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I. BU®IC

KEgE. KENZBIT S puffery defense 120 %, 20, FEFREHRERER 1S
JARBERR. BIOENSITHT 2HmRN AT 230 TH S, ZM%Z’)‘
XF R &5 % puffery defense 13, #EL TF 213, WA - Afte FRS N
TEHIC D & EAME (as a matter of law) & L CEEM (materiality) %753
B TH Do FHIE, HIFRT, KREFERTEHRFFRC BT 2 BIALE - A5
OEIHEO HIFHAL A DIE & 2 OIEE & 43 L 72 ht, U H AL 0
TTORRBHEICEBLE - FLROEBEUIFO SN0, 2133805
Nihroizir, Thbb, BEEOHBHAADEFIRIIC OV CLERT 5
CENTETH LD o720 BRI THS 2212 T & 7o 72 EEEOH B
ff‘ﬂ&@iﬁﬁﬁﬂﬂﬂ@*%@ﬁ?%%?ﬁ&% LDOTH Y. RROBEIELIL, Wk
LA D DR CEESENITTE SN, 2 UIELPITOVTORE
*/Tﬂ‘%%i‘mﬁt?“% bor LTHES TSN,

ORI TOMY) Th b, T Tld, KREGEFRFFIKTFRR O L % 5

(1) puffery (&, FEMAFM GE6H) TI> [EH2R L. KE, &) &,
Cambridge Dictionary Tl&“ the act of praising someone or something too much
in a way that is not sincere” & . Merriam-Webster Dictionary Tl&. “exaggerated
commendation especially for promotional purposes ” & . Black’s Law Dictionary
(11th ed.) Ti“puffing” ®IH|Z B\ T, “The expression of an exaggerated
opinion — as opposed to a factual misrepresentation — with the intent to sell a
good or service. Puffing involves expressing opinions, not asserting something as a
fact. Although there is some leeway in puffing goods, a seller may not misrepresent
them or say that they have attributes that they do not possess ”& SN TW5, &
I L7zRERIC XU, puffery & [ RIEE (FOR) L puffery defense & [F5K
K (FOR) obift] LAIMTE 200 Litzwas, i (KR (4H) 2
M) 2@k (KRN (9H) 2. &) biT, HEE%.:’F%(;J%:’\ BIF5
puffery defense (&FEREIDOA L S, — KW H LB > S b IITEHEE % R
T5) AT KD HD %\, KT puffery X puffery defense % 3R
Y, T0FEHVS,

(2)  REFY (2023) ZHH.
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PR TR TRL. EEMOHBHAL A OV T I B HICHERT 5o T,
puffery defense —fxIZ DOV T ZDOERRLIE LB T 2, VTIE, FEHFFEKTF
I BT % puffery defense DHIWIHAA L ED L) b DT, LD L) LiGE
RO LN TV LT 2, VTR, FHFOBN L FEFIT A5l L
TWLHEERT D, ITIE, KROBRNELZWMWICELD S,

1934 FFFEAEL AL 10 b I, EEM T 72 3B Th i, M@ L
CIEEMEOTE T 72 3BT [FT O 2 T, A F 72 I3 ER I
DOV VI F 72138 ) 7% b 0 & L CSECHSED A BHNE L T, fEH%SO
FEE B LT MR F 72 IS FRIRAO SRS - TR A VA 2 & Rk T 4,
— B 72 REFFRIREE IE B2 T % o 1934 4EFEHIT | 10 5 b I % %1 C SEC
AED 72 RulelOb-513. FEAZEOFEEICE LT, R EITS 20 DOHME, FI05,
F 7213375 (any device, scheme, or artifice) = 5 = & ([ (a)), BEEARFHFE
WZOWTRBELIE T4, R EINAZIRDUCIRS LT, A (statement)
RRBERCLDL Lol LEGERLRELZRBT L L2 BB T
L2l (A (b)), FFRkL LML R D, T3 20BENOH 174, 18
o EREEBEA L (7 ©) A%IET 5.

1934 4EFESIT [FT#: 10 4 b IHB X UV RulelOb-5 12D & | ZATEM A
st UL - ARLEUC O ZAEARFEKAE FIRT 2 H (EE) & () EEARE

(3) AREDEIEE - $E2BFE, iEOFEEDD, BB (2023) 4-5EHIEH, 4
TBBIEZ A CTHET 250 TH Y . H3BEILREN (2023) T - 72 Basic
)3k (Basic Inc. v. Levinson, 485 U.S. 224 (1988)) R [flH] ¢k i £ 0> B354 1
(&Y bUF. TSC Industries ¥)H: (TSC Industries, Inc. v. Northway, Inc., 426 U.S.
438 (1976)] = Matrixx ¥ (Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. 27
(2011))) OFFREHLIBH LD TH 5,

(4) 1934 FEFEAEE [F1E: 10 & b IHEB X UF RulelOb-5 12§ 2 IRFETOMH & LT,
A (2006) 116-129 H,
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B E 2 R A ORI A R, () A 2> 5 —. (i) B - R
LR FEHOFE OB, (iv) EBRIR - FRRA~OKI (EH). (V) &
IR, (Vi) MM RAR A TR - AE LU S e SAUSKEL
T, A R ) . BRI TIZ BT AR S
RTWAwE FELCHRAHTORYT GERIETHENI125bH6%E) 2.
FEAFEO XHEOF A7 CEORBE L CHEAEHNS & EELT
Fo)—Tr v YAy hOWLT GERRFFGMNG6KaT) 20, e
Bl (HERFR) COTRBOET 4R D, FABETIE, TRTH oL D
5L RSN TV AREIET AL TOEREEDO LD L LTEF D7
T, BRICORHENIIH ) 2 HREORRA L SN TV AFEES AL, 5
EARAN5CThHIUE, BEOTRZHT O TR WD, G TE
FRVBE BIZHY . LIXLIEREL 2205 () BBEHR - Aofo 5%
WDSTFHETH B,

RS, AEAAHT - BRFA BT E 72 1L0E S 7 e e
ORI 7 ) T b D7 e £ 2 5, WETIUL, R
BEHOBKE RS CEET 250 THD & LTIE 5. AN OT A
B ORI BN D, EEN R - HERBORAT 5 HETH D |
HEI T 5 BRI b OTh b LA o>Ty SEIAHE - #
BRDG DT DA &M e & U HEROME - BERIZL > TOE
TS oV CREREH T L 2 MR AR BB A5, 3 L7 A
- REAAS. A HO T TR DI oW TRz &2 L,
BREIZE o THE M EETH D, FHREECHVEEIM -, FEE

(5)  See, Stoneridge Inv. Partners, LLC v. Scientific-Atlanta, 552 U.S. 148, 157 (2008).

6) HEBERFFRHAUTICBTLFZETRF~) =T v v V2 » MIET 5
TOffHi e LT, #E7 (2016) 195-204 H,

(7)  See, Tellabs, Inc. v. Makor Issues & Rights, Ltd., 551 U.S. 308, 322-323 (2007),
Ashcroft v. Igbal, 556 U.S 662, 678-679 (2009).

(8)  Basic, 485 U.S. at 231-232.
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R 12 b‘“C (Ttwb% FEFHEFL L) BEMEE LTRSS 2
ENTE Z.>o HEsR i@ ) . puffery defense 13 ALK - ALk & FE S ﬂf:‘l‘i
HICO S EHMEE L CEEEZTRET 2P0 TH 1 | puffery defense 7772
BB EVH T L, REEBCTHRADRITONE Z L EKRT 5,

M. puffery defense DEEE

BFH

L CE 2L, puffery &id. FBEDS B, %K. TREEETFRIZON
THREICRBEZELSED L) iz 7oL LT, LEHH»S £ V)
u%iti%ﬁ%&%wf@%kbf\miwﬁﬁ%%hé%é#“f@éo
puffery defense (&, FEHFEIRO A7 53, FAE - JBAEFEHK (mail fraud, wire
fraud). T €U — LOFEK - 225, Uniform Commercial Code (281} % f£7E
(warranty) . #IHAIAREFIR (promissory misrepresentation) . B & UEE HEE
& LTRET bI, ZRENERSEENSIRE S L5 1595, K TREE
HFEHKIZ BT 5 puffery defense xR & T 5,

2. IEH{bIR#L

puffery defense D X caveat emptor (HEFEH L) I2H 5B & éﬂ(go
caveat emptor £ 13, BEIE, FTENTCHHNMOERMEZHRL TnWbH L
BT RETHY, ThrBo72%bld, HEAGPZDOZ LIZOWTHE
FEIRETHLEVIEZTHA, TN 2ODHIHESRD S 55 1 DHITE

(9)  TSC Industries, 426 U.S. at 449-450.

(10) Bainbridge & Gulati (2002) at 119, Hoffman (2006a) at 1400, Osovsky (2016) at
336, Lipton (2017) at 112, Lipton (2019) at 746, Mark (2022) at 544.

(11) Hoffman (2006a) at 1396-1397, Padfield (2010) at 161.

(12) O’Hare (1998) at 1705, Leighton (2004) at 616-617, Leighton (2005) at 637,
Padfield (2010) at 170, Osovsky (2016) at 337.
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. BHEFERE O OERANDT 7 L AT BN THELRIIICH 2 L)
bOTHo, HEFHEAWICHYY 2 BHIZHA, MG, AT L8 TE
Lz, BFEIZHSOMBEFLIENTE D, 42 ORI, HEFEIEED
) X EFL %IEEH#&wtw') bDOThsb, HELFEEIIMITZL 2 4F:F
“@f)é?ﬁ‘%“@f)%o
X2 5122 T puffery defense D IE S LRIIL . caveat emptor (B FH3
FTEHNYERET LW H L) 205, b puffery & S b L) BEREEE
FIL WV ES S OIBIF LI, B, 18874, < F 21—t v v ik
ﬂ%@ Kimball v. Bangs (= 512C. [Hld, ADTE% 5 &+ 2 P10 fiifhi<e
BRTAILIEUARATHL L) ZLEBDO TV D, éf@]\i Nk
%%DOTBV)\ $HEET ) LA ERT 2 EHT A I AV L
ML TV, #d puffery & SNDLEIEGEH L v &) RS UL, BITE
DFEHFFFFE T O R AR THEFRES LT 2, BIZIE, TRl 5. 20094
D5 2 K In] X PEFFREHIFT O ECA, Local 134 IBEW Joint Pension Trust of Chicago
v. JP Morgan Chase Co. (LLF. TECA, Local 134413k &\v9) Tld. [EEH
AT B IFERTGER L 2 5 WL D puffery 12T v, TH DR
PSRRI RIS 51— RIT £ b0 THE ] LHFSATY
5o

V. FEZEFEREREAIC & 1T B puffery defense (ZRE T 5 #1451

REETITRERFEIKERAN 2 BT % puffery defense (2B 3 2 BHI Bl o B 2 8

(13) O’Hare (1998) at 17051706, Leighton (2004) at 637.

(14) O’Hare (1998) at 1704, Padfied (2010) at 161, Osvosky (2016) at 337.

(15) Kimball v. Bangs, 11 N.E. 113 (1887).

(16) Kimball, 11 N.E at 114.

(17) ECA, Local 134 IBEW Joint Pension Trust of Chicago v. JP Morgan Chase Co.,
553 F.3d 187 (2d. Cir. 2009).

(18) ECA, Local 134, 553 F.3d at 206.
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T 5,

BEsR o 1) | puffery defense D2 caveat emptor\ 23 % & 2 A, SEC IL3E
HEOME (BEBIEMEAROFED) 12K T 5 & LT puffery defense & iV %
NETHA D ELEEL T, SHT b, 1980 FHEE T G5
FERIZ BT puffery defense % 26 % = LS IZIHII T - 72 £ ) 7595, 1980
ERFEDSEERDNHSF T U — I —OETEIBRT A FiL% F012. puffery
defense # 2D L ) 1Z %k o7z, BIZIX, FER7THE—H =25 BERICH L. 5
AEHIZOVWTEHERES Ly (marvelous) & TH 5 c‘:fiif:%%%\ RN
BITOVTRER b2 bF LIER BRI BT, RHFIAT ) LA %5
252 EDTE L puffery THD & L i

1990 4ERICA D &\ HBERMPHATRAN & % B - K%ﬂﬁ@ﬁﬁ%i_&
THIRIZBNT, BT Z DA S puffery defense % F5RT5 £ 9 1
D, BEHFTLEFNERDD L) Ik o720 &0 bIF. 199044 IR K& 1 iﬁ
EAFERRE LTCERT 2HEDPL K RONTHTH 1 IFREMERSE
puffery & 5l L 7 HESER S N7z DK%, TAETIE BB, 4, 3K
L= - ANF Y ACBT A0 (BLF, B2 [ESGIEH] L)) Lwvioi:
BUE R #WFEDFFIZOWT S puffery LiFli T2 (Thbb, FRERIZBNWT
FHMEL L TEEREBET S) FEPE/RINODH D,

DUF. 1 Tld, FERFERFRRIC BT 5 puffery defense V) — 74 ¥ 7 - 75— A
ZBEBIL. ESG W% 2 L & L 7-Bie %l 0 B puffery SEA S 112 &
I o Tz, BHBIOREMEZHERT 5. 2 Tk, BE - BEOFFEICHETLE
TBRLHR - AL TR SNHRIZB VT, ED & 9 12 puffery defense 7\
B, EDL) REEICROLNT VLD EERT 5o

O’Hare (1998) at 1708.

Padfield (2008) at 355-357.

Zerman v. Ball, 735 F.2d 15 (2d Cir. 1984) .

Newman v. L.F. Rothschild, Unterberg, Towbin, 651 F.Supp 160 (S.D.N.Y. 1986).
O’Hare (1998) at 1706-1707.
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1. V=F4>7 75—
(1) FERERIERICE T 2 ZH5

FRENEHRT puffery LFEL 72 —7 1 7 - r—R & LT, 1993 4ED
5 4 R n] XA FRILHIFT O Raab v. General Physics Cor(lz;;l? (LAF. [Raab ¥1t] &
V) BIET 5D o 1996 4 D5 2 Kl X #EFFHCH] T O San Leandro Emergency
Medical Group Profit Sharing Plan v. Philip Morris Companies, In((:Z.S)( /N N
[ Philip Morris 3] £ \9) &, Raab¥Iptx 51 L. FkEMIEH % puffery
ENEDT 72 DA, BUE - BEORENMEL % o 72RO FFIH T b
puffery defense DYWL A LRI ICH- ) BRSNL T L f)§35)<2)o ZZ T,
IS DR E B HAZHEN T %0

® Raabflﬁll%g
[BEEOHE]

G # (General Physics) (&, KEENEFIFEEFHEICBVT, AMERL
Bz 2479 &4 <TH Y. Wito DOEH—VY 2 - ¥ )L—7iE, DOE (T %
V¥ =) B LU, DOE OFZILiREE - BESEY LI g & P - 8% 3 2 ICH
ELI LB R IRIET 230 TH D, 19924E2 H 20 H. fEHT TV A M,
[EE AR ORI, TRV F—4 (DOE) 12 X 2 FHSiE0si iz LD
BB AT T2 RO KREOBEEHEIMOIEIZ L Y, #4% L DOE 13
LRIy 7Ly 7 ARFFML T b, ZORER W OPOEKOFEDIE
NTWb, G, T ZHEBAM TEIYRERE D= ZADPKIEIZ EA > T LiE
LTV 2wy LR—-bEAKL. FH. GHIZ 1991 4EEE D78 LAt

(24) 4F.3d 286 (4th Cir. 1993).

(25) San Leandro Emergency Medical Group Profit Sharing Plan v. Philip Morris
Companies, Inc., 75 F.3d 801 (2d Cir. 1996).

(26) fl Z1Z. ECA, Local 134 )% #3489 % In re Signet Jewelers Ltd. Securities
Litigation, 389 F.Supp.3d 221, 229 (S.D.N.Y. 2019) (&, puffery #2125
720 . Phillip Moris )% 511 - 283 %,

(27) Raab v. General Physics Corp., 4 F.3d 286 (4th Cir. 1993).
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FIREZRE L2 & 23R L7225 1991 4FEE 4 V0 B X OV 1992 4R 45 1 10 2
W OZEFEOSLIZ OV TIEfIL 2 22> 720 19924E 3 H 30 H 124K S N7z 4E K #H
ek, MEIZE L, BEBEEAE  (environmental restoration) & BEZEVE L E
EMOmEY)NH Vo> T, DOEH—E R - Z)V—TFI2ix, 5HEER 10 %
~30% DFEMBERFES AT N, FRITDIzo THRE L EEIHET 5, & &
NTWiz, AT, Gk, MHOT LAY Y =228 WT, ZRFREOENL
&) LU OMFIZEE 7 ) A NTHEOEPIR A UTREEEH L L,
CHUE—ENR L DTH Y, R OMPIIET7T T I A NOFHEEY 12425137
ThbI xR Lz 6 H1I8H. G, ZRFHEOENANT WD Z &
Mo, 52 R OMAIZREA LY TH S 2 & 2 AK Lz, 2 X 0l
7% F&H L7z

GHOMETDH - 72 FEIE, GHEISH L. G ik DOE 22# 32 1 E % 0 5
BrraEllBR L e o722 E TABMICMiE 289D 1P CB Y | 1934455
BT 10 4 bIEB L U RulelOb-5 (2K L 72 & FET 2 T2 2488 L 72, £
)= v FHXGEF G EHPTIE, FERFEIR O iRk % JREO 1T 2 BARR 2 52
RFEL TRV E LT, BEOHFRZAHNTOHNTERD, FEZFR, 654
RKE X ZEFREH L, ERCFIICO &, FRCO@ ) HR L, puffery defense %
Ao, FEEMEE L CEETIEAVWE L,

[HIE]

[GHATFERMEFICBVTIHROBEEIZOWTFELTWSA, 29 L7
FHNXIZ LA LEE R L TlER Vv, FRFEFIE, BHloZlicL .,
DOE#—E R - 7)V—T713, SHREEEMH THERM 10 %~ 30 % DHERPTFE S
NBHERIH L72], [DOEY — Y A « 7 )V— 713, BiEDORE & % 13k
AR &AM AEZ T D] Ldhb, REREFET2ERE LERIC &
WP LB 2 Eldhwio, 25 LAY T M, puffery % Etab (3 — %A (S
EEM AR ) GRAHEH)

(28) Raab, 4 F.3d at 289.
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(#7554

Raab FHECIE . AEUHREEIZ B B S EONH OB BT 5 50 AR
Yo, 8 A RER BRI, ChE . BB SR kv, VT
hC. puffery %M & MBS, BEMA 72 L 720 Raab BIHHIC S 55
G A puffery & KBS - BHBIE N C o5 ) o Raab Hiko L [
S RIS 2T - B b O, ZOBONTTIE Raab HIHA | F -
BIEND 2 LA

@ Phillip Morris ¥|)i%
[BEEOHE]

P4t (Phillip Morris) (&, #/NaOfE - Boea ke L, &ffitsiiio & va
AENWEME T DA Y NTFEOMT B L OUIAETT 0 & 23 32 ORI
ST Wz, fEk, PARIE, FIGKEDHER: - 3Nz B2, &kt o
FoNaADfiitE x5 & FIF B L FEEEC, AR O F N T O KT S 572
DI, ST &AM O Mg 2o 5 2 LT, milEE O 2 N a DFE
WANFHE L CTETBY ., 199345 1P F ¢ 2 9 Lz FEmIE T ER-> T
720 PAEIE, 1993 4E55 1 DU, F4EINESEDL EIC 2 2 & PR milifgHr o
Z N DHEMAETE D Z N TR LIRWER Y Y 3 Y i2h B E. &/ T HE TR
THELTEB) ., SFNLEERET) F{Ro T2 E, 1993446 1kd 721l
Fize (EPS) ik ET 24222 L FHELTBY) . FNNTFEIIONT
BN EOMO L RO LFZOWEEEEF L T b FEEl_Tn7z, L
L. FRRHEEIE I EZ R o727z, [WAA2H, Fki. S o
FNADME T, BLOZFNICL R ERmOBLORARE TR L, FEFR%EF
FERRAMEAD 25 % T % L 720

PHOMETH - 72 5L PHBLOZ0HB I L, FRRAHIdEE LS

(29) See, Howard v. Haddad, 962 F.2d 328, 331 (4th Cir.1992).
(30) See, Hoffman (2006a) at 1408-1411.
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FNZOWTRBRLI E 72IIARHTH O . 1934 4EFEHI [T 1055 bIHE L OF
RulelOb-5 &K T AEFR L CORA 2RI L, = o — 3 — 7 Bl Hi X E I
HOHFEHIBTIZ. PHAERZEOEEN 2B, TERIZEG 2 DN FROBAE
HEETLHOTIE R, HOENICERORIATH ), HRIEO L WSRO FESR
WCOWTOFERHIZ, FALIENTELRWVE LT, WEDOHRZHANTORTTE
BTz, TR, 5 2 KM XPEFRIHATIE, FEFICO & TRLOH D H
R L. puffery defense Z 72&, HERMEE L TEETIIZWE L7,

(HE]

[EEE, PHIE, PUESICo & [EBIN] Th Y &ilits T 0 & /N3 O3RN
HiRThsE [FRI LTwdew) —KWeFHEZRLIZZEIZEoT, H
W FIE % B AL MOFEEME L IR DR R T 5 2 LAk b7z &
Fik9 5, BEMAEKRERTHNIE, 25 LipufferyiZ& > T S ARAIHE
E@CC#$E®$¥¥£E%ET?5 EHEBTBC L HNBT. AHFEDT THRAMLE
EEBBE B EE N, | (RS
057

Phillip Morris 4T b | FHEHIELIE L - MAROFHE VS 72, BEDNF
DT L EHADPHEE 7o 72h5, 56 2 KEXEFREHPTIE, G
FTERTHIUL, T) LIBRICE > TRMT 22 v E LT, EESEY
HE L. Lt [ME] Tk, E2REIXOWL D20 HP s & 512, Raab ¥l
IDBZHE N T %o Phillip Morris Hl 1, IFRERIBRO AL ST, 20K
WS 5. BUE - BEOWEHTHHETE, LIELIZI - BRSAD,

(2) RE - BEDEEICET 2 FHIHF
HE - BEOFEFEIZD X puffery defense # FRD 72 —T 4 7 - r— AL L

(31)  Phillip Moris, 75 F.3d at 811.
(32) BIz1E. ECA, Local 13413 (Afi (2) @ (67H]) % Signet Jewelers ¥k (4
#2 (1) @4 (81H]) (. Phillip MorisFI%51H - 23 %,
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(33)

T 2004 4055 6 &K [0] X FEFRBAIFT D In re Ford Motor Co. Securities Litigation
(LA TFord ik &) Ry 20094 5 2 K[l X PEFRFHIFT O ECA, Local
134 HRAET B2 % /2 SERTIE, 2019 08 2 K KEEFR AT O
Singh v. Cigna Cor(]sasf (LUF. [Cigna¥lik] Lv9) SEBEOFEAETIIHI NS
ZENGIzD, INLOHREMNT S (—D~O),

® Ford*lJ%g
(EROHE]

F#f (Ford) X HB)HE O - BoE 2 L 3525, 19994F £ T2, ZORGE
WZBET 2B D & 50O FRRFRIE & 21 T 7z 200048 A1, FAEI,
BB L CW e A XIS EED) - Vi) BEAEK L,
ZOM. Fitid, WA e L, S E AR 4 2R IGERE 2 BTV A EDIEh,
m Bl TANE, RGBT A BR AT o T, BARMWIZIE, FAE,
HamBrys8, MEICOVWT) =¥ =02 E, REMEEZAELTVD
B, mEWEDTOICEHNRITE Y £ > TWwd R, HEEOZ&EIZOWT
HRGZ) =5 —ThsE. MEEHRELFHL LTV T, BEEIREPL
& RLTVWHNLZEHEATWS D, FHE - M5y 7 ICREEEY &
FFL T2 B, 3V EZEHEHEEZ BEMRIIREET2 L) Bnhkz o5
ZEIHEAELTWDE, &¥ENRIESE) (corporate citizenship) 1) — % — |27
N7nEBoTwb B, RAKOBEIIHE,SOFHELARFTHLE. CSRE
KT HOH ) TH D EDRDILTN,

FHOMETH o 725X, FAEICH L, FAIZEBEICFEERH I hTw
728 A X OREEIIOWTEERERE AL CTB Y . 1934 4E 50 [ 10

O

=il

\

(33) 381 F.3d 563 (6th Cir. 2004).

(34) ECA, Local 134 IBEW Joint Pension Trust of Chicago v. JP Morgan Chase Co.,
553 F.3d 187 (2d. Cir. 2009).

(35) 918 F.3d 57 (2d. Cir. 2019).

(36) In re Ford Motor Co. Securities Litigation, 381 F.3d 563 (6th Cir. 2004).
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b IHB X U RulelOb-5 (2§ 2 & FRTAFAFRE L 720 I H VHED
b X IR BT IS OFRZENT ORI TR ROz FIEHEFR. 56 KAl
XEEFRBHPTIE, FRECFHIZO &, TR ) 7R L. puffery defense % 728,
PEMEE L TEETIE 2w E L,

(HE]

[EETHVWERICIE, FENGHRERTHOHNITENL LW TH A D ERK,
V7 b, L IEpuffing R, % 7/-13BAS » 4 E5R (hyperbole) B EEH
%, B3 pufiing 2 IS EXEDOEBRNLFRRIL, FBREMDOHD, /- 3FE
BICAREE CE B WEBERN G — RN G FBETH 5, 29 L7z (8EF
o REAFIET L A) 1L AEBRN 2B AV T RE 2 1H RO — B 2 BT
(general gist) # K& EHIEL LD TIE RV ERLTHAR S puffery F 7213
FIREBTH Y, ThWz, 72EZBMERIDBOTHL L LT, BEETIE
e TRTCOAMSHIZEFORGRITE 2R T 5. HHPTIL, BEED
S5ECHEN, HiHTH LUNEREZIEEGRADD D, HHHEDNT BOFR
BIZOWT, DF WIERT, BAEE2RE BHEOBRLTH L 2 LWL T,
BEHNLHER THNEZNS ZFIHT R EROBAEIIL o CTHEHETH S &
WBABRERVE ) BB RRESIZONT, FREEOMEE LCE
EHERD RN LIZERERLTE e FIRED Z & BRI D KBTI
T2, FHAMLTnE I L, FE20H T/ V1T ROTVWD I LI &
MY ZER THIL, BT HMICEL TV, 7714V —2F %k
DRD L MEREELMFEL TN THILDBNTH L LR 2V THH
ENRCT P
(550

Ford - Tid, ABIHE A = —12B1F 2 RGO MY - ZEMEREFEOHAE
BB L HNIE L 7 o 7275, 6 R XEEFFHATIE, ) LzmH%,
GHMLEERTHIUIMKILL 2 nTh A HBEBR, V7 b, puffery 2FH L L

(37) Ford, 381 F.3d at 570-571.
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TREDT, BEMATIE Lo Ford lPud, MFMRFOBUL - R OFHKI

BIS 2 WA & 72 o 2 R TH - BRENL L L bI2, ¥3Tl, BE
38)

WATE SN ORML LTRASND 2 E03D 5,

@ ECA, Local 134 ik
(EXOHE]

J$R1T (JP Morgan Chase) (3 Eft (Enron) D7z | ZAHERNE 2175 72 1%
A& 24T o TV 5 L JTEATIE, HERITH L, VA EHR T O A IS EICH
AT S, ZOWEREZHERET S &) REFSNTWLE, #FENME (integrity)
WZOWTOREELHITTVEE, BWHELOBHEIERLTZDT7 7Y F v AR
ZHEEL, M2 50@H 2T, MEEBIERY A7 ER a1 X
EEERDDITHERFL T b LR LERFT L Tz,

JBITOMETH o 725 E L, JHRITB L Z0FITHRE S IZR L, LidH
HIZEETHERBELHLLOTH Y, 1934 FEHIFIFTE105bEHE, BLY
RulelOb-5 1Z#E T 5 & ERT L2 2L L72e =2 — 3 — 7 F it X H#
W T II B OFRZH T OH TR ROz, FEERR. 54 2 KA KR
Hrid, EREAPICo &, TRio#@ ) HPR L, puffery defense % 78, AR
e LTHETIEZVWE L.

(#1E]

[EEASRI T 2 F SRR TLER & 7 5 WHZR % puffery 125 & v, 2
NS OFH LA R ERPEET 2 E— BT EL3DTH 5, Lasker
WO L5 12, SRS OEIL, FHOBRNZO ) 22 FRIEFI B 5%
MABIET 5 2 L RRAET 5 D O TRV JIITORIIL T HITOREBEITI
BT 2855 —KmCThd b,

(38)  Arom (2021) at 958-961.

(39) ECA, Local 134 IBEW Joint Pension Trust of Chicago v. JP Morgan Chase Co.,
553 F.3d 187 (2d. Cir. 2009).

(40) Lasker v. N.Y. State Elec. & Gas Corp., 85 F.3d 55, 59 (2d. Cir. 1996).
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EEE, SATORMERICA T A OEEM & PN A Ao EEME
ZRELTWDS, SITOFFIIEEL L9 b % CEEZED, FU L - THRAT
OWFEEICRAT 2 RHEOFHARZ AR E L TEELREREZE T2 TlEk
Vg e NAZEBFEICBIT L REEITORELZZRE L E V) THITON
BRI, o FEROFEH & kI, SR 2 ER TH UL, TERITAE DRI
LR RIZTBENOHTEZ R L THEL 2V E W) BRIEE L TRILL 72
WIE LD TH L, 1 TEAEETOREHITNT ) LEHEIT-> T
WALRENS | BENLREEZFHMET 512H720) 29 LizFEHZ B850 1k
DRNIEH Y JIRTOFEMIAEELEBREICY /-5 & ThIE, KEREY
HEMIZIT> TW3 L OFAPIEEDERSEEICEET NS EICE D, 2
D& > IR EOBEEEATSZ EICRRHTH B, (RAETEE)

057

ECA, Local 134 F4 Tl &SRB 2aEERC Y A 7 EHRHNIZE T
LIEADIE S e o 72h%, 8 2 K XEEFREHIr L. 29 L7oFHE 53N 7%
VB RMMERT 13— E S puffery 2 b D TH 5 L5 L. EEME T
5E 720 ECA, Local 134¥1t® F5C [HIE] TiE. Philipp Morris ¥R [ 4]
w2 U720 (Lasker¥)ik) # 2L CBY ., RREMHFEHRICB VTR S
M7z puffery D F5EAS, BUE - BEOFEOEEEOHMNIZ S ks Nz 2
EDSN DI A Do ECA, Local 134 1%, BIFE - BEOFEHNEL %2> 725
PHEBWC, BT A BFIH - BEINS,

(41) ECA, Local 134, 553 F.3d at 206.

(42) HRIBEHBIO S B, City of Pontiac ) (KFE2 (1) @7 (74H)). Petrobras
e (RgE2 (1) @7 (79 H)). Signet Jewelers P (K& 2 (1) @1 (81
H)). BHP Billiton ¥t (K%2 (3) @ [(91H)) &, ECA Local, 134 Pt % %
32,
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® Cignaﬂfll%g%)
[EXENHE]

20124F, ZEEEREY - A2 HLCHIE, Ml 71 7 TS TH S
HS #& B L 720 CHEIZ £ 2 BILLLRT. HS#Lix. X 71 7 7 HEOREE T
T& % CMS (Centers for Medicare and Medicaid Services) = & % #ll#%: % 521 )
CZldnholze CHIEAT A 7 7HEIZHT AMH ZRMLTH Y, BHIX
DB LVZDHRITHIZY ., CH L 2O BIIHBIETICET 284 2%
FEL Tz H1IS, 20144E2 0 27 H. CHEIZ20134F Form 10 - K 2§21 L 72
“Regulation” &\ 9 FiCl., [ SN2 FE L ETT 5720088 L OFih
WL L72] & L. “Medicare Regulations” &\ ) 5 Cld, CHEIIRE 4 7 W75
TN L [ R Y —A%EEHITA226 ) THS (it expects to continue) |
EFRL TV, MUATICBW T CHO A 714 7 THEIL [HBEICWES NS
R CHAMEHBTNR L. £72, ITBEEIRT 2] LRI Tne,

5212, 20144E12 . CHUZ 4782 2 — ¥ (Code of Ethics and Principles
of Conduct) | W9 % A4 M o/Sy 7Ly haRFEL, 7827 Ly ML,
CHD LM Bh bl e MESOEEN* ZRT L2HEHEND Y | [tk
BAESZET L. CHOMBIHRE I, REL, 5 T5 2 LAEET
HY, e FTrdFar 3l eaT (BHRELOHLWIIGIEZ b &)
WKBWTHETHT2EMLEHE ) | LalRHNTW 2,

55312, 20154F 2 H 26 H. C*hid 2014 4F Forml0 - K # & L 72, 2013 4%
Forml0 - K & [AEkIZ, CHUTESFEINIK L [ RV — A2 EH & HRlT 5D
N THaH]EBRRENTHZA, [HEH SN L5H 2 B85S 5700 8B &
OFRi L L7z] L) ilidfiBr s cnrze x <, ERERERRREE
W B 2 3B X U2 OREAT 2 HLY & < BUH_EOAFEFEMEIZH A, BifE
SFOREEEDS RS T2,

(43)  Singh v. Cigna Corp., 918 F.3d 57 (2d. Cir. 2019). AHilL. Cigna % FBETH
BT L7-REAL (2021) ZMBRIBIE L CHBT 2350 TH 5,
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LaL, —HOFEHPARIN Tz, CHIZAT 1 r THEEEIIH 7
DEFEREZIToTEY ., 2014454 A5 201545 12 H O, CHEIEAk 4 70 38 5F
ESUIKT L CMS 205 75 L E Ol % 217 T 7o lHIOREA S 13k 4 Th 5
A5 HIIE kR 20 (F7213) R GHEBOMELERT2b0b & TN T
W7z, 20154E8 . CMSIZCHELZH LA 2 B 21TV, 20164E1 H 21 H, C
FAIZE 2 CMS ICET 2 #BOREFEMREROT. AT AT T ZiBE DEF%E
fF1E 2EER 2 E 2 R B O@M 1T o720 BH, CHIZCMSIZ & %l
DZHB L HEDONEIZ DWW TIEMMZR 217 ) Form 8 - K # g L7z, €D
BAHMIZD2Y . CHOMIMIITE L7z,

CHIEETH o 725 EIZ, CHEFIIH L, CHOFHITEETHREN 2D DT
H 1 . 1934 4EFFAIT [T 104 b, 205catH, B L OSECHHI10b-5DTF T
AR T 2D TH L EFRLZo TAF Ay MR EF T EH T
WEOTFRZHT ORI TEBO, FEEZET 5 2 K| XEPEFREHPE, B
FIIZO &, TR D HR L. puffery defense & 7@, FEMEE L CEXE
TldHhwe L7,

(HE]

[UFHFIREEOSE 1O TR EET  GHN RTINS ORI Z CH
BB EFEIToTWAE I LDERHTH L LEET L) 2FTHT L, &
BRI OTEEOHBIC BT INSOFHEAEEL LD ELEZ 2V
Thb)o TNWR, EELAFELWEME L 220

B ECHI T & AR, BRI CH O MEEHE ISR S 2 E I
puffery D #HIFITH 5 &% 2 %, puffery & I BB B IE R D YLIHRICKHL
TBICE—MOTEZFHMTHY ., T, HELS. REAEDETFICAT 5 —
MEVGERERBIEERZ B2 2 & DT & &L puffery TdH B, EICRIY EEICTEIT S 2
EDNEEMIIODVWT—MHHNICET T2 ARERERCOHTTY —ICA S,

FRRLC BB 2 5851 2013 / 2014Form 10 - K2 DWW TS ESTF O KA &
LTHILL 7259 EER Do VET A DS, HFISHT 28Ok A E
BROBET R RAET AR TTREZR D O TH B L HIWT L 72BE, UR%EFE )0tk
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WEARZEFHM R LD TH o7z oo Z D &) B FE 7R FEER L CHE O B A O MES
B FRE (h - Fr AL, T9%) v—2A%EH ) LHBHTH S,

512, CHOZFHIL, #EHINLBHOMEMS - £ S ORI X ) HEK
ENTWD, 29 LRI CH DTS ET ORI O W THERERIET S b
DTH D, I, CHOFEFEFIHL [Ta%) v —A%EEHETL LM
9] Ew FEIR. BELAEEIIOVWTOEIEEZRTOTIE R L, &t
WGBS N EZMET AL IEH L TCnE I EEZRBTLLDTHSL, DL
HHETIUE, INEOLFIIEMER BT AN = A L% TR L. BUFO
HEl 227 b 35281200 T, CHOPHEFEELZ BT S L) ThHb,

FONTVLEIHIIER T HNZ LD THY) ., FENHIECHAET
L, BMECELT 2 HHIRELERT 25O TH L7720, iSRS
FIZINHOFHPF AT EROBAELTZE LI EEEZLDLDOTHS
ERBIEEAIEV)ZLIZDWVTH LB BHLLFERLTV RV, 2102,
TS P E R b DT | ()
G50

Cigna FFETIZ. A T4 7F 7HFEE L ELHMITBIT 5. WEHE R HHHE
FICBT 2 FPMEE 2 o728, 55 2 KB IXPEFEHPTIL, puffery 2. [ &
P 2 PR E R DY HIE RN AR B 13—+ XA 1EH0] LER L., 3.
WME S, WHEHEOETICEAT 5 — e HiHEZ IR Lz £ T KP4 THE
&z o 72z puffery & L CZiIED T, BEEMEZ G L7z Cignafliko EiL
[HIF] @9 & puffery DEFFIZMRLE Tk, EELD ECA, Local 134 ik %
513 % City of Pontiac ¥ % Z W - 5 L CTE Y | puffery D 7E DS Raab )k
MPOIR% &2 TN TE72Z EDY D50 CignaFlikid, puffery DEF#SE %
ISR L CTWE 2 b HoTh, ZOBROEL OFEMHTIH - BT

(45)

%o

(44)  Cigna, 918 F.3d at 63-64.
(45) BIBFEHBIO D B Cigna % ZHRS % DX Signet Jewelers P (&2 (1)
@4 (81 H]) OAIEH, puffery IZBIT 2 FRMITIZOVTIE, EENT— ¥



72 K EFER TGRS B 1) 5 puffery defense

(3) =£38

Z T, puffery defense 25FEAFFIKFFFAIC BT, ED X ) IZZHE S,

BRLTWwo xR L7, 220 Ty BB, FERRERIZ B W T puffery
defense # B2 Z L IIHBWTH - 7205 fEHR 7O —H—OFLTBRT
ZHEETRDOIH, BT L2 IREEHRONERREZ TIRT 2 HE
(Raab 1k, Philip Morris ¥JJt) THRBDOD LR, TN DHEE TR
SNERKBRD D, BT X 2B - BEOFROANERRZ FikT 55
% (Ford ¥, ECA, Local 134 1Pk, Cigna FI1Pe) (2 b kSN2 & 035
5o

2. BTz - BEDEE & puffery defense DFEE

2T, BITSHIC L 2B - BEOREIHET LRRPAERRE LTH
bNTHZEDH B, puffery defense 2L SN D Z L DE v, (1) fMWEEHE
BT B BR, (2) WG] - RIS 2 5R, (3) ZathilB¥ 2R %
Y B, 2Nz LT, 0L ) 2B - #E0HFE ) puffery & 5F
iz, FREENLD o0 EERT 50

(1) REREICET 3R

TR, T L 2ORER (F2IE, EEECHBOEETS. 71T
1T4) BEELBIS, BEPAEL TOEBEICB W TEERFHIHIZ
SRR E 73R A D B L FRL T AERFEMERL 2 U T 2 HH0°%
R BN D, ZORIPFIALFO Cigna W75, 25 LERBROIEE A
& T puffery defense 25528 5 41T \/‘(20

N— 2 (Westlaw) THANBRY ICBWT (2024426 A 27 HIE) . 34FHE TS
BIhTwnb,

(46) A#1 (2) ® (69H) ZH,

(47) Lipton (2017) at 112-113, Mark (2022) at 545-546.
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D Eg

KO Fart 3 HEE (code of ethics) 74 LTV Do = 4LIE SECHH
Y ESEANIC L 2 b OTH Be

TE B R IZB 3 % SEC #LHI T & % Regulation S-K Item 406 I%. Sarbanes
Oxley Act of 2002 12 X D FEF HN72b D TH Y. comply or explain TR T, &
GEMITH LREE ORR 2 BIST 2.+ b b BEAHIL, 20 CEO,
CFO. CAO. ¥REA. %7 1XFHOMES % 5174 25120 LM <12 (i
B AR LT B 2B EBIR L R L TRV 12132 OB & 300
Lo ud s b e & 0T, WEELE L1, RIEAAFIIE L, BECHE
(778D (AR 722 BOAR & s 1 0 B4R & 00 B ORI E568 37 0 f Y 75 Al
£tr). SEC 1IN 2GS - BB L U2 OMAH AT AlH T3 22
ey a B A, G4 A, TR EE ORI R DR,
FE4 - B O (BT D\ CIFSE DB~ A S . B
X OMGBIHLE DM T AT AT S ) T 1 RS B 2O I AR
AN EECORER D, BRAHE. EREEEORMERL L CHE
HEDG L % SEC |2 T 5 2, FRHEF 1B W TRIEHE DAL % WEB
A ML -F L EDOURL ZRLHT 55, SFRIETITB W T, BHRK2H
WSHEREOS |4 BECRIT 25, BLOZ0NEFRRT 22 Lok
BHN D,

SOX B4 A ST, =a—2— 7 FEMBITE L UF A5 v 7 i3 -5
FUE L. WHEESEOWIRS & OBIR A BT TV, BIZIE, —a—g—

(48)  See, Babri et al. (2021).

(49) JE3C Tl principal executive officer, principal financial officer, principal accounting
officer & &%,

(50) Regulation S-K Item 406 (a).

(51) Regulation S-K Item 406 (b).

(52) Regulation S-K Item 406 (c).

(53) NASDAQ STOCK MARKET, Rulebook, Rule 5610.
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b SIS, K, KDL 1205,

@ UA. BUTR. BLOTEEE ICxT T 5 F#ENE) (business conduct) . B

L OB 235 % R B & UBIR L UE % B v,

WO, B EAE7-ARAROBIT) S EHTE 2,

EHLE 1S B DTN 7 % IR T 2 AT S T AT 20 B L

BFUE R B i\, 9 Lrghild, Hmlho By 2o —1 L7

SEEEALRT 2 b O TR & 20,

& GEEE. RIS, SHos. TREE. AEIG. SHHEOR
LRI, B - BN, T 7 IR RO O
SRS B B R T AN EThH D

@ HAHIE. WEEEE WEBY A b LT £ 7213 2 A0 LRI
SO LRI &, EREERIIE $ 72 2 EREE ST 5T,
GEHIEASWEBH A b LT, 2720 2 NAE L CATTRTHLZ & B
L UM WEBY A b O URL # B L 4 1 IUE 7 & %,

L 2R 2

@ puffery defense H"58% 5 W 7-EE
7. City of Pontiac #IJ(/:'E)
[(EXOBE]

U thid, REINTRERIG %179 BEOBELFE L. FRBINEIT) . N
El AT & DR O/ A (Qualified Intermediary) 2255 125E K L 720 F58L A
F— 2B L CUMMEERAEFR SN2k, Uttid, kERFEE B L OSECI2
LD At OB — A OWTORELZIT T D HE2HR L2, Uthid,
FEA B L UNERAIT LRI FAEIGEL, UMAISREREIGER L, 7
8000 77 IV Eia: & LI\, i AT OFEKBAIE 70 77 Z2SINd 5 2 L1
ol URETH - 2EEIE, UBLUOZ0ZES I L, U EE

(54) NEw YORrRK StoCK EXCHANGE, Listed Company Manual § 303A.10.
(55)  City of Pontiac Policemen's & Firemen's Retirement System. v. UBS AG, 752 F.3d
173 (2d Cir. 2014).
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REBEAALTBY . REOREB L HRETETFLTVWE L) O
AN D S BIBELHA D )\ 1934 FEFEHIG [T 10 5 b T B L UF20 S a T HE
K$AHEEERTDIITAT 7 a raibiL7z, =2 —3— 7 Ml EH
FiHIFTIE. BEOFRZHAT ORI TEREDz, FEER R, 4 2 KA XIEFREK
FAT I, WEBUERCE S ETFICHE T ARRICOE, Tieo@ ) H/R L. puffery
defense 780, EHME L L TEETII W E L7,

[#E]
[ES I, U2 BEHIEEIRIC RIS L2 2 &2 &k - €. Uk o B A2 (offering
materials) (2B A, I FIA4 T A, . BXOEESICHET A HTIX

EETREMN RS DONEE b7z L FRT 5, fFH. BE S, BXOMHEAE
OIS 2R ERIIRZ 2 2D TE L vipuffery TH L &, T4
bH, GHIGRERDPENO KRS 13— E5 L) Z et
i ST b, FBAA "aims to”, “wants to”, “should” & W\ - 7=F 8 & BV
T, BASHICRELEBRNTVE LD LIHFEICIE, FICHTIEE S, UtidsEY
VERRFICZ NSRBI TH AL Z L 2L TBY . $MGEETTRER BATHh o 72
L) FEEOFRIE, FHO—REEZERT 200 TIE R, BENLKEY
AHES AR A TS 2 DI ELREOBEEMEE T & LIF5 2 L2165
bOTh .| GHIRTEE)
1. SAICHIR
[EXEOHE]

Stk (SAIC) &, £ & L CBUFHBICR L. Biffr. 1Bk, ELeemE
(homeland security) . 0 Y A7 4 7 A0 B IRMT 524 TH 5, 20004,
Stid. =2 —a =7 L OMT, HEIRMEM 70 77 4255 - BAT 5
Kix s L7z 200248, SHER 7077 40870V 27 b - v 42— ¥ —
FREALZD, ARIEF Yy 72Ny 7 - AF—2%2FRL, SHHE2ELT=2—

(56)  City of Pontiac, 752 F.3d at 183.
(57) Indiana Public Retirement System v. SAIC. Inc., 818 F.3d 85 (2d Cir. 2016).
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=7 HEOMAFERKEIT 5720 20104EI2F v 7Ny 7 -« AF — LD
WAL 22 e, SHIBEITO Y 2 b - v R =Yy — AR SR, AL
DOEEAF — AIARIEDOTREEIZ O W T Z TV, 20114E3H9H Bl 7 e Y =
VAR S el (i V07 11 B N B o G Sl o o = =l D/ Bl DN
H 25 HIZ#EH &7z S¥:0 Form10-K R4k #iEEH TIE, kit 7uy =7 MZ
BE 3 2N LRELEARL TS, MM RN 73— R EFHFIES I
BI$ 2B ERILE I T LIy PA Y MR- Tz, [W4ES B2k, Bl
OYz2 b3 —=T v —FOFEN2 SN, SHIERIKEMTT 4L & H12,
Za—I—= 7 L#EKEERTORETIT 720 6 H2H. SHhid. Form8-K
IZBWT, Za— I = HiXRFEFHENEFEOREN 2 SN TV DL ERHEK
FRTOBREN G ENTZEEZREL.IHIH, =a—aF -l o7 s
T LT BT 2 RFR L7,

SHOMITH - 72 T 1L, 1934 SFFEHTG [FTE105:bTH, 205a B L O
RulelOb-5 123D &, SHB LUV ZDFHITHE LT L, FRMEFIZHIT 5,
R AmHEARRE . EME. ARV —YaF I kL VA, EEEOMSE
ALIZBE S 2 AR A DR - HEEATIZO W TIREKIED FLHE % L FET
2 ORIV C OB BT TS S L RT3 T2 2R L7,
Za— I — 7 FERH X M I TS OFR A E T O T ERD L, E
HETR, 5 2 KA XPEFRFHIATE, MHERCHEMEICRE 3 2 B AR 2 iR
122 &, TRio@ ) /R L, puffery defense % 78, FHEMHEE L CEETIX
e L7,

[#E]

[FEEE, NS O—#NRFEHITEENICHRZA D 2 LB TE L nH D705
WAL SHOMERLWEMEIIT LTIy M XV MIOWTHEN L FRHZHE
) FEEBRL TV, RUETRFLLIENTELEEET 2, L

(58)  JE4EIZ, 2011 4F 3 Hi2H Form10-K 123817 2 MD&A IZOWT b [EBEHE - A3
WA ERLTBY., 62 KEIXZEFEHFTIE, SOV TIEEERE 2RO S
LEBIT, ALy —H DTS (SAIC, 818 F.3d at 94-97) .
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L. SIS OFEIERE S TR L TBY . BEETiEZEBTH o722 v )
FEOFRIE, FHO—BEL BT 55 OTId%R . BN 5% % il
LR ETER T 5 DI BELRBREOEER T CH & LIFA 2 L2 1IF52 50T
BHBo o DT LI EOMENEF I IMHEETICET 2 EFIC oW T o
DS L CREFBRER L R N 1BRVE W) TEEZEIRT 2D TldZz v, RIS
& o Tt puffery UEICHEET2FBHH I B LhEVWL, SIREERES
LBV, FlZIE, MBEREOFIZE U THENE 2 (3 RIRE1T 2450

L7zh) . BRREICMOIFE DRIEME E XA 2 & 5 4 BN L EROBETS
3] GamsER)

. Hew/ez‘t—PackardfiﬂJ%O&)
[EXEOHE]

HP#l: (Hewlett-Packard) CEO T 4 Hix. HP*L & O T FEE R % i
ELTCWRFICR L, 20T %47o720 FETEFO M&A 2DV T O
HRAERS L7220 L7z Fid, ZORBAZ#E U CHPALICH L, ZRoElks
L UOHDITARIEZ 2o FOESREZ 2T TITh /- HPHEG R 2 O & T, &
INGRA AT =B ETRBETELR P52 D0, HITHHHEET
BBORE TN F L OBIRIZOWTIRBORE 2175722 ED5FBD STz,
T T P2, HIZER »ICHPAH A FHE L 720 HPHEIZ, 207 LAY ) — A2
BT, I NTOEENLEIN-Z L, A TGN ZITEI B S
CERMEFEAL 72 T, HIZ X 2 HPHGEBLE L 2 780 72, HPHO 7T LAY
) — A, BRI EYE L. BT 10008 Fvdkebhz e FiRE b,

HPALISMEBEZ A L CTHB Y. HiZ, 2008EMDO F 20 & 12BWT, [Fa
L MWE ) — =2 v TE L THIL N TH ) 72, fTENISEREL D
BIEZAHLDTHHI LR H>T0h, ADHEYIZE) ZLHTE, ELW
CTLEETAHIIHILNEADTI v AV M ERBLL 2RI E . £ L72HET

(59) SAIC, 818 F.3d at 97-98.
(60) Retail Wholesale & Dep't Store Union Loc. 338 Ret. Fund v. Hewlett-Packard Co.,
845 F.3d 1268 (9th Cir. 2017).
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LT B Ry e AL LT, &ttE LT, FA2YT) &TUITBWT,
TaOMifEE A S, BHOMHMEICB W CEE R MEIEE I L - HEE
19 2 LICE > TEBEAHEET S| LTz, 72, HP HOMIEMEIC
i, T34 T IEMER TSR L) TIRARICH 2GR FROEFE % I
IR A HEFEERT | L THH E Vo TER. WEN. REFADOR
L MFEICHEE Do THT L2 &, BELREROWE, NT A X 2 FFE
52 LT, BEORSE, FIRMRIOMIE, #Y) 25, 1 %1 57—
Flopiik, RMEBRORESEOREN D > 72,

HP AT TH - 72 F 5 1d, HPALB L OHICx L, MWEHE R A ) DR
ZHCLDOTH Y, 1934 FFEHIG [T 10 S b B X U Rulel0b-5 12 E L L 72
EERTBFAZEML L7220 A 7 4 V= 7 ACER K E IR 7 BRI T 34 15
FRAHT ORI TERBD, FEET. 9 K XEEFREHPFIZ, HEHLE I
DX, TROEYHIR L. puffery defense % 586, FEHEREE L CEETIIZ
Wk L7z,

(HIE]

RO DO THH720121F, FIIEEBYICHEETREZ b O TR
7% b, Bz, MEBECEBOFEELZARARLOTIE R, BREERS
puffing (ZFfFZ < DD TIE Vv, o TITIR. ETRMABMEESTL. fF
HHE S X OMRHEHEICB T 2Rl ICFERAPZ TN TV 2089 72 HIk
L. KIZ, BIBFERD S o 7256, TOERENE, T obbRFEOBEIEICK
TLEEMEXHW T LI LICEoT ZOME (FFE - MEEEA 1934 4F
FEAHLE [T 10 5 b I X O RulelOb-5 OFERMER A4 U &5 2 8H) 127 7
O—FF 5, B HEHIFHWEYNAGHET 5 £ 9 12, ARHEHIE AR
Wb D Thb. MHEHBEIL. V2RI THILE LVLONIIOVWTORE
RERTIOTHY, ®TCORAY v 7, KB L OPITHENFIZZE ) Vo
IR ERETT S L) bOTIE RV, RENGHIET I L. HDE AN
EDEOBHFRICE T BFEFHMAT 22N TED &V REERIE. %
NCE > TR TOSHDORETAN SR E LW PR WD, BYIILER
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(61)

Wo | (BRAHEEH)

@ puffery defense #EB® S h s h > FER
7. Petrobras 4=|J(/692&)
[EE0OHE]

P # (Petrobras) (&7 YV NED T TR ENIMAEHTHY, 75V
EAMREOMMSATH o PALIE, FEMBHOWIRE FHE L TV zhs, 75
UNVENTRKHBERFHELIT) 2L DTELREIRSN TV, 29 Lz
L, —HOPHEBESOMITEET, VT VEER Lz, —#O PR
Bld. HNT VA N=IZHEEMIRE 2 R 2. VT IV A N—1F, A 2 N—[]
TEDORMDPZET L DPEEHE L 72 PHOKEMNLG 5% % BT 5 BOEIZE
DETHNTW 2 7T VNVBIFFIZPHOTEMRETH o 72720, FEGEIEL
B2 H 2 EBMORG% % BT AR E AT 5 L L bI2, #EEZ & PAE
it EB e RaTAHERY AL TV, BEFHZOF v ) 752 HIET 5 ik
DELT, flxDBMITAS DL TICH S LHERLEN D> LSO EE %A
TAHIET, BRICF Y 7Ny 7 23t 2 2 M IRF S Tz, PHGESE
BUIXEKICHEG L CuARWPHZEIEZ HNE R ELTWDS, BiEHEE
WAL BIIRTE SNz A X — 212 L o T, BEHOBEMGER IS LBARY
DL, REWICT 7 IV NVERBER L ViTbhexA—ar5) 2 7o
A A E L THLD2IC R 572,

PHLE, AL OB w2 EREE R E B S N5 4% HF L Tirbi
T2 EOFHEARLZY WHBERHERGIET 0 77 A %2580 AATZY
LTz, 72, PAHIEFERIN 2 NEBHEHI & The o ffFE L T b LR LE
LT, BAEMICIE, REBEOREEELHRTLIIELHNE LTERE
KrBELIZE, I—RL—b - INF UV RACHETIREETEHFINLZE.

(61) Hewlett-Packard, 845 F.3d 1275-1276.
(62) In re Petrobras Securities Litigation, 116 F.Supp.3d 368 (S.D.N.Y 2015).
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BB L OHEEE b o TEBEZZITL. Wk 275 L OCBIUETTA b
HEL, WhkbERTADEHRT L7200 ERLTIHE O R2 R+ 5

CEERMRLAZE, BREICAEPOEWALRFELEML TB Y xhEELH
HE D> TREBEOTRCEHAT LT, [MAOFERE I, HETE,
EREZR HAZ, BLXOERBELY b o2miER 70y o7 MEHICEZ O TW
5. FRL Tz,

P AL ORETEFLRE SR 2 A L T2 Fid, PHL, 2ot 24, £
o ORFE - BATHRBESICH L, PHIZEFICD > CTEEOBEINE B
LFOF v I N7 - AF =L EfTo TV 0bo T, BEomEE
(integrity) . BL UM B ¥ bu— VoOEEIZOXEBB L ORRFEZIF R
WEIT-oTBY . 1934 4EFEHHG [FTE 10 55 bIHE L OV RulelOb-5 12E K L 72 &
FRTDHRZ AP L /2o =2 — I — 7 B E M DCEFR G BRI S, AEE
122 &, TRt ) 7R L, puffery defense % 78§, HAMIEEL L CEET
VeI TCE RV E Lz,

(HIE]

[puffery IZBIL T, — MM SHOEBUZ O W CORBIIFEREERN LT
EEDLHDOTIEL WV, #EE, FRENZPHOFEFHOS (I3H 7% % puffery
ThdbEFERT Lo o EEAN B & B puffery »E D IE. ZThh & S h =230k
(context) IC&B &AW H D, ERINA-FBAOHICIIERICANITELS
puffery »H LA EVHEDHH B3P, SHOBERIICOVWTHERER DS LD
EOICR)RELESINAEFERATHNIE, GENAREREZNESHOEDIR
MERMTZ2HDELTEBYTSRIEEED H D, L72D> T PHoO—EH7%
AEMEB L O STEICE L CERSNAFIHOL T, ERMEE LT
EECH LA 2T EIETE RV, (M)

(63)  Petrobras, 116 F.Supp.3d at 381.
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1. Signet Jewelers 3R
[EXENHE]

200843 H. S#t (Signet) DIE4 T34 Td % JHt (Sterling Jewelers) DAt
¥R, RNEY A - RS ET el EEN T Z T b L FRT A,
W7 AT 7 v a v BT ECHFT IR U725, SHoEHZEMIZE
F PG Y . B MR S e GBURR) o S A3 #4212 Form 6-K
% SECIZHI LA BR L7ze 0%, EHAESYEZLES (United States
Equal Employment Opportunities Commission) & BIiF & [FIEEOEH T S #H 12k}
LRz HuiE L, SHI3erd T Form6-K 2 #H L 7o 2011 4E LIk, SHhiE, 3
FHCBWTESI L NIV BT 2 ERIET %G58 L OB L TENNZ b
DTHDHEFRSNTVD LR LEET Tz, BIFROEEIE 7 7 ARG % K
O, #9200 ZDHEFEER D 250 DFEK = &L MEOEHFM 217 - Tz, HlFk
DFESEHAI AL, Web B4 MZBWT, SHDPKBLAUETEZNZ 22 T A
FAEC BT BFRIREBIR LTz, 20134E11 A, SHLIE, PUBEsEEIc B W
T\ HED Y 7 AR TR T 280 2 L7z LR L Tw7zds, Fik
DFFMNIBRENT W o7z, 201742 H. SHOARR L 2UETSMZ b
7z declaration DSFH/R & i7ze £ 2 Tldk, MEHiLNVOREEETIE 2 < Bfix
BE&L SHERTE I NIIHITL TVDE I EATRENTEY ., ¥R
AL TR ZAENITAZIT) LOFE T T FRS N TW e, [
H2TEMT. 73 ¥ by - RAMPZONE L FEMICHO RRF v il L 72, B
H. SH-OMIL TR OMET8.3% T4 L7z, SHiE”media reports 1253 4H &
NETLVAN) =A% RF L, [EMSNAIEHLZRETHY) . 8714 T A%
RBIEHEBD ) LT —HMOFEZMIEST 5250 ThHh5H] LR, FiRHH
HAE TR 13% T % L 720

SH OIS THAEAKRE S, [t Web ¥ 1 b TAFS LT 2 i

(64) In re Signet Jewelers Ltd. Securities Litigation, 389 F.Supp.3d 221 (S.D.N.Y.
2019).
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FETIX, SHAFFENITED TR T 21 2175 T b H. St MEM.
N, ZOMELERNT A AL PORVEEGIIR AL, S8, HF0. #HE
BIDEPIZPPD ST, BEFE. NTAA Y b, ZOMBEN RITEZ ROV
B SHUIAFEIER L 72HE 25T 5 5. G CmE 2 T8 o hts L,
M2 2k x R EIRD 5 EASEARS T\, 72, 200944 H 12 SEC
[ZHEH & 4172 Form20-F Tl MWHHE - TAREOFRIRICH 721 . LBitid, &
WAL IZ L7205, i SN D & TOEEZ 5wl L, BETHRBN
TONTUARWEAIZBWTH, FES LIFEES (honesty) & b - THEB* %
TTH5ZEDPMOTEETHLI EEFmLTWEE LTV,

SHRFETH o 72 HEIE. SHOBFEALB L OMAERBLIEORU) A IZD
WO RS T 7I3BHEZRE LSO THY) . 1934 FE£FEHIG [FTEE 1055 b
T, 205caT8, B X UPRulelOb-512E L7z & FRT AFZ AL /2o =2 —
I — 7 R E IR M FCH AT L R E IS D &L T RL A V) HIZR L puffery
defense & D e o 72,

[HE]

[puffery TG & LT, S ICEEN A, FFHL RS, WEHE
DHEFIZDONTO— R BT, HEEITICHET 58 2 — . B X 0%
W —Mmmr ol T onsd, EEEICET 52— L FEkIC, H2FEEDY
puffery Z1ER 2 EL ZHMTT B ICH 7-> TiE. FHOESFME. L UFBH
P—RRFERICH LA S DERE S > THESHEXAT 2 -HIZBES »IC
BHENL6DTHENENIEE, X (context) % #3LEN 55, ]

Cigna #ITRI & ) WELELE IS AR FIARAO R R TIE% o 7o V)
HFEOFRIZH L. [Cigna ITHIIEZEVEICH L CHEZ. S NEELH T 550 T
IE Vg oo WERZ L LT, Cigna PIPUIMHEREICEINLETORMN
Hpuffery TH % LITHIRL T e\, Z9) Tld% <, Cigna IPIZEZEOH

(65)  Signet Jewelers, 389 F.Supp.3d at 229.
(66) Singh v. Cigna Corp., 918 F.3d 57 (2d. Cir. 2019). A% 1 (2) ® (69H) &,
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W2 BWTNRDPEZETH B Z & 2 ISR TV 5, BeEDRIZZ o %
K> Db DTHL ]

[SHEdE 7 NS (T OREER DR 2B L7 (S TR b E
WA ZH 2 ETE2) OWMERICEL D L2 4hE Loy, $129 L
PRI AT % 4l L 73 Skt 2 B A b s, SAS IS S AW OB
CREDI TS 2\ ) BT COEIATE 2 E5ICHE L, Wik o, BaF
IS L SHEEBICEAER S A H L TOARNI EARLSE LS & LT,
ik 513, SEC~OSEMII AT THEI BT BT 51 5 R4 W
EFBEERTH LT, 29 LT 0 5D, S OISR MR
ENAHOFH AT 52 LT, 29 LT, SHOAE R, BHO
RIS ZRICHT 2RI AT, BERICTS U CORETS 205 L, Hi %
BENDZEB LRI NT R HET 5 TR EERICIRIT 2 L v 5 SHON
HBETERT S bDThH 720 SHO FFEHTREEAR b BV IEEF L T L
B RMAT DI LI EoTH 2 Lt SN LS 0, AW LEEG
F (S RFIE, 27T OBITICMT 5 Bk EEAV AT S HAOEE
A LEEE S 20 EET 5 THSH) EHEDSELBAEA L, L
XNB LI, ) LEBREEBTH D, | GRHES)

@ fEER

WINOFESD, BITSHEEELGHEBEEZAE L TWDL I L 2RV 5
b AT 5 2 OAKEF (BRI (City of Pontiac F1E) . A ER & OFFEIZBITF
5%y 7Ny 7 (SAICHEM]), BB L 512 /NF (Hewlett-Packard F
4 - Signet Jewelers %), VT )V [Petrobras¥4)) HEL-E A, &
EOMHHHEICB T LRz BIAREETH L & LT, S E FIRL 2
DTH %, puffery defense D ERTFIZ DT — iy 72 ] & $5306 5 2 O 138 L v

(67)  Signet Jewelers, 389 F.Supp.3d at 230.
(68)  Signet Jewelers, 339 F.Supp.3d at 231.
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Y, IEAE R IR S U5 AEFRFEIKIRER & MR 120073 5 Mark 13 5
AIEIRT AT A\ EEIA S 280 CRANTEHEN . (B¥0mM AR
WLUARHAES L RN BEOBEBSLR SN TVIEE, dRE% D
FADPHEIEF CH D6 FTHENIEST A FT 4 Tlaz {EER
DATENC RS 2 B2 A 2 ED TV A A 121E. #FHFT puffery defense
RO BRI DH B L B

(2) WBIXEEDORRICET Z2HR
@ Sinclair ¥ *
[(EXOHE]

KFBEEHEAMSETH S SH (Sinclair) 1, AT 1 THRETH L TH:
(Tribune) & DT, GHIRZEREGEIEL, AR L7z, ST, BAREE
2BV, BRI EORGEZ 152 72012058 % 7 L R OFTAEDE
HIZEE LTz, SHd, 7 L EROFTEHE & AL O #F O Rk & O BILRA
#\ CHL (Cunningham Broadcast) & WL (WGN-TV) (252519 4 51 (2440
A A AFE L 72AN BERYRIE SISO Ly 23T ) v 7 a X v M
Ehhotz, S, FHEIR, WODPDOFRIHL LD 287 2 EtE (PUERT
W) %A%+ L. B4/ Tdh S FCC (Federal Communication Commission) %
BOdR3, /X7 w7 3 Xy M SN, HOMFSN (CH: - W) (12
BRI o720 SHIUZ LB CHt - WHAD T L CROFTAEDTEENIR LT
AT 4 TEEP SR S, SHhd, CHHGFME & sea o L CEE S
NTVW2E, BIOCHALRELTELT, WhkdrXRHN AR AL T»
RWERL Tz, F72. Forml0-KIZBW T, Sthix CHomiutetk = mE
FROBIZFEH L 72 L BT 7205, FEBRIZIIRIA O ZE ORI & OBIRDHE
WM E v FIIHF LTRSS CWwWe, Bl )RR, SH - THOEHHCH

(69) Mark (2022) at 547-548.
(70)  In re Sinclair Broadcast Group, Inc. Securities Litigation, 473 F.Supp.3d 529
(D.Md. 2020).
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LR D 5 B E AT L%, THIZIG 2T 20, St LEFE R
HEOXI0EFLVOTHVERDLFHFEZ LI L 720

SHMFETH - FEIE, SHO CHIZET 2B EBRLETH L ETR
L C. 1934 4ERFEHH0E |72 10 5 b I B £ N Rulel0b-5 1230 X Ff x 7 HE#E L 72,
A —=F ¥ P DCGEF AL, TReoM Y FEEE L THEETIE R
Wk L7z,

(#15]

AAE (7L, FCCHIAN A HAF L 728 R BT 2 B AOFHTH Y . 4
BT, FEDS, SHATFHE IR L7z & ZIC20EERIIO X AN RE
SRR IEIODE, VHEET R LT EHIBT L7z, F/2.0 RKEFFH
ZFRZ A2 EDTE R puffery ThH Do o M (ZHERIRDETH H L)
I HEIZB S 2 AL, PR SN RUTE B 2 BOE R 05F T e
RABROBARE GHTT 5 & UBHFTIEE R BBRRE 2 IIEmE AL b0
THEAVE LT

@ Alphabet ¥ iiz&)
[EXEOHE]

2011 4. [HG*: (Google Inc.) &, V=Y v - 2y NI —=F 27 - 4 —
EATH S G SNS ZFlsh L7zs 20154F12. [HG LI, FitkatTh s A%
(Alphabet, Inc.) ®T-5&+E G (Google LLC) & L CTH#i & 1. IHG#:» CEO T
»Ho72P1 3 AFED CEO 2. [HGH#D E##FITRE Th - 72 P2 13 G0 CEO
WZEME L 720 P1 & P2UE ARHURRSICHE T 2 & & bIo, TR SIRE S
NPT EZB RO E Th o720 P21 Pl L EMIMIERE LD, T/
EHEAT 2 BRI H 5 720 PLIZGHOFERFEICO XHAHEZ <. Gt

(71)  Sinclair, 473 F.Supp.3d at 541.

(72) In re Alphabet, Inc. Securities Litigation, 1 F.4th 687 (9th Cir. 2021). KHi [FH%
OWFE] (&, Alphabet e % FiEE TR L 7REMR (2024a) ZINBRISIE L CH4B
T52HDThH5,
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THEELGFEIIHET 20EICHG LT,

20184E3 HEH, GHOWERFE T, 2015ELUBEHFLET SV 7 b7 = 7 DKk
2 & D AERE DS G A SNS FIFE OB AR (A =7 FL A, #EAEH, M5,
TU 74— )VER, FEEH, W BRI 2 AFTETH-722 L,
Foo b X T4 OMEFEERH L EDELZ (LT, At ¥
Vo7 A BEESTE L ARRR) o A HE, GHOBEBR Y v 7HFE IR F 2) 7 1 Baby
PECO ZFHICEET A€ (DT, AEAE) 2B L. 22 Clk. 2hbot
F2) 7T AT A MENEE T IUE, HERY B OB GO & % B RS
HUY . M A8 IEHRFHFE (Cambridge Analytica FHF) TiEHZ %0 T
WO T OEEVCIZ R ) W I EADEEDSTEEN T W, FRIRICEI
EL 48 FICIE P23 G EAREATR BII AR A T & G, B FE O
RHERITOAT T L7020, R F ) 74 IB5HEIc o BRI 2 HRELY
79 &b A=~ GHSNS # BT AHELXITo720 T LT
PEld, I0A8H. =2 —ARFHIZBWTHLAIZ SN,

Za—ARFEICL DA X 2 ) T 4 ORETEB L OF ORI 2 HIT
WL L/, AL, Pl BLUOGHEERIX, 21— —DTF AN —,
F=FtFa) T4, BLOESEFICET S G - AROIGHLA R T —H—
7 — % Offi# L GDPR (General Data Protection Regulation) %It (2 [A]1) 72 it
DOREFE) 7255 )] % b T 7z, B 213, 4 ISRl S - Ao R FiH&1c B
W, PLIZ, GHEE, T4EELDUERTIC GDPR SIS T L. JEWICHLICED
MATELE, BLXOGHIIIFEITGER TR 2T 7 AN —Ri#ETT 7T 4
FHLTWS LR, $72.0 AAOLREEEANOFEIZBWT, Gl
3. GHld, 2V —PEBTEILHBHLOAT -V 2ETLHI L, B&
PL—H =37 =PI FHEND DT L 2 L 2 HRT 5 L) BESF
HDTEY, —H—FT— Y 2 RH#E L. HEEDVPLEDOLRVIERNT 7L AT 5
CEREEL LTV LT Wz, BIOWGErCld. GHEEEIE, AT —
P—T = DT ITANY L X 2) T4 ICHLTE Ny 7RED—DT
HHERN, AIL—HF—DHSOF— 5 ZEH L, BAITEX5 L)% K%
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BhHETV, GHOFEOIEBIIT — L AFHAEOEETH 5 L kT,

AMOKRETH - 25 EIE, Atk Gt PL. P2B X U202 %o Gtk
WEATRE (Beds) (kL. ERRASF I EE 2 FHICOW R AR E 21
AR TH D . 1934 FEFEHTT AT 1052bIH, 205aTH, B L UFRulel0b-5 (2
ER L2 ERTLHRAFIE L 7)) 7 4 )0 = 7 ALE M X I 15 Fp T
. BEOFRZ AT ORI CTERE L. FEHETR. 289K ME X EFREH P L,
TREOM D HIR L, LFEAEPICD & puffery defense % 786, FEEREE LCE
meln L LA,

[HIE]

[CNODOFFIL, EBRICHFAELZDDO L IZEER A TRLLREL V) E
AR &) R ARG 2 5. [BEELBEOBEWZFER] v
FEICIEEL TV vy, 9 Tidk <, 1934 FREHRG AT 10 b HB L O
RulelOb-5D F CEEZ EMEOIT L 2 L DTE L\, BEIRT, —ffbs /i3
DaIv AV, HE, F7213 puffery G:i'lf:(g)ol

(3) R&MICET 3B

LR T 7RI LT MR EMIT 2H:RPE LA,
MR RBREIR - AR TH D, 1934 FRERIG I 10 b HB L O
RulelOb-51Z: & F 5 & FIRT 2 HBINAZ T HND, ST TE. 705 F - %
2 (Funddo Dam) OPEE L V) F—DFfE O CH . FEROFIRD % Sz
B5. H—OFHFT (=2 — 3 — 7 B X EIR M FHFT) TR % #212 L

(73) 7B, FEIZ AROT RS EIC BT A O TR B L. 2017 4
FEREELROB 4 72 ) A7 RAHEROTIZH ) L FHE, BRI, Fv v
Ya 70—, BLUOBRERICERLEZ KT TEENED D 20 2017 4F4E U
HEDEE, Ao 2 7 ERICEE 2 ZbiZ e v ] LRI Tz mizon
T BB - AR ER L. 2 K XYEFRFCHI AT X, 2, BABRLHE -
Aitdk, BIOY A 05 —0OfREZ7207: (ZNIZDOWTIZRE (2024a) =
1),

(74)  Alphabet, 1 F.4th at 708.
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72250 Rk, Vale HVess & O BHP Billiton 1% K34 5

T P2 el 3 5 FROMEIIKROMEY THh b, 20156F11H. 7TV - 3
FAT2IA AN T HHICH L, SO DRILZITE S 27 2 ¥ - &4
WHIE L7, 708 F - S0P L) . RIROBEEY % &Lk TR
FHCREIZIRAVAAR, 19T, BEFPEE Lz, 7054 - Y aix, 7
TIVNOHINEHTH L VILE T — A T 7T OIS TH 5 BFLAIGEE]
ETHREIME T LA SHIC X VFTE - EE S Twiz, VAL - Bk
ETEEEIF R T L. WINb =2 — 3 — ZFHREICEE ST, W
REROEFICLIUE, 708 F - LR E ORI L EERH ) . St
M4 - e, BALORRERIL, MEO—RReZ OB EN LR A2 785 L
T2 b o, ERMINTL L 2 h 5720 VIOBIRICET 24T
13 puffery defense 255286 541, B A D FI/RICE T 5 i CTld puffery defense 7°
TRES NIz

@ Vale ¥)i®

[ExoHE]

Vitid, e 7L A ) — A, AFREM - SECTRIMFM, EiEaHE. 12
BWT, fHE, DA, BRERICET D AMAEE & B HLAE D R LK - T,
PATFEY T4 - LR-MTIR, BREZEFEH L, FHEEITHOTYT
W WHIEAE S IEOMEE A 2 L CTHEN - BN RE 1B A%
EATZHIRT 5 &) A OPHLA % FiERT 5 & L D IS. VIS KE g
NaeBFTAE¥E2E0 RET 70 —FIZET2EMRER] Lo s7T) —
DFT, SHEGOGRHEOREICHT2HMEHRL TWiz, ¥ A7FEY
T4+ LAR— MI, SECIZHI &7z Form6-K TEHE STz,
WERNNFTOA 7 7L v AZBWT, VA CEO L, [BEOBEE, FFED

(75) In re Vale S.A. Securities Litigation, 2017 WL 1102666 (S.D.N.Y. Mar. 23, 2017).
(76)  In re BHP Billiton Ltd. Securities Litigation, 276 F. Supp. 3d 65 (S.D.N.Y. 2017).
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LA EFRIINT L EORE, SHAFERRN T 2 I SOEE & v o 7o fE
E7- A MiEZ AT AREYEZ )L L TWDLIEEFRIELLV] kN, VA
N, BEE - e, AT FE) T4, BEOT A F — Y EBHITHGH %
. BHATRD B DIREELTIZIINR 5 2V, LHIIBUF R RS &
L. 3 RVHEIRAA LT 2T 2425, ViEofELo ot
HEANDOHHLAIFE LR, BOr 7o, &bl —=7oltb, ) A7
FEHoOMmE, BXOSRHMREOREE 3 ) — BTV, BEMICEEE L2V R,
VAHESHOFIEC L 2B AT 5720 Th L UHABINLAICH > 72
LOLEZRFEL TWABBREZBRT W,

TF ) A PRPKER EOBEBFREHETIE, VAO CEO ik, A5 1 FlzBw
T, LIRS 28507 7 o3, iR - REEHY AT AOE A,
BLOHMEHEEB ) A7 BRAOFENEFBERAL. et Y275
TA. BIUOBRBICEZYEIL2E U T, EICMHELREICT 52 L %%
BRI LTz T72, BT F 1) A N OEFEFHETIZ, VIEOFITHRES
. CEO%Z I L & § 223907 B IZBHOFEEICB W TRRBOERE - 24
HMELFERTDIEICENERLLTWSEI LR, COBEME) THYELE
RIDCE, SBRENA. B, BEMO ) B2, ThETLIERLL VA
RRLZEDNTE, —REEFELZEIEN L T BTz,

HHLE T VA OMaE, RGN % SOk & R BB 2 R ICE R 5 2
ETH Y, R E AL X OHERICH T AR @ U T RIRAGE % Al
FTHMA—MO 70— NV RIRERMEELZHIET 2L ThHLH, T2, ViE
Wk TR R ARERAE & AR A RO L 2 O MiE BB N S R A 1T o
TBY., TOHMIE, S - BPMIC, FEXERT 2195080 261k
L, SHOA A -V RMRT AL I2H D, BEOFRIL, FRE, BE
M, BLOWERICLE>THMETHL] LEDLN T,

VHORETFELESROFTGEH TH - 727 5EIL. VHBIOZ0 EHREESI2
L. FELAHDSR S ORRENTH 1 . 1934 FREHIG [FTE 105 bIHB L O
RulelOb-5 (2 L7z & FiRT 2R L L 720 =2 — T — 7 Bt X
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WAL, TRROHR L, VA OfE, 24, BB 5 MEE & )
HLAIZBE9 A A IC D & puffery defense % #86, FHEEME E L CEEMEZ G
L7z
[HE]

[P, VIEO®REE, 24, BERICBT D MER & ) #AIZOWToEE
IR A 2o TE R vpuffery TH D L F o EOIEMEER T 27200
BH G IEEEZ ROTVWDLTZOFRADLIENTERVETERET S, FHEZXZD
L7z ERICEO L, e, %04, B OB 2 7 EHPSULERT R AERT
B BHEFEIHET HEHNRHER THL, HEOFEBEOEM 2 AT, M
EWR L) AIA D (disconcerting) & FiRT 5. F72. B, SENCHE
L REIE. BAFOFEORBILIRICEHED T O, MEE 2> T
PHAEOHEEIZESE, BB THLI LIZOEHMTELHAIZIE. R b2
ERTELEFRT A,

L BB S, BXOMGHEBENOBETFICHET 2 iy EHIERL S 2 L
DTEvipuffery Th b2 L. Thabb, AHENZENENO KT 512
T EL L) 2 LF T SN TS, 2, A IC“aims to”,
“wants to”, “should ” &\ o 72FEAIAMF SN TV 5 L9 L NIZEENTH
DYFEIHFICY TIEE 5,

KA T I) — (FEFTE R, D4, BREICH T D AMEER & ) A BT
L) ORBRBOFEEICHI) ., HEHFIL, FLALOLH)T LR
L FONTVLHERIE, GHNZEERPMEILS 212135 T ) IC—HKTH
D &2 RAEIXEZEFEHITP—EB L THRADILEDTELRVH O L LTHIRL
T &7z puffery DFEREITH 5, FHEWN L~ Th D LiwmO T 5, /o, %
PIT VB B puffery DYEE #3055 £ ) BEAAH STV D, 2R
&, VAR [Red] (“seeking ™) % [KI3] (“committed™) L. {12
[%] (“focusedon™) L. f% [HH] (“aiming™) & L. % [BEET 5]
(“priorities”) 72& V) T & TH 5,

""" Ji i, HEIEFEEICBVTRKBER L ZLEOEREZITo TV D EE
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BLANS, BEORE. ZEBIICHET AEFEZ ) L & CGEou
THLF. BEILE Y E L ¥ AOHENRIES, ¥ AD%REICHT 5 HM%
DBEFER L. TR N OREO 7012 Rt & b b o 72 & FRT
B BRI, ORI, BEOFREDEBRRICERST SN ORL
AEECh B & EIET 5o B TIRE WIS 572512 Novak HILZEF T 2.
Novak HIH\Z B-CHHFT L, BEEHEL KT 52 L 2B L5h 570 %
PEM L 72720002, BESE ORI 2 TRECh 5 LR L7se WHMETIL, Bk
. SHOEEE FEETIEH)]. TEFARECHD] ERRLEND, £
BRI BB B T R VA O FERE % 01 S HILER L T U o 720
FHL. RFEEOFRHE Novak FHEOFRHEK 2T LD 45, Novak S
PETIE, BRI ERIG S CTRBTH LI L2 Ao Tt FESATW S K
(77 % TR LTV B0 M Ty RS CREAEIRT 541, 252
L OTE v puffery 2RI 5 & BB 7251200 T O— R T i 775
WChD, OIS RHRIZENSND. ]

@ BHP Billiton ¥|i%
[(EXEOHE]

Bilid, flEE - LT AHHA L LT 4, #iZ, fEEEB XU
MAHEZ T 2 I SOfBE L ZEIIEE LBV TS, 546, AGE
BudmE i 2 iisk L. BEPORETIHTERIFEL 2o ZHUTL
RV TH 275, EEORELRETTAH7200% 1345 % M2 7% <
BTV B T44EIE, EER & st & 2 R 2 72012, B %4TH
VA7 Bz CHEEL, FHY 5] B, (49, EBORETER
L, AP CBRFELHBHAZEETL I &%, RELOHHAL TS, 2
S LB AIE, Fot OETOITENCI S L, A2 OEFODH 50 2l

(77) Novak v. Kasaks, 216 F.3d 300, 304, 315 (2d Cir. 2000).
(78)  Vale, 2017 WL 1102666 at *23.
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PEERITT] BerlLTwizs,

B REHAMHOREE Th o 72 FEIL, BB L 20l - AT
BEICH L, BREAYT o 7o, flHE - Z4niCB 5 2 HGH A 2B 5 2 75 W58 13 R
L E 723G TH D . 1934 FFREHMG L 10 £ b, 205k allH, BI U
RulelOb-5 IZEMX % & ERT 2R AL L7 =2 — 3 — 7 Bl XE
WHEHFTIL, TR ) HIR U, fEE - A BT 2 B A B A AT
O & puffery defense % f57E L. R E L TEETIIZWEEF R 2WEL
720
(HIE]

BN S OEMOFEHIZFZ HICE— N T E5 L FRT 5, 5FH,
EER S, WEBE QM I 2 - FEIIE, FRHILEDOTE W
puffery, 2% ) BRI L PCER DMK 2 1I2IE—HWT ED L) 2 Eid+5
[ ZHESL I T 5,

FIEEIC, EEMIEFEICHL L 72RETH 5 & v ) FANSIED & FHPTIE.
& HFRBDH D puffery BN END L SNTRICH L5 T L 2D T
Wb, HHEOFEIIE, ZNEMTHIUIHZ 5 puffery 22 b LI W%, 4%
A, SR HERIZE o THRICERZFHIIOE, WEREXLSED
OIZHED R LATON DA EE LR DL R L WREMEDSH 5. £ 512.1934
SRS [T 10 52 b IHEB £ OV RulelOb-5 1k, W27k 5 & COEEERE FIR
TLRBA L FZHERTHOTIER VD, DEVRHPHLFEHS P E Y 7
WZOERFTNE, BELZETHELIEEV D S,

2O LAERIZ @A L. #EoFRIN22MICET 5 By &fke
L CEET UL, SN, F5 I, SN ORI REE L2 HEIZO X EBT
B, FEBEEHCLOTHY, WHEIEBRB LRI 2L ITTH720124
BRBERBELFEEIIOVTEHRL TV AW L2 TRICTR L EfmOT 5.
COREIET DS 9 MEHFAEEEII O HICERS L
bOL LTHELFEY] (8 [FROME] THZELAFY) . Bhd
—MERTIE L S POEFHLEEERHERICOVT. B TERF 4 RAA
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TR EECIEICERT 3, T2 HERISHT A2 HEHERICBVLT,
WENLE. 58, HPOBEHICH L TVBAIENPSRENTVE LIS, Be
MHIEBHBLUHRERICE > THLPICERAEIOEIBTH %, Brhid, [Z4a
TE B, B B I OWEHAS~ORE - F4 - Filud, YHoe¥ka. F
¥, BLOFEH T GAIERTICEREE RIZT BN H 5] B, [BEEHK
U OFEFICERLEREY RIZTBZINNDH L] BEHRLTBY ., %4
PO L ZOEMAPEELGZFFETHL L2kl Tnb,

512, BHEPSERENOTHHMZOWTMES 25 LER LT/ ki
HHTE v, FEBE. BEE IO LU FETIEZ 7 AMEP (§EF
7E 1 20144E9 H 25 H~ 20154 11 A 30 H o 14E 1) . 250 ifbitdin 7 s h
ETFEENTVE, BHIEZE~NDII Yy MAY M2 ZZETHE) 2 LT,
K7 —<&GHE Lz0THY), FEMELLTZ) LAFHIZEZETRZWE
HEF 5 = L2 T E 40,

3. /ME

ARFE T, FEHFFELFRRIC BT 5 puffery defense D) — 74 7 - r— A%
MR L7z By BITE - MEOFEIZH T 5 BARE - ARLHIZB T S puffery
defense DR A MERE L7z ) —T 4 ¥ 7 - 7 — ZAOHERZ# U T, &
O AR - ARG NI FRTIEL - S 172 puffery defense
B 2 F0RDS, THRIEHRCHEIRSCBE - BEOFEO BB - AL
DNTERTHLIEOENDL L)/ W) EMZRTIAZ LN TS S,
Ford I Tl [TEREMDO L O, F 72 13FBIAYIHRFET & 2 BB ERN 2 —
Bty 1) 1 puffery & SRTHD L 25 Lol MAERIEIGRRIC B0
% puffery defense DB OBIENFRN TV 5, KO BESGIERD BIABFLIK - A
RS FONLFERETLI CHONLERTIE, [puffery & ITEHPLIKER

(79)  BHP Billiton, 276 F. Supp. 3d at 78-80.
(80) Ford, 381 F.3d at 570-571. A#1 (2) @ (65H) HH,
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BMEHI IS B A X I L Sl IR LT, R
(ZARRET & 7 WIHHSC [RRHL aE S 1Hﬁ£f¥ﬁ£®l.—]‘ B9 % — M i 7 i B
R [HIS MBI 77 ] A5 5T D, FFRE & v SHILEbR
TS, — % - 2@ () 2% puffery & LTIEIRL L5 &9
LI V=T v = AL END Ford P2 B 5 EEERN 2 — %
Werl] 2—BETLzb0EF 2 L5,

L2 L7006, NG HER CTHIUIHEHWICH/2) 29 LizAH
AR L 2o, F2EBRICRIL L 2ol v T, FHBITIRIZE A
EERORY, &) SHIhTwav, EBE, Bk T 200 EETIE
puffery & SNFHTH - TH ., IWERIIHEGHINZH ) B e T2 &
ﬁfféﬂfﬁ(%) B EIZ IR #Z puffery defense % 728 T\ 5 W HEMEIZ T E T &
vy, $BIRT 5 X 912, FF Tl puffery defense |23 LR SE T TH V;)\
FRHPTORHK LI RL ZERERVDH LIS 0 0b 53 FHPFTIL <
puffery defense % i85 2 HIZIE, FEHFEKE LCHN—F 2 FHHEEIOIEK
NOBEND LD LN, FlZIE. ECA, Local 134 FFCld. FEMICH
L CEKREDILELHEFE L, FH) A7 EBEIT > T b &) FATORHA
M & 22 o725, 85 2 REIXPERFHPTIE, 29 LARL [EEZ BB
28725 L3R, BERRED HEIICIT > T b % L OFIASEESREEO
HFICEINDAZ LR D, ZOL ) ICHEREOHPAZIEAT 5 2 & IZIEOR
Ths] LHRLTOD, MEOTREMOBIB (FIZIZ, Hewlett-Packard
I T SATH D, BREO T CHRS RO, EREOHR K2
NEEHREZ) ThWIERE ., FHENERL L9 L3280/ T ND,

(81) Cigna, 918 F.3d at 63-64. A% 1 (2) @ (69H] M,

(82) Ford, 381 F.3d at 570-571, Cigna, 918 F.3d at 63-64, City of Pontiac, 752 F.3d at
183, Signet Jewelers, 389 F.Supp.3d at 229, Vale S.A., 2017 WL 1102666 at *23.
See, Padfield (2010), Osovsky (2016). V.3 (2). 4 (2) (104 H) &M,

ARV (96 H) B,

ECA, Local 134,553 F.3d at 206. A% 1 (2) @ (67H) &,

Hewlett-Packard, 845 F.3d 1275-1276. K&2 (1) @ (77H]) =,

83

co oo
(SRS
NSNS NI NG
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[0'e)
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H B WD puffery (22472 2 M E 0% HIWT T 5125720 | ﬁﬁﬁ”ﬁﬁ EAEHENRE
KoMNZE BIzE, TEFH. SRS, BLOHREBREOMTICET 2 k7%
A 1E puffery THDH ET D) ’f’%u’(“ﬁﬁb‘%ﬂ’(“%j{é (B z1E, [
A3 aims to”, “wants to”, “should” &\ o 72Fa) % AW T, B S IS % 7k X
TB £ 3 alfr] 1HE, puffery 1224725 £ 5 5) 1T & % HIAAD ) |
FNUAOFFIRITE A LEZEIN TRV, b o & b, puffery defense % 7558
L7zEHBI oI, FHOWNERLEUNEEE S 5 L DOUTEEZR<D
bDOWH ) . Petrobras IR TIE, [FIADHEZL L puffery B2 1d, Thdiie S
N7=CHR (context) (2L 2 &2 ADH D, FIRS 72RO TS
WTHZ 2 puffery 22 d LN W DL H 505, SHOFESIZOWTIRE %%ﬁ
DEELDICHN R L EN2FHTHIUL, EENGRER] i%ﬂ%/\ﬁ
DEORNE ST 2550 LTEFET 2 TREEDH 5 | E#U/T‘éﬂ\ Signet
Jewelers FltTld. FHHHOBARMED & 7% 6§ [ ILE R IR LTS 2
DEMRE D > THESH AKX T 2720ICHLNIIERENZDDTH D05
W E BRERLVENS D k*UTéﬂ“CbV) FHADSTE SN =R
DHEE»EZE T LLEWIIRENT WS, T2, HHONESLLE~DOEH )
SHEEND b O TIE R WS, SAICHTE TR, #iw e L TR T b7 AmHEHE
sEE puffery TH B E LoDb, [MERROTE E U CIENE £ 72 1 3FEETT
ALY . IO EDOREMEE XA LAY 5 L9 % Eﬁ‘ﬂ@&rﬂ
oA ] 12i&, puffery 1225725 2 WIREMED D 5 2 & & RIE LTVd, &
I L7z B0 H 5 b oo, FARIIZ E puffery 122472 2 25
L FHONBERHWON TV AR LEILL 27T T AV ARHEAZR ShCw
bEEZEI.

BUE - #BEOFEFEICHET LA S MA puffery 124720 B725 500

(87) HiIfEIE82 LM,

(88)  Petrobras, 116 F.Supp.3d at 381. A%2 (1) @7 (79H) &
(89)  Signet Jewelers, 389 F.Supp.3d at 230. K& 2 (1) @1 [81H
(90) SAIC, 818 F.3d at 97-98. A#2 (1) @1 (75H) &,

) Z:
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PN OWT DO—fRMy M 2§ 2 O3 EE L, 22V 5 BR THA
L7270 5% - ¥ AR L 294 (Vale Ik - BHP Billiton ¥13k) 132
NEFEZIZRTITBICTH L, WP TIE, BB TRERSLEICET 55
RN STV S, B Cldpuffery 1224725 L & (0 F 0, HEESGE
K. BB T puffery HUM AT L P HEORDIRY . b LANEOH
DT DRI FRD 2 ST 5 &9 I b, puffery defense O3 IR
CYTidnds) BEAEICINVEBLILTHLESE R D,

V. puffery defense (CE8 2 &m0

REE TSR FEIKIRERZ BT 5 puffery defense (2B 3 % ifmmIkin = il & &
(232 Lo pVagS

1. O’Hare D R #Z

O’Hare 1%, fE53HKFRANIC BT 5 puffery defense 78 AR xT L7552 /) 72
Vi aRbH. O’Hareld, (1) puffery defense @ 1F 4{LIRIM T % caveat emptor
WERESRIE [ ClEZY L\, F 7z puffery defense (£, (2) FEHEOH &R (3) #
HIBNZ BT 2 EEE OIS 5 720, AP EREAFER IR I BT
LR ZIENT ORI L LT puffery defense & AV 52X E Tld v, (4) HEHWT
BERR 22 R OBEENEZ HIW9 5 12H 72> Tid, RO S, REAVFHER
BERPBAEOEEIZHET 2000, GHIREERFLERALTEHWNIH
e EELZLEEZEZ DMOEROFWMEBET T RETHL L E?E?‘%)o

(1) 1Z2 &, caveat emptor |13, EENHMWEZMAETE 2HMMI2H 5 &
V) HIFRED B B D5, AEESFOMWGZIEZ 9 Lf:ﬁﬁ?%ﬂifé%’lﬁ%?\ DT
HERL), HETHLIKERIISHORIREREBET 2 E0 2 WILHICH

(91) AR#E2 (3) (87H) B,
(92) O’Hare (1998) at 1715, 1723, 1737.
(93) O’Hare (1998) at 1715-1718.
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Ny 29 L7V H 00 L5 iiik e ik 3 5 BlEDs I S5 Twb &
?(2)0 % 72, caveat emptor DT TIZFEE BHEF I ERTIHITH D L\ ) AidE
LD DLV THROIESHIEITIFERD Z &2, FEREDO T OEREROLHRNT
X THHBREIHLT 2E8M L HEITHBT ARV ELRILGIZH
2 TEHAEVET e

(2) 122 & puffery defense |£ B 127 EHE 2R3 HHIZ 26 L L, HEA9EE
DORBI 2 EB 2 EHETRETIE W EDRIIRICTZ > TWAD, TR L.
AEFED T TIREEP D AT R E MR O FRIDEH] S, AR OH
RIEMEEET 2 L BEEED N L SN T Z i, SEREOTEED S
LI THD T b

(3) 122 &, TSC Industries ¥IPgL5EH 53 1UE, EEMEIIFHZ LB KL H
B2 TR D T, FI I % BBEOME b B S LD TR,
puffery defense % 727213 & A EDOFFIIBWT, FHATE, SttoFPTH
WHNZFEIZOAER L, ZNUNOERIZITEREL > T Ahrn &, &
72 AL, BIRTH o720 BB TH-720T200 Liewdy, 58
W IERVERTE L E 2B L8 (BRI, #E2 T (SECHREEH
WD) MR EBR LOR) Hbb I L % ORUTIE SO L
TR oER (B - BEOFRFEZFTRT LD 0N, FREMERY») % X5
LTWARWZ EZRFET 5. &b, BE - BEoFELFEBRT LHEHIZD
WTIE, 72 ZFREDPEERLZDIDOTH-ThH, MR KRERIE. TN2MT5
MORERERICED VLD TH LU L, EELZEEZ L WEENH Y. Z
bZHHE - BEOFFEIL, S 2T |l EOMBREICET 55
FEERAE - oL, — R RBUE L LAAZLOTH 5 UL, VIRIGIZE

(94) O’Hare (1998) at 1720-1722.
(95) O’Hare (1998) at 1715-1718.
(96) O’Hare (1998) at 1722-1726.
(97) AFI G6H) &,

(98) O’Hare (1998) at 1726-1731
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B b D& 5B L EIET Do

@) 1o X, RETHE. FI & AR S AR (context) DAL % AR
L. BEMA T SETHL L, 7o HHIOBKS . FHAHA - B3
DI T B A7 N E bR, A BRI
B ) EESEELDTRIEOS B MOEE TPl EAL RS + 28T
NETHD LR EET D,

2. Bainbridge & Gulati ® R.#%

Bainbridge & Gulati I3, FEHFEHFRALIC BV CTHEIFFHFT A 5 puffery
defense Z 1Z U & L 72#2B&HI (rule of thumb) 122V T, TN o & HHT 5 &
W LD b, ) LRSS N B OV TR TR T 5o WH
X, FH) LRz e a— ) AT 4 v 7 L LTRHED., HHEP L 2—)
AT 4y 72 HVLEEZ, (1) ZHEORMB L) v — 2D, (2) =—
Py MELTOENEDS vy T4 7, BEQ) T rioLELTO
BHEBLIVL-—Yz e LTOU—2T—0Df vy T 4 TOBEDPS
HHERA L, €D LT, (4) puffery defense ZFHHEN 2 —1) AT 1 v 7
wROIKERE LTREDST 4,

(D) 1Zo&, FHEZREAHW M AL L TR, #HEr O RS
W T CRERREIHH SNL UL, 29 LZRBRCIEhERIMEs 5 2
LaRAALBTL LTED TS, FHEDS L7720 N E RIS &2 &AL
B ERTZDS, T TORFEREFN R L OTIE R, AFE (L )b, fiio
BHE»LOFHE) Thb, 72, Milke LTOEHTTIIZ) Vv — AL,
TR S Y %035 . BHIFTSET T % FHEIE, B oS L) Bk
ERY L BB RA RSN EWHIRRICH S (BRI IEFERE &
CEMTEASZINCY /D) 29 LZHED T T, BB R/ANEDS 71 THE

(99) O’Hare (1998) at 1731-1736.
(100) O’Hare (1998) at 1736-1740.
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BRI 2 HED oW 2= A7 4 v 7 T s LS5,

(2) 1Z2o& HEET) IV, BHEX TV P LTHRZDED
i, =Yy N THLIEHEIME > 229 5 (shitking) TREENDH 5.
ENEWT 5 OIFAMIBIFEO T 725, B E O IZE E4E T AHEIIERA
HY, LEEDT EDRL VIR BEDORAALDL 2\, HBEFEDHT LA
vl ryTaTE LT, AR, BER. MoEHE, TATIT7. BLUVT
HHE & OFHHEEDYE 2 L, FHE BT E D S OS2 [ L Tw»
5o L2 L. EHFTFROBOIME L, RIS IS REOH R EZF VI -—IRD
OEHEOADGL 2T 2L, (B OFHAE LHEVE S 2 &3
WChHEELD) TLALORNER, EHEIEET -2 T — 2 12FR, 4
S TR AT SAAVE Y BT DL LD EAHTT D

(3) 1o &, HHEIZHhoORFERE T — 2 F— 27 OIS KR L <
WL EEBIFE, BHEEZ T VIV, 0= 5 -2k T -V b
LCIZEZENTE S, FHE IR 2 EMEZ K GEFOREMIZONT
3o —2I—7%fw, 9 LTI ESEFIEENL, #HE, 0—7
T=71F, U= 7 = Va3 DETH L7720, ST &5 H
MEEBEL TR W—FT, HHUEOEKEZHONDHREZEE L 27 %
SRVEWV) ZAZIZHEE L TWS, 2T, FHEOHTMIZH B EHEN: % o il
T2 ik, FEGEESALS LT TR, BHEIS A Sh ., g
ERNE L) TN D B, 72Ty He 25— I3, W RIS
Firba—) A7 4 v 2 #HOTHRZREST 24 vy 71 72HT 5o

Z® & 912, Bainbridge & Gulati 13, FHEP L2 - AT 4 v 7% HV5
DIE, RESHMELMEE LTORFUCL LD THD LEDET IV EHIRT
%o

(4) 1Z2&, MSHPOBREMEFEHL L) 354013, HHAEOMTY

(101) Bainbridge & Gulati (2002) at 100-105.
(102) Bainbridge & Gulati (2002) at 105-110.
(103) Bainbridge & Gulati (2002) at 110-111.
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FBORICO EBAOMEND V1505, TN TE LW &, BORW 2L
B DEWE I 2 CTIL < puffery defense W HN T2 Z &, B X URERFEK
FTRRRDERE SOV THFHO MBS —H L T niZb b 63, HHED
FNCODETHRAMREFE L TWL EIZEbn ez & 2B, FHEITE
RHM (BAMICIE, B2 dranoii) %533 % 72912 puffery defense %
AVWTWw20TiE %<, FREEZ#EE 2L, ZRUES 2 - AT 1 v 7
BROIAGERTH DL EMEDITONDL LT D, F72. puffery defense AV H
NZZRRIIBWT, FHEEE, 7747 AOLMESHLTBL T, HER
RMHPEFHEOEIRE L 72BN 2 IR E 2 2 2\ 2 & 2RI S §2
RLT e LT 5,

3. Padfield ® B & EE&

Padfield &, FEZFEILFRERICB1T % puffery defense ORI xS L B ERY
Rt % o Padfield (. (1) FEARFEMFRLZ FEEMICB W THRAAT &
T 5 WEN D B 2 LIEFEDH DD b, puffery defense (£, D caveat emptor & il
FEOBR. @QFHBNZ BT 2 EEEOHRIHHLA & OBItR. OFEBEORER
LD SRED D L7200, BEUEATHRAATLETL20TIELR L, Of
DENCH AT ARADNETHD LT 5o T/, () EBOREFH

(106)

puffery & S 2 KB LFR KIS 5 2 & 2 i HL 2R 2l L ORY

(1) Padfield ® R #%
iz &, puffery defense DIEREIZ B 5 caveat emptor & FEFR OB EIA K
107)
T 5HEFRT Do 1963 4 O HIR I & F M FT O Capital Gains Research Bureau

104) Bainbridge & Gulati (2002) at 120-121.

105) Padfield (2008) at 353-361, Padfield (2010) at 157, 180.
106) Padfield (2008) at 364-376.

107) Padfield (2008) at 355-357, Padfield (2010) at 170-171.

o~~~



eoRE S M RE T4B2E 101

BRI BT, SR B . caveat emptor % 524 BRI 8 X1 2 |
DCCIRIEREIC BT I R A BT 2 - L Chob e Shas L.
1975 4F 0 #FL i = BH T @ Blue Chip Stamps -0 Powell e B SO 72 712
BT, RO HI0IE, MESER - SHEEREC 5V TG S 13 AERO B
Fona o AEICHIRIRT 52 L Th ). FEC L) EEARFRM0NE
VER I ) % S5 B M 2 W51 7= £ 7R STV 2 & L 2 0 M 1980 4 AT
£ T DI KI5\ T puffery defense (2 L E 4209 2 F HE 3 H 0 O BT
PEREOT AR E T 2,

@iz %, Padfield 1t. Basic S50 T CORBROHIHMAZ. (7) E
FHEEI L L 2R T Y, BHlE L CRERES BRSO N ANET
BBl (1) BHFTEEEEOHIIC BV CHIEIHE| X SN/ EEZ 3D
NETRAEVI L, (%) BEO IR G R AT A 2 ROk O
BAGENG L LR 5o (7) 120 5. GEATHKTRA DN 7H DT B
THEELEMPOFIANT R o TnDL T & %?‘?(L(CIEE\)\ puffery defense 13-
HICHEREEDPLHREZ G AL VETLLDOTHY)., (7)) DILV—LVEEAS
23530 THD, (1) 12D X, puffery defense (LM 72 45 | X FAEDFIFH 12
% 5F. BoZOMATFITE AT, HIHE—EES 7, (%) 120X,
puffery defense IO IR EEH L TE Y | FEHROBEOTELE L T e,

(108) SEC v. Capital Gains Research Bureau, Inc., 375 U.S. 180 (1963).

(109) Capital Gains Research Bureau, Inc., 375 U.S. at 186.

(110) #l& LC. Anshutz Corp. v. Kay Corp., 507 F.Supp. 72, 74 (S.D.N.Y. 1981) %%
7%,

(111) 7 Louis Loss & JOEL SELIGMAN, SECURITIES REGULATION 3434 (3d ed. 1991) % %%
T4 %8B, ZDOHEDH (7 Louts Loss & JOEL SELIGMAN, SECURITIES REGULATION
3424 (3d ed. rev. 2000) Ti3. puffery defense |24 L T 5ERY = REE 2SR S LT
BT &L TTIRET %,

(112) Basic Inc. v. Levinson, 485 U.S. 224 (1988).

(113) See, Bainbridge & Gulati (2002) at 116 fn. 94.

(114) puffery defense D AT —E A%\ Z L 122w Tid, Hoffman (2006a) at
1403-1404 %> Lipton (2017) at 113, Lipton (2019) at 747 & 843 %o
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LHEHT 2
@ puffery defense (I ERDITENZBE 2 FEIESHT ORI L T2 (3
HFTDET 5 &9 % HEE - AR puffery 2 EER 2 DD E LTEZ S

L ERRTEFSHNEL L 79 Th D & TIUIEHE 1L puffery defense % 72
D55 FERIMERR OGRS T & T\, puffery defense [2B L CIEE 4 5
FREGM PR LN L2 TR L, FEREG ICHFEV M WIEZ FES
~N&ETH %), puffery defense (F&HL% B OBEBR 2 0§ 2 &R O G H
LRI LT\ %, puffery defense & puffery 25Hi#512 B\ TIEFIZ L < v
ENT0L L) THOBRFEIIK LT\ 5, LT, puffery defense o3 51
ORI 2GR ET 5. & FET 5.

@# o T, PSLRA (Private Securities Litigation Reform Act 1995) TH
S AL R IEE %> 2000 LB O £ > ' % ERBIRIC BT 2
BlA B E 2 UL, REBRECHRAIT &3 5 720 I m BT KIS 2 W2
FOET S

(2) Padfield DXEER

Padfield i3 FEE®D FEiR A ik 5 720, FERRIZFRFRIZB W CTpuffery & S
72 W & fREAL - AL L7275 B 2 BB LR L BB A 45 W] & 4 )
WHZ BV CTEE LG 2 B0 % D FEEE 17572,

O M& - HiE
WERE X, EFOWRE - A BLOREFOFHEDOR 20249 6. fH

(115) Padfield (2008) at 353-355, Padfield (2010) at 171-172.

(116) Padfield (2008) at 357359, Padfield (2010) at 172-173.

(117) Tellabs, Inc. v. Makor Issues & Rights, Ltd., 551 U.S. 308 (2007).
(118) Dura Pharmaceuticals, Inc. v. Broudo, 544 U.S. 336 (2005).

(119) Padfield (2010) at 180.
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ACOBBHN D S £ 5 L2454 (32304, TRHE6E) Thho 4
(121)

DRL B ERD 5 OORHEWIE T L SEA AN B TRE

LERfiT 2 2T A 230 (1Ev - W) TERAT.

@ e

S5ODFEHD ) H3213H50% (RDBVWFEIHT %) OFEVEELRL DL
SR L L S EV T L 33% DEHEEL b 0 &Gl L T H 1 el A
o, REIGE GREFTOFN BEIZ . WFRoBES TS L %2 2
HINOTH D) LEBEOHBERONEOMHEIT > 7)) v 7I2L5b0TH5D)
BEHE N LT BHTO T & EEORER O OMEIL BRI L 2
%@f\ai&wtﬁ(zz

@’V‘ﬁ
AR LB D IR A 7 5L FHE (L puffery % BLHH lgﬁﬁuﬁﬁkpﬁﬂ\
HENVICRCFZHTLELTVRLILEZREL TS &a?fﬂﬁ@“%o

4. Osovsky DFRE & EBR

Osovsky |XREZRFEIGFRRLIZ BT 2 puffery defense (22 X, HEFRN 7 FHI 5055
MrafrTv, BRI REAET S & & 012, FEBix i U puffery & éﬂéfﬂﬁﬂﬁ‘
WEROPLEHMN LD L ) B2 52 205012 F % EBRFERE» S
TOpuffery REIIHEHIW IR L 5.2 2 DI TIX R\ 25, puffery & S s 5
HOH bHLBEOEMREL L) OGNS EE 525 2 L2 RT,

(120) BEEREBASEIS KD HNDY > TUH A ZDLFRETH L S & & HH
bk LT, Osovsky (2016) at 355,

(121) Padfield (2008) at 366-370, 380-381.

(122) Padfield (2008) at 366 Tablel, 372-373.

(123) Padfield (2008) at 373-374.

(124) Padfield (2008) at 375-376.

- T - =



104 KEFEAFRIKIRAA IS B 1) % puffery defense

(1) #HHBFIDORE

Osovsky (&, 2009 47> & 2013 4F 0 #FRE AP )P H T puffery OFEASH
SN2 R GUTHAE L 7ze A BRI 233FE T, ) B 17T1HM (73%) 12
BT puffery defense 25520 5L TH ) | 1976 4~ 2004 2 AN R & L7256
R & I LT TR puffery defense DB FHI S ZH L7122 & 2B S 12
¥ %, puffery defense % RO 72FHBI 2 AL &, 3L ALDHRT, 2D
REOHHEZRLTELT (Thbb, BUFEHIHL L ICERLFH L H 5
A5, puffery L FHHCE 228 LWHFITL, WY MOFHEITH ). £/22
DERICHLBHFEN (FETO R 2O, W2 35K OB~ o)
BLUOREOEHOHE) IR L TR WwZ &, puffery defense 12515 %
B S ORHNIEE L TR S & EWI ST 5,

(2) Osovsky DEER

Osovsky 1. EBEIZFRBIZB W Cpuffery & SN/ % fig(l - EZLL 72
A BEERE IR L, BRI LE AR RSB W T EOREEE L
SIS % 22 A RE S 5 EBR A AT o 720 K HIBNZ B 1) 5 puffery & S A%
W ¢ HEH L LT Padfield b 0458 545 Osovsky 14 Padfield 0525k
TR LIHTH D . =) WU L 72 T o TV B

O MR - Hik
WBRE 4 OFENERE L, FH1A PV E &) R L THRET 22 &N

(129)

H.Web 7 v r— M RETITY M7+ — LW HERE R FEE (between-

(125) Hoffman (2006b) O 43HT Tl 1976 4F~ 2004 40 304E[ 12 BT, 45 2K A [X
PEFREHITT B £ OV T o F )7 5 T puffery defense 25328 H 7z D1
235 (AR K DT71%) 72572

126) Osovsky (2016) at 344-350.

127) A#3 (2) (12H]) 2,

128) Osovsky (2016) at 355.

129) AT IE. WEE UM S 72 B R (sophisticated investor / accredited

o~~~
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subject) TH 5,

BB 1L 465 %4 Cy ARERICIRE T 28 WHBT SANA P =2 Hn 55D
) RGN G, BEEIL. WIS ARRTHEE SIS 4ODMIZFIT b,
FNENEL D ERIRMD 7 SN D 1HEIIZ S puffery & Sz ADE
F 2HEICIE AR puffery & SNAFEHPEENTE LT, 3FEIZIZAM - B
iz puffery & SNFFHAE i, 4TEIZIECHE - DAEIZO A puffery & &
NIFEAE L LTV s

4 ODFEL HERERPLHERONEIL, KO X ) ICEBROFELRZ kL - &
L7725 DTH L. TN EBEDOREZE Tldpuffery & L, FEEETH 2
HFeo72bDThHb,

AtE, BTS2m0y -4 7 FRBICBWTEENHAICH
SHTH Do FFEMAL L OAHHICD & TR AL O 5L B SSHRCJE A %
b8, HIEBIORRO Y AT AMNITIZESE.. B, EENICKRIT 5
a7 Y MY 2R 2 M LT A &) U OIS IC AR L TW b, BE]
OMFH AL, B TOREIZEE T 2 HEERZ UttIcb 726 L. BIfEH
RO — MBS S5 FETH D] L o7z AFDT 5 723, [H#F
Het bt REOTESY A LD 1 OTEBEICH I LTS, A=A 5
TOZEHES LWSEEOET N OPTEUHOMB T L Ao L. AFEIZH
M EMA#EEBE L5 L, ISV F I DT 7 a v — A0
R ZIEET HIRETHLEELTWAE, HILWUHA Y VDRSS 570
Vs bERETLIOREELAICLTVS ] Loz A ED IS 25 puffery
LSRR E LCHE S N

investor) 22T, MB7 KA NA F—OMFEETHEE L T L0800, &%
S a2 AR FEA TV LD EMERT AH e, WEL Fi. HBE LV o72 AN
METZERLEEN TV 5,

(130) Osovsky (2016) at 356, 359, 361.

(131) Osovsky (2016) at 356-357, 380-381. Z it Zerger v. Midway Games, Inc., No.
07 C 3797, 2009 WL 3380653 (N.D. IIl. Oct. 19, 2009) % |2 L7238 TH %,
puffery % & F 72 \WHLIZ1E, puffery & (ZIZF L& T, AN SE512HID L 4
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Bftix, BET 7 AT v 7 ZWM LT 2HM A KETRBLE) ETET77 7
0 Y — {3 Tdh %, Warren Buffