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(1) Investment Company Act, 54 Stat. 806, as amended, 15 U.S.C. Section 80
a-10 (a) ; see also 15 U.S.C.A. Section 80a-2 (a) (19) (2009 ed. and Feb.
2011 Supp.).
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X (4R, iR A, #EEFRA) (3, 20034F 9 A3 HEF A TY 1 otk &%
HTHCTHEEING 77 2A2REKT 24 THD, XiE, YIRUY 2%,
W 104 (b) Mg MOBIIL0b-5 ) 12 B 2 B & L CIRR 72,

XiE, Y1rY 2hFIcBE700 Hin s 25 S8, Skl 7,
KOy, Zodiz=—ry b - Z4 22 0BT A RCED A L 72, L FIR
L7z,

AN) =T v FINGRER T FH N, FROBEAN TS E2BHE T 5H T
3. C (failure to state a claim) #f8&72u). MG EHTIZ, Central
Bank WP 123D =, BHIFTE105% (b) HH 5 EB  (aiding and abetting)
DEHEPEL BTN L, RU, TRAT&HEDOTHEL105 (b) HOFRRERK
iz T HEICnARDLNE Z L, #L5IH Lz, 20 LT, AMETIE, E5
FZARNPY 112k 280 E L TREIFFEZI N TWA W (not specifically
attributed) 728124, Y 11220105 (b) HOGRREK 27z & v &
HRL 7200 Y 2120V, EHFEHAE, 105 (b) HOFFRRERKD—D
Th s, o EIC [B# L T] (in connection with) & v Bk %7 &
e LT, BEEZEDLD 5 7260

85 4 Rl XA R E TR ECH L, 105 (b) HOFRREKO—2TH 5155

15 U.S.C. § 78 (b).
17 CF.R. § 240. 10b-5
In re Mutual Funds Inv. Litig., 487 F. Supp. 2d 618, 620 (D. Md. 2007).
Central Bank of Denver, N. A. v. First Interstate Bank of Denver, N. A.,
511 U.S. 164 (1994).
(6) Mutual Funds Inv. Litig., 487 F. Supp. 2d at 621.
(7) Id.at 621 & n. 3 (citing Gariety v. Grant Thornton, LLP, 368 F. 3d 356,
369 (4th Cir. 2004)).
(8) Id.at 622-23.
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Thomas #:H & D B4 E F12, Roberts B £ E, Scalia ## 1, Ken-
nedy #H B R O Alito #FH EARF L 72,

[HAI0b-5 I, FEHiE4T) & &1, L&, TONERLFTZNE
RIET 2 EPWNIHRED T HEICBI LT, TR AT 28 F 72133
NTh b, 72, dro/icilmEMmRL, UF, 2K 2% 3] 179

(9) In re Mutual Funds Inv. Litig., 566 F. 3d 111, 121 (4th Cir. 2009).

(10) Id. at 123-24.

(11) Id. at 124.

(12) Janus Capital Group, Inc. v. First Derivative Traders, 130 S. Ct. 3499
(mem.) (2010).
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Ve 7y IS L T 8 AT L Cn 5 &35 % - TaRL T
WBRLOD, [7F7A4AT > D] AR LD Z LDV TEIRIE v,
Y 2 2 Fi3, BB AETHY), FoBEsd, BETED BHEL
0 LMD D o T, BB E S 2 —F 2T 77y FOBEELBEGRE
F LT, MEBEROBELOBES 2175 2 L1E, HE0\MLTH Y, B
DFEALETIZ eV Jayo

[CoBUMDY &TiE, Y22 F 0 REOFKZ2IT>72DTIE AV, F
DR EAT 72D TH D, Y 2 TlE% < FASECIZH L CHEREZEHT
DEHEA->TVD, Y 2 HmRAIEZRB L2, Y 205852 LY
Flef&rzBEEenz v FRid v, 72, BiREomIzIZ, HHH
BHEPROMNOEFRTH 2 FORMTIEEL, Y2iokai#ithsr o
ERTRT L DIITL 7\ J 050
[FOHMREBICEEIN LI, FIok-oThAINLLOTHY, Y 212
E2L0TIE R, #-TC, X2 Y 2126 L THRI0b- 512385 < [543 7%]
FEREAT-> T |60

osy=977!

Breyer # ] B o JO & /L 1C, Ginsburg ## T, Sotomayor 3 7 % O°
Kagan #HEA R L 72,

[ROBER T, #HA [10b-5] @ 479 ] 12DV TOPIEE R OMRRIT R
NThd, — TR BWTYH, LHEHFOHGIC L > TH, ZHFLEE
FWMAONFIZ DN T [EHICHERE AT 5% ICBRET 20 ALNY

(13) Janus, 131 S. Ct. at 2302.
(14) Id. at 2304.

