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Sk : (1) Poser, Norman S, Why the SEC Failed: Regulators Against
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Financial & Commercial Law, Vol 3, Spring, 2009; Brooklyn Law
School, Legal Studies Paper No. 132, Poser KB ¥ A 2 FiL B o X
HERGUAEEHE T4, (2) Roberta S. Karmel, The Future of the
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2009. Cincinnati Law Review, 2010; Brooklyn Law School, Legal
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(3)Coffee,John C. and Sale, Hillary A. , Redesigning the SEC: Does
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and Economics Working Paper No. 342. (4) Fisch, Jill E. ,Top Cop or
Regulatory Flop? The SEC at 75 ( April 15, 2009) . Virginia Law
Review, 2009. (5) Zingales, Luigi , The Future of Securities
Regulation, January 29, 2009. Chicago Booth School of Business
Research Paper No. 08 -27.
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SRAETRAHUMER, —HE, -SRI FHIENem T RELER
BOBIEREFBICA TERAE, AT, ERARKEHEENR
(CSEs) RBE KKK, REMREE , RSB E THMAIFIEHFU
EEMHTHEMTHE, SBREATHFRIAREEK. BAUKEREE
ARKR, KRR EIETRE, LR FRTERAABA
EXKAE,F5IETREGRRERNMERSZFEROMEK,

Ak, GHEBRNFANARFIEELBH T HRERITERLS
AN EESHAAE L THITBREEEROHE , BREHE, § THX
BABRITAREHLERE D I SEAHLHHE, RBIEELER
REE HESRAREELS THEXNR, John Coffee F{HEHLIFUL:
BRERAHKNERE, XEERSERTER, ARAXHEEHRGE
E, RAERTEEESHEEEESREMIHAERA 13 ZRA;
SHBMERNEHFLEENR, RA3 NRRARN/NATRE; KE
HREE2005 4 HE, AARETERZGR, ARBRIEAHE; W
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HEHERANHEKR, ILRFRICEFAEEFTANAETREN BB
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HiE 2R 2 X TN BHNITERZEE T,

AN , 76 2006 4F AIG 1R85 M — MR Fh, ZEEF B
W E B A PN, IR — TR AR R I A RE YR A A E# T —
MBF RKEZEFRETULERZNEFARAATERENER
BHRP , MHAREEEREREANERTARPABTEENEZRS
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BREBEUHIINETHEET XRBZE SRENEEXEF S (HE
KUBRELE)BRRAAXNFT, RERE SRENEF , HBHT &
Be iy Higk, T3 F KM T BARRA O

Ait, ZEEN SR EET MEBERALEERAMEBEEIHAR
WHFBR”,F2009 465 A 20 HAH THHEHEEANKRUR. RIB
ZRUR, RS ERSRA LT AR KA ED—E LE (RE SR
AR/ KKK 1% 3% F1 5% LA L) Tl BB —F R, A8
HEHREEENACRENZLBHRRZ ;M E, BRARWTLLERE
HEREMALBUEFREZBF R MEFRZ HBERIN RN
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(M) ERESTENRANRL SRBENELEDEREX
22 B

HTFIESRANE L, ERIERS B AN BEZ R BER X
EREAMEYKMNER S, ERF, EEIELSBRMNARBEEZ
KGR X HRRERF,HFRERENRATLR REIERSNE
Eeh L E A", 7 1985 4 In Bateman Eichler, Hill Richards,
Inc. v. Bemner — 3o, X F45 R M S IF HL LA AR5 B H I, BBl
REBKBEE LEKETEEENSIRESFAAERNERS, B
BEER,ZEENSHN B TRREMNGENRE, R EBRET R
R EBRE A BT & &S E SR VER AR ERAMER A, XEREHR
MEFENEF SEEHZENF R EBHARER BEBERET
KR ZEWFTE WEIEHFRIERGHOEFFE  UABIEFRRRXR N
Bl B R E RLATER

7E 2005 £E Dura Pharmaceuticals, Inc. v. Broudo £ 9, {E R F & #$
REREEAFL, EREHRSFERRM LT ARABRELRERS
Wk, EEEELSERT , BRRERAYINR, RS LHE S SN TF
MEBRIEARRE SHEERIUBRZEFEEEXR, BN, B4R

