRS 2 & v ) STl
BIEER EFE U720, FOHMBMIFIZR2% 5, %, Sotomayor FHoH B XA
DEFBITIIZML TH 7o,

(AR L)

ST, REDEWEREIC OV T IRE THIT SN Mz T, ARER
FMATE, MIAT274cfE v, IGIFTEL04: (b) TUCBY§ 2 L4 Hli§
DR AT 5, WEDPBYEEDONFAELZIHCHTL CWwb0T, K%
Wz LRL, BREE2GT 523 T2 BIAREL0% (b) H ol
MEH OFHEIZ DOV TR TR 5,

B304 (b) MHICHAMEM A D 50 & v 9 Mz onwTE, kEMED
KES T JE ARSI B 2 FE IS D W TR L 72199148 o Arabian
American Oil Co. PPz HD X, [HHEDEX D WIRY, KREFESHILEET
KEWICOAMEA S NS ERRE NS 2 L KREEOREDFENTH 2 |6 &
W2 D, DF N, R I ISANET 2 R L e WY, SRS EIC
KENTHAI N E W) ZETHY), b L, BHESVEINEHICONTE
KL TZelF g, LFELEA0BINEHIZ WD 0 LRREN 5,

JESRETH 25 2 KA R ERECH T A W 72 A TR OB T 2 1%, ST A9
DTHL Vo F72, 52 KEIXDANOEEFREHT L, HEEOT 2 F 23RS
o, PRI TERR AT A R BT 2 b 2 A L7 |, ATEKRUR
BT 2 M, DEOER 72 WY, KREFESOSLEIZKENIC O AW
5] vz (presumption) (2L TEH, BFEIEEF, b))%
g BT A b (transactional test) #3¥RIRT 2%,

(5) EEOC v. Arabian American Oil Co., 499 U.S. 244, 248 (1991).

(6) Bz, MBOFLTEE L FH 2 5585 EROFAE IR, Tk
DPREIZE 5> THETH D EIFRL %] 25H$ 5, IIT v. Cornfeld, 619
F.2d 909, 918 (2d Cir. 1980).
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WIrEk10% (b) HICHED KRR RBRVHFEAET 555, 15 DRMETK
El2a K BG- L nwbnlddi v, flzi3, AMHcBWT, MEAKIZ 7w
FTirbitiz, L L, DNIATEMAKETH S Z £13105 (b) FHTIFER
RRET HYUERLII A LT, AEFOBEIITONIGI B TH L, kL
5, 104 (b) EHAIPIEE T 2 DId, WEHALEIC LIUTTEHEDEEIC [BIHE
L7z AT 6 THh b, Z LT, 105 (b) HITKREOFEZRIS [T Ty | &
LB REZR L OKE N D 2 DO DFE . (domestic transactions in other
securities) ICHAI NS, ZNVHEIT A TH B,

AETIZEEIE NABHAEZ A —2 7 ) TORESRGIATCHA L2, 2
EKRESTRES 2G| E 72 2 & 2R L, WEIT 2 M2ED1TIE105% (b)
THIC D FRMEDTRED H 17 v, W RIS, BWEEZ G L TOHTIZE L T
137 <, FRBEDFERIAY5TH S Z & (failure to state a claim) # B
HELTAEZHTY 5,

(Breyer #H'H o—EF 17 - Ao la) 35 1)

1105 (b) HOXFICEDTIE, MEHOXFIZZonh T3 —
ICHHE N5, B—2Y, [EPGEEFRG T 58k S LTV BRES - D78 HIC
BILTl ThY), B2 2ok )icBmsntnin REED] 5D
FEEICBL T) Th b, Bk ERFERIG N EE S Tnienize,
F—DH T TN —ZIEHB T E S T Vg KIZ, REFEIZBWT, KREHDGES
ZA—2 7V T TCHREIMTLN, 72, ERANREA—ZFT7 )T ADAETH
2, BEZOHT TN —IlE, ZOL)TREIZEEN LD IS, BT
IZHET 5,