(15) Id. at 2304-05.

(16) Id. at 2305.
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[ Central Bank ¥1PH2 B CHEHFNIHRIZ, ZOHFICBWT [k
BATEHBE S D TLRAEFRIC D B2 N5 2 L2 BRT 5 LD Tldk

o HHI10b-5 D—RIWpERFH & L COEM 24T EMREL T, BHE
MATFBEPEREE BT, TERERE AW IUTEE LB ATOR 24T - 72
Hld, Fal, &Gt XFEUTE ST 25 0U3 AL, EE] 10b-

—RWREE & L TEEE AV ) 2] 272 g0

[[Stoneridge F41] 12 5T, LFHFIE [(Hid] T TR L5

CBWORMBRHA T > e 2 2 WE L o7z, LA, LEHPNE, L
%—rﬁ:@%ﬁﬁ‘ [HiE] DAT - 72 KA RLIR U ATEY Y, B ROEE & NH
e L 2 BARIC e Wz k2B, FRERDEK E e S5 vok] Thb Lk
Nz, LT, BT, TR RCEOUIATENE, T OBH S 3% 57
W, il b, BEES (] ISk 2REEEoRMBRIER A FE L 72 2 & 2 FEH
TETWLWhLTHDE EHRL 9.

[ [Stoneridge Ttz 5] BEWATIZ [(#55] »° [BREH2HL B
53, 2, W5 DFEMIATENE —ICIEZ bk - 7z] Z & 2L 72,
F 7z, BIHI, [RERE L) BRI (e el yicidmn T &
TWb EHEZ BN LRI 25 E] [HE] DT~ DEEEZRT Z &7
TELh o7z, BN k0.

5 FIFIRZE

(1) # #

K D 19334FREZ5E M N 19344 REZR ML | i |2 260 < S TIc 1, RIS,
AR EREZEHE | Z5 B4 (Securities and Exchange Commission, SEC) 1 & 1)
MmN B EIb, P, kU, BRFEHFEE, Lo, RAKC L 3 REHFR
FEVHET B, 209 b, AR, WEIELSG (b) HICEICRAIC LS
REFFRTHY, T/, Z2oOHTY, ZRIATEHHEDTLIZET 2Pk TH
5,

ZRMATHFEOTUEIC BT 5 AR E R m B Yz 13, 19944 @ Central

(17) Id. at 2306 (Breyer, J., dissenting).
(18)

(19)
(20)

2

at 2309.
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Bank BP I U20084F- 0> Stoneridge ¥Pehssn D), AHEPHUL, b DRiEICIE
T5LDEF 25, Central Bank HlPld, ZRWATEEOTEY (T RIHME)
ICBT2FEETH Y, wE#Ffrs, 105 (b) HICH D RIEMTIZR
LW EHIR L2, 72, ZOMEBE L UEBEEMO RN % 5850 L 72210
L2 L, [ERHC—ROECHE & L CEM 207 93803, RIATAH L 8T
WD) 52 ERW LT L 72000

Stoneridge FA11Z, T RHATEHH—KEBE G & L CHE2 £ 25
PEbNIBRTH D, 5r— 7T L LI — R ETH ), W
IR B W GBS0 Tl 2 32k T 2 2 oI FHAT B 21T > 720 27—
TNT VB SIZ =T VT LV A DZER AR R INAT B atkhy, FEK
WATEIZI I L, #E#E20 PR L TIMAT 2b ) Icl s 2o 5% A
T2 LV HRD ZAT 5 72050 ZOMAZEZR, B THY, ZKIATE
EHTHD, Lo, BETEKIATLICBIT 2 2802 S 72 A3t e L e
S7272ols, BHEOBEIRE I N2 0. DWTIE, KIITEE TH DN
AFELD—RWEHE & L TOFEEL BES 172,

(2) HEERNES

AR PenEFEL, BHIL0b-5 & DPIGR T RINAT R 5 — RIER A & L
THEMLZ A 2ODFMEE LT, (1) SERATAEL, MRz (17
9 %] (maker) &7 272812, Rl BT 2 L ER 24 L Twie
iz sznwz X, (2) Bl U KNITEED LD TH B L oktEn
FIRENLGT NS L S &, DAL DIT ST e, MU, (3) KW

(21)  Central Bank, 511 U.S. at 180.

(22) %23 %Y Central Bank FH%, #eE s BAER S UTTRKN ZAT&%1T-> B
59, —RIBERE E L COEMG 27z e WBEETH - 72, Central Bank,
511 U.S. at 191.