® Brown , J. Robert Robert, The SEC, Corporate Governance, and Shareholder Access to the
Board Room, February 18, 2008. U Denver Legal Studies Research Paper No. 08 —05.
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1E 2007 4 Tellabs v. Makor Issues & Rights, Ltd &4, & iR
BEEILEESEREMMEARBFLAMERELS, N"ER
1995 S FAAE S VFA BURER) BRI, A RIESFBIERL DK
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L, X—HIRFEREMT 8% KIFLEE.

7E 2007 4E Credit Suisse Securities (USA) LLC v. Billing £ , &5
EEWMATEBERSEREMPOER, AR FRITE PO B
MNEWNAFEEYZSFEUNNTH, BTERIERSHNERLEE KR
ZHFRETUSIRG. IRBRTESERUSTHRNBEEE,
PR TR ERFIEHZLH K BEENGES

X E EAE B R W& KA X R 2008 4E (Y Stoneridge
Partners, LLC v. Scientific-Atlanta, Inc ¥|#t, ZEFHE . NHEHS
5TIEHKERRRY, BREAEEBRERLFXHEHRETAA
REMUEN“FTEIEE”, RARBNEFIFANHEERKERER
o X—HRMERZEXREE, BAEBENZR HBIHEM XKL
MARRERLRS, BT EHARNBER AR, mREWEREE
ROWEATRIN (GFEFEITIME BN RRBTEH) WFE, RLER
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REEFN 10b -5 /ERAFRMN R, REEIEFKFETH ERE
BE,MALEFPE 5 HRE"

EEERSHBEEEXRPEAER, HE,16 EXEIEKSH
AMEER .ZR.EFENS 11 BR¥FHE . BRERET —HXFgs
BIRERDB,IANBRIE“RET N ARG HME T IS BT K 8B
BROMHEARR LA AN 10b -5 TR TEREE". XHERLSH
BRI FEEREFSREN RURE" B (RESSRUHRAT
BUEFTEREE"). BEERRATIHERBIHRABIN
EHETZRHESOAR, Aid, XEHIEK 20/ EFE William
H. Donaldson , Arthur Levitt X — ZRiERER T XHFELEHNELS,

WEMM, —AMAERIER SR EHR T EXTIRAE" ¥
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BHEm, B XHAEHAERLN, RFHACYRIEMSEE,
HBEHEB XL S FAHREK,

(H)HteFEMHEASEL

Hoan, ARSI R/ MR LA A S B RE TS
SR A AT T 5 A KR A 918, 1997 SE M 2 £ 824 1 47,2007
W — bR R 4R, XA, 2005 4B, R FBLA FF RATIES B /A RIE
KB EEITYESEREZRHTATFEN.

N ERMZ e RS

FEHERN ERRR”, AREREIERESIERUKN - BE. &
ZHHIEH ,2000 FLOR, ExHFSIESFT S B ZBROASET RN
RIEHFT I SEF VP ETBIEE, SHERFLSEENXEIE
BLHBERRERTHAR LT 0, KEEMER FHE TUH2RE
MMEEIH, £5-LERT . BRELRATERES DEAEXR
BUESfTshmiiblik. REKE, - T AETHRTE, A —HTEET
BB, FTRBERM AR REHNTARE—K,

(—)IPO FHREEPHRE

2000 4, (4R A H YW A ICERIE T AR MESH LR HE
HMITE PO FMRE TR RBRE, 20 #4290 FAKRY, BREITHH
BEBHiHME, HHEEET 0% WBRILLE R, Ak, —&8
BERATH A A TR IARERN, BB FRAT RS —
Seflag s, N HFURZUEREHELLF. BE (EREHR)
H—-PBRAET B =R BETH H BN k£ (spinning) , B B¢
WATAT BIE PO IEH A B — S0 A R A RERATK P, LRI
XA A B BRITL S H TR “EH” (laddering) , T RATHE PO
EFRRELACKHER, FRXEE P BEEGET WA RIS F B
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B H=  ERPTRIPOESHREAACHE, HAGEIER
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IPO SEFHRET M, ERAF T B8 & A F R IPO iE 35 AL
o BIE, EEIFYL ST 20 HE 90 FRWRER T XEREFTH,
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(Z)EHSHHERDHRE