ZofmAERR L, EWEEONFIETIE L <, #RE DRI AT
ThHZEEWMHETIHNTEAHEE L TW5 L9 Th 2,

(Stevens FHI'E o fam ) & & 1)

Stevens #H B O iR EE WIS, Ginsburg #HIEARFAL TWwWb, *
o, BEFREEL C, EWEEDANFAETIE %, FRBEDERI A4
ThHZEHHHETLHTZRAEE L T 5,

RN NRE»RFRH L TEATH L OET A P oENTB Y, HER
FLCH 72 ISR 2 2 05 7 A M3 IE4LE e v,

(7) =a2—-3—7HWGI213 ADRs 25 E#s 2 LT\ 7245, ADRs & 3558
FRRIZBMH ORISR TH B E VI HHETH S ),
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5 2 I X TR M TR T AT R R OHET 2 b 2 XF§T 5, (A4
M, YoOREDKEE DBMA105 (b) HOWH % 5726 Lo 5D
7] Thd, Friendly HHE ZEWEE L7258 2 KX OB EEE, BIHT
BT, R, R OHIICEAT, ITARUHET 2 L 2B TS
720 WEIFFEN104 (b) HOBE AN 52D TA7% (& b EER G
HWHI N LD, TORERIWMETIE LV, ORI DOWT [EEERZFEKIZD
WCOKREWN TREK & HEtE 3 2 72D D FUE N e T4 (substantial acts) 25474
nrge ], W, FEYS TRENTAMREEZEL 224022 2 BKL T
WAHA | 121054 (b) A I NS, 2T 7R —F A0 BRI -
Twh,

5 FIFIRZE

(1) B:MQE @ SREHIGCE29P 4

20104F 7 A21 HIZ oz L 72 KR EB R MIHI S D: (The Dodd-Frank Wall
Street Reform and Consumer Protection Act) s ?929P 4 (b) 2B W,
19334FAESH:224 () Tlo RUBBIRTHE2T: (D) Wlao 25BN E 72, A%
L, (1) KREN TR - 728E5R0G | UX M DB RO A B 5-3 5 15112
DN, KEWNTEFDOEELH#ELM (steps) HATHOILIER), KU (i) KEN
TT R EE 2% (substantial effect) #3% % KESTIT b L2 ATHHIZ
DWW, SEC U3 K EBURF DA DA TERE R A REZ5#3: 175 33 W5 | Ak o FE iR
Bk Stz B W TRRA 2 $ T 5 %5 Gan, A REFH NI E R % WIRMIC
525, ZOXFIFATHEROHET 2 ML T 2341213 SEC K UK E B
IFDABDATERERS I3 L CRfMER 5-2 5B TH 5 L FH 2 511520

(8) Pub. L. 111-203, 124 Stat. 1376 (2010).

(9) The Dodd-Frank Wall Street Reform and Consumer Protection Act, §
929P (b) (1) (codified at 15 U.S.C. 77v (c) (2010)).

(10) Id. at § 929P (b) (2) (codified at 15 U.S.C. 78aa (b) (2010)).

(11)  REHFZDOEGAICIZIT40EUCBIL TR IR T 258 ICBEI N T 5,
15 US.C. § 77v (c) (2010).

(12)  Morrison \ZEGGIATEELI0GRICED CHRATH D, EHGEFE1THR &3 BEGRS
v, LA L, REZREELTARIE, WSIHTEEL04 (b) TH &KL (reliance) <°¥K
DX (scienter) % CTHEDH D A5, XSV IEFH I ->TEY, Mor
vison D 2 3K 1] XA R EHEREH T ORI P 2 520 T, RESH1T40BU5 |
104 (b) HOXNR CHHTZETERTH S & H2 L b,
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HL, —OBFERIE, BAEIEDHICHIRINC EREDBSHE 2B 5
WED RN Eo b, TOBIMEHDOMED RS 15 EHHIL T bag, D
F N, MEWEL, BHFDEDL ) hFWEEZHT 02522 T 58T
HEITIEH D%, FRP:TH BREHHETRSCMG i BT 2 FElkbi ik 4T
H510% (b) HABIMZEME N2 EOBIETIE L, ZOMBMKKRELT
Morrison e SMDEEL e I LTV WwDThHb, DM, SEC ik
[E I DA DA TESE B 255252217 4 U IS | o FER B 1k 43812 350~ TR
TR L 2R, AEREEITRSP I FrEEL04: (b)) THAAEIE IR & FE4K
B L TEOMEE S LT W 2IcDonTlE, WL Tk, i, SECIE
SRS LRI Y ) ) — 2T, Morrison Ptz £ - T104 (b) 1H
DI IFIREN) 20 b DIZ 7 - 7228, SRlBHIgoR gz X 0 3 ah° SEC &
UKEBF MDA TEAEEN BRI L, ESE %28 2 72 G Nz B LRt 2 e 3 2 4
FR % [ 72, ER~X72 040

(2) FEORES | SRS 929Y &

SRR S D929Y Scix, SEC 2%, »¥771) w7 - a x> } &#3Ked, HHl
ATk D FEHEB 1k SO HPHIZ DOV T, (1) KRESORG [5 DMErt oi E R
W CHERE A R S R B OREIN AT &, e, (i) SREINIC %—Eﬁ*%ﬁﬂ
5.2 5KRENDITEE, WRICEDDREPNREATHL LT IS 570\ EH#
EL T3

ZHUCOWT, 20104E10H25HIC SEC 13, 24> b 2K 3 ) ) —2 %4
FL72gs. 2 A FIF20114E 2 A18HIC KW & 1172, SECIE, 929Y 4:ic
oW, 201248 1 I Ue 2 KT 5 TETH 5,

(3) APz

AEPenH BIZ, (1) WEIFrEEL05 (b) HIZET 2RI OWT, A%E
ﬁ*ﬂﬁ)’rﬁ“‘ﬁlﬁlﬁfr%ﬁ%t:%/jw“C%‘W%%ﬂﬁﬁ‘Z> Z &, (1) Hslrgk105 (b)
PRI EOMETIC DWW THROBEX AL TE LT, A TR

(13) Wachtell Lipton Rosen Katz, Extraterritoriality of the Federal Securities
Laws After Dodd-Frank : Partly Because of a Drafting Error, the Status
Quo Should Remain Unchanged (authored by George T. Conway, III)
(July 21, 2010).

(14) Study on Extraterritorial Private Rights of Action, Exchange Act
Release No. 63174, 75 Fed. Reg. 66, 822, 66, 822 (Oct. 29, 2010).

(15) Id.
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Emﬂm#7+@f%é &, Ko (i) WGIHTEEL0% (b) HICHED <R

R2BWT, PIEPATONZZEKETH S & v ) FEITEECTII AL, 56
HAOATh NIz 2 2t & L CIRMED 2 IS 2 2 &, & v ) 3 EN
TEb, 72, WML RZEALD &, TAEMPEET 2 F AR EE Nz Ew
IHLEETH 5,

UTEH RO T A M)

TTER T 2 b DIE 3196747 Schoenbaum v. Firstbrook e 12 il

{

b
Schoenbaum P Tlx, T A ) A DFZFHG | Fr & 77+ F OREZHG i B3
ENTwAhF ol e 7> 7 TRHL 2FERIzONT, ==

—-9—7%%%E%%Iﬂﬁﬁ#%#$%%%%mmtme%HTL
2am. 2 WMMIXAREPERECHFTIE, FHGHHTOHN 2 H L, BHE
2 D 72 0B EDOBH THRIRZH T L 72050 2 DY THE 2 38K In] X PR
3B EEEZ RO 2P & L Th 7 Toeil & iz BAtRa2s, KET RS
htﬁﬁ@ﬁﬁﬁr%gj%gié’t%éﬁtwoggfwﬁvﬁ%#z
5 L) IR ADAER DY, BOTELOET A Lo [58] DA
72,

F 72, 197249 Leasco Data Processing Equip. Corp. v. Maxwell s I3,
KIE DAL D59 [E TRESR % 2246 L 72 BH CIra R BT 2+ o [174] O
FORMEINE- 72, 2 OHEF) TRFFEATHDO—EARE TITbiz L Do,
MR &7 BREZEOSKETES I NTE LT, OB CTKEDFEZEIG [~
WL o 72, 2 TR, BRI TS ES NS & v HEER, KE
BT 2 ZHEL T nweFHEZ LNLFRICOVWTHOABHING, &
FIRL 72 @10

ZOHEME LT, () KEFESIKRENTOFEK [176] 2w CHIHI§ 2 H#
e HFT 52 &, (1) HGIAE105% (b) HOBEIKEND [174] 12D
THHL T LHid bk, (i) MEPZDHIZONWTHEZZOTHIL,

(16) 268 F. Supp. 385 (S.D.N.Y. 1967).

(17) Id. at 392.

(18) Schoenbaum v. Firstbrook, 405 F.2d 200 (2d. Cir. 1968).
(19) Id. at 208-209.

(20) 468 F.2d 1326 (2d. Cir. 1972).

(21) Id. at 1334.
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105 (b) BT EIL2MTE2THDH ) 2L eF T 20, 20 [1T4]
~NDHEHDS, BOITERHEET 2 b D [{174] OIGDOFEI L 75 72,

(517 2 M)

Morrison HPZ & - TATL R ORET 2 M, W7 A McESHZ b
72, BIZIE, HARD GBI HT 2B EHE2 b L, HARMEI HADHR R
AEZRIRG I & KE D = 2 — + 3 — ZREZFIG I BW T L L Twiz e 3 5,
IR, KECBWTRIEAEE, WEGRICERZBErH ), iz
JER & L CHRAi AR T L 72 &35, KIEICB W @i % RA5E THEA
L72%5 ADRs # =2 — » 3 — ZRERWGIIT CA L 728 (3 KE TORH D
MHRIZ ) 9 B, REGESIG T TN A AT 2 7 ERESMCREA L 7235
A2, 105 (b) HOLREIZZT 2 2 LD TE v, iz 5, 40, &
Fld, THMOHET Z MR THEIT A M 2B L7225 TH %,

(517 2 Mz <1045 (b) HoE)

FF, KESDFATIRIC OV T, KEMCHRGI2 7% S L7z 84610%, Mor-
vison HPUZHE, FEFRITHGIFTEEL05: (b) HIZHED L aﬁf@%ﬁ[,&\ﬂ
WO ZXICLBEH ). RHBD, BRI, THRETIE, ARG FEOEH
kA LI TW5, #2138, Cornwell v. Credit Suisse Groupes, TlZ, HHI
S CAT b, WAZDOREN AL T 5 FBR720%, WBARUTEHID SR T
SR04 (b) MM % EE L 72,

F 72, SEIDFATIRDFAT L 72505 % REIN THG L 7285412104 (b) 1H
DIMEDTRD LN DD HE DN, FIREWTRELH 5, Morrison H gk
DBBFIIEDTIETRFMGNITHEE G T D L) 2o ) 2957205 In re
Société Générale Securities Litigation ik, Tld, FHEMZED ADRs %K
E 5G] (over-the-counter market) THiA L 72354125\, ADRs
HIEE L TKRENDAEZFWRG TH 2] 2 2HHE L THKZHTL
72050 MIDFATIR D KIEN CRES SR 2479 B4, ADRs DA% M5 b
DHLENTHD )25, WHDFATRICE 2 2B I RE VWD S,

BRI E, AT&NLOEET 2 b & AR IUS I BN G e & 5 2 5 HL
TAMERRHALIZEHZ L1505, ZNTHRROEMIZ A% (v, 41,

Do
oo

(22) Id. at 1334-1337.

(23) 270 F.R.D. 145 (S.D.N.Y. 2010).

(24) 2010 WL 3910286, at *6 (S.D.N.Y. 2010).
(25) Id.

(S
2
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U HED CHBIDIZIK L BT 5 B2 H 5.
(B lso—)