(23) WIAZEEIZ, ZOBBHZEE L Tz, Central Bank HflTi%, #ii5Hhy#
YRR U TR e AT 4 % 4T > T\ b - 72 9%,  Stoneridge St TR AZES
IR XX TR IR AT B 5 - 72 2 & HYER s 6 11T v b, Stoneridge
Investment Partners, LLC v. Scientific-Atlanta, Inc., 552 U.S. 148, 169
(2008) (Breyer, J., dissenting).

(24)  Stoneridge, 552 U.S. at 159.

(25) UL, HEERE LB, LHhoULkilc a2z ERoRED, [43%
Y] BT B EENDHE DAL - TREAATb N2 Z & Dl FEL &
b ] ERRTWE, Zo [HlE] &) ahc & 2 AHgU RS S
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a) SEC DHER

FHolE, 19954F oAb 22 RE SR 28t 43 (Private  Securities Litigation
Reform Act) 2B\ TR AIZ & 2HHI10b- 5 125D (a2 MR $ 2 7Moo
kR AT 72, LarL, SECIC & 28I 10b-5 OFIHIZ DWW T, fif &5 DR
BRI Aoz, DE Y, 43 SEC OMEMRIZHIBRE T, BAIC & 5 REHR
RIETEHIBLE ) L2 DEMENLIDTH D,

L2 L, AHgkTld, BBiEEE 7)) %] OMREREL 72, ZORE
13, RAAIC & 2 REFRAIC BT 2 —KIE CE O FPH 2 IR 2 7217 T2 <,
SECIc & 2 SRR THO—RIEICEDOHP % L HIRS 5 2 & 10 7% 5 WREMEA
Vo Tk ) GefllBRIZARA E SEC I bR 2 L1E, 19954EBIFNHRENE
X & Sl L T B RS DD B

b) JREFER

ZFﬁ:’C“t;t, ZRHATHBEICDOWT, ME L - THRIEZ A REFE L AbT W
%‘é’ TEREDD G bz, wEBHIE, A NIREEI RO Ik

_JQE’J’T‘TZ%%@HE%#UWTT5 LA L 72, ZolEfRickys%
EARRT & v 33, BRI 5 & v ) M TEINL TV S0 T

b2 ri2% b9, HziE, CEOX CFO 2T 2@ h iR S e Wiha, &
NI £ B uﬂﬁc%TﬁJ%E’Jﬁ’ Lo EFHz, RHUROHE» ST v k9
Teikam oA L A5

(26)  Central Bank »ﬂJH%J;l?é, ZRWATEAG I L TR 2 BT 5B,
JHIB RN LB 5 212 D\ TR T B W CHIR s 53 2 it T 72,
Langevoort #3%13, FEEMLSIM%E ML L, JHEFREZ ZOK L 70 WHERE
FIr & L CE 9 Rl X ARERERECHT %2405 5, In re Software Toolworks
Inc. Sec. Litig., 50 F. 3d 615, 628 n. 3 (9th Cir. 1994), cert. denied, 516 U.S.
907 (1995). iz, JREFoRz2 BT 20 LT, 2 2 &l XA E e e i
@ Wright v. Ernst & Young LLP, 152 F. 3d 169, 175 (2d Cir. 1998), cert.
denied, 525 U.S. 1104 (1999), Shapiro v. Cantor, 123 F. 3d 717, 720-21 (2d
Cir. 1997) K U* Pacific Investment Management Co. LLC v. Mayer Brown,
LLP, 603 F. 3d 144, 148 (2d. Cir. 2010), cert. denied 131 S. Ct. 3021 (2011)
A N B 115K [A] [X A2 [ e R EH it ) Ziemba v. Cascade Int’l, Inc., 256 F. 3d
1194, 1205 (11th Cir. 2001) #2%%F %, Donald C. Langevoort, Reading
Stoneridge Carefully : A Duty-Based Approach to Reliance and Third-Party
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o) iHc ﬁTéT%ﬁ L DML DY

IS 2 FEREL R &2 w2386, BERIFMKICEREBWTBY), &
HHBIRT BRI OV URBOFEI D L T UFEREEEHL Tw5 & n
Zhe DF N, WY HFIINLT 24, (1) SHBESIERL S
HAZOZWTHARL T a8 W23 [FEEE0) 2 7)), (2) =
PHER L, HZHEOLEITHRL T 5855 BI2I13, SFtEd A0 B
), KU (3) BEEHIERK L SHOLTTHRL Tw 585, D4Tico
W, MIEADRMY T 20 TH Y, FEFKITEL (1) 25 (3) o&T
‘E@%%wfwak%i%n&mozzf ﬁﬁ%amﬁ@@@#%#m
ERMETH 5, ko , BRI FiE, (1) & (2) cBL
T, FnEn, aaﬁ%ﬁot#—? _ﬁbfa1%%k&a‘éﬁ%i{tﬁ%éo LAL,
AEDOHRIZIEDTIE, (3) 12DV THFEE =Ficxt L THAI10b-5 123D
C—KRINEMZBRT DI L3 TEL N EI2h b, BEE=FUNT (3)
ZOWTEEX2 A LOVELET 5DH, F72, BHIL0b-5 LAz 3o n T
TRWATEEDTHRZ BT D 2 EDTE DD, EVS%OHmMEICL D L)
b D,

(3) ®AIC & 2 REFRBLANDHHAT & DBIR

A, HimldEoRMGRREIZE L €, ZRITAEEITEEL0% ()
THICED S HILE 2 A ) a4 biliz, Lo L, L KEATEED IS Arg |
DOFETE A ) WRetEE, 105 (b) ISR 515 LD Tld v,

a) Y NEskHE

Walargk202c (b) L, WAk dE L, RkFiold 2 iciko BN
WY HATEF 23R EE, EEF 2 IMEZMOTMAZEL T IZMA
S TIT) S EIREETH D | LEDH DB, AT, REIZESCHEDH

Liability Under Rule 10b-5, 158 U. Pa. L. Rev. 2125, 2131-32 (2010). HAGE
12k BEER E L, A HES [FEI10b- 512350 ¢ ZRRIFT 44 O R fb itk
D EAL—Pacific Investment Management Co. LLC v. Mayer Brown LLP,
603 F. 3d 144 (2d. Cir. 2010) ] p§551915%551-54F (2010),

(27)  BBFEDHMMIA &8 L CHIBIICEIZ W Tw b & v L9 2RI % HIBAE
#H (indirect reliance) *IT-4xk 9 72, Langevoort, supra note 24, at 2133.



244 OB 46 0 2

MDD Z L d 57205, AL 2 REFRRTAEHLIHNLZ 2D T
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SIS EN D b72o, RNATHHEDTEDHPHICHE LY 52 9 5.

b) SECIZ & 2 B E#HICHT 2 58T

WGk (o) B, [DR5IANE] #2145 () #H (1) wE2i3 (3)

2D E SECIc X N ang [REHMBEEICHT 2] FilicsBnwT, It
SR & 72 I e 360 BN E K L TS PRI & k&, X
13, BIEEZRWZEE, BT 2803, USRS e E L FEoORHIC 5
WCMEHEICIET B L0 BT EHET B,

Central Bank ¥)#e=° Stoneridge P KAATLHEHEDEYDELE HE L
T BDIZH L, BHITE205% (e) HHIZ, SECICL 2 HUHNTMBEL 2 H
ELTW5, BEIrELS (b) HoMAIC & 2 REFRBOCIRT, KAY4T
ﬁ'r%‘@ﬁﬁbffﬁﬂ 7% b4, Central Bank F1He=e Stoneridge W7, HAE
2 E YL 2OICIE KT E S, 10% (b) HEORRER %&b S 2
TiUE e bcwn e N Twiz, i), AHOEMEE, HHEOEETH D72
&, BT LY TRIATAEH105% (b) HOFRZEIN % 572 37 A e v,

c)  RITEEIZHT 2 ELD45%

Central Bank ¥)PJL O Stoneridge ¥delx, & L1z, ZRKITLBEDEL %
HIBRANCIRIRG 2 b D Th -7z, AMPT, mEBHFTE, ZRITAEENE
L%, BICHIRMICIER L 72, 2o & ) 23t of@ils, FAAICBI 2 RE
TR BT, FALEOHP 2 BRI RS 2 i3 Hmromn &, —3L T
WHERZDHZELTE D,

L& L, Stoneridge ¥P:-7T 4 +4r1 4k W:Jtﬂ‘]ﬁ?%%@zﬁﬁzfﬁ 12k % -
RERZDBIELTED, TDLIICHEZ DL E, ESENTTO—HEOH P
ZRIAT R DOEARIC DWW GEREICHIRAZ R L TWvw 50Tl Ccmb: v
BartbL b2 2ATh D,

kL, SECIC & 2 ZKIAT&HHE DRI DOTALOME A, FAAIC L 5
Eg'?rnﬁ:"‘ b Do b w218, SEC OBRENWERNTH Y, 57 EBATH
fibnad LIz 7w,

Wz, AHPE, TR AT O W TR & 3 2 Bk Central
Bank FFETHEL TW b X DL W E B DN S R, 19954 FF 7 P FRA
WL TREL T2 L0 L SECOBERITZHIRL 5 % & 9 ZeHmo &S it
WD MT, NEEDHDLELER D, AHRDFEIF 7 Z AT 72 3 v 25Dz
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