2002 F AHNBRBERKERERER T RKIEFMIESF ST H
B : DA 1999 3 2001 4%, EAKIES A H BB PR R, R 2 Ao — 8 W
FRELH BU EAFARRRET X EREAR R — R
LB ERE, B, EMHIEFNIHTIFELRNTE FHEHH
BXERER N —BAR, RERE, ZTEKIESFEMBRNEE
AYEHZ—, #-SHEEEN, XM ERRENIERLY+2E
o, BEHTELACHIESRS T EREEREE LA, LREE
EEBRTHFENLS  HEX—SBFRFEHRELHTERKNR
B, 85,10 REKOBFBRITHRE LIS 24000 5 3 B S E LA
MR ZRT BEBE 14 CETHIEEFBARENR, $5, 85|
BREEIELSBRAEKEIFHFEMERAN, THRBEETETREF.

(Z)H#EAESERPN " GHZS" “EHZEH" 5B

RIEEBIE KSR 1940 FE(R A R #E N 22¢ - 1, #
A E A BERIT FMATE” FW (forward pricing) . HLBP, 40RE
HELRIES KL T 4 B WRET, W LY A AR RSB B R
ERELZMELS KB TYHKRES, MBZMIERN YRR -5 Bl
AEMEEM, HE,2003 FAAMNBRBERKBELNESAEMEN, -
SRSEHARMNERE AFRESZAREABEXRANBREALEY
ARG R HERELMIES, LS A KERMEREN B, Xk,
RESEREATYARAS BRELEANBAA . A RELRE
SRS, LR R URAR SFFE ARSI IR, L ZRA,
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X42003 FRBERMES AR, F—EXHOYBMEMNBTH
ERAFABARD  AESBRENFELOERTEXITE , BREAY
HERBREXEFESNELZH, XEELNSBRTELT &
“HMERS A, W H AR BAT R R R TS,
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PBRAEAHE, FMEET K28 Xa35 REIHFBETHIRRERR
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ZCERBTERAN I, ERBERES, SHEEIXRE TS B
BEBIHRAKRMEIELL, XEERXNHERBHYES,

123



EFLRE(H—%)
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HBE T RGER, MEHEE MBS X E AR A S EE
SEBEYH, XFHNERR"OHESCET TXERFRITRLK
Ra.®

2006 4F , & T &R 2 Al 5 A7 B AT W KW G LA A T 8RR,
(ERTFR R EER) BAUEEIE K& XHERIFR A8 #T S,
2007 £ 9 A, REEM S 6 TIFRVUBEMN BB SN, Ra =R
PR PR RERR TR Z LS. fiRKE, REIER
SN RPRYUATE E A 8 PR RS ARE T AR S BE
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March 10, 2009. Available at SSRN: http://ssm. com/abstract = 1398207.

124



ZHEELBEERMNBUNSER

TRR A, R N K TR ST S Rk, 2EIEB SR
HEHRH, MEBAEERH AT ALRES A RLH, EHit,
WL, EXREE X KIS HEWRR AT, 2 FiEL S T
RIS ERAR T WRAENT T, B, EEEELLN
Wb, XEBAKRKANG SRR R SR AGN BRR
B BER LK,

= WERMZ A

(—BEERENR AT X HEWE

M 20 42 80 ST, REE MR ST B FHAL M E1THRY
MIEFTHEEPREENRES, WERBLES NRIFETENGH
AR AR SREBTHOMNE. IMFEE, EBZLE =145
3R TR ERAHN" L WEL" B 0, TEh0 85 IR H i B
FEEXBRNRELERGBEILER, ZERAR,NTHOEEREAR
DEORZERAEN, BATHHNEEREXETHE TR AR
ARG EEEBRHERRRLER, HARBA @A HLE LK)
AR ESH EFMBERS R TR THRMITAREM, B NG5k
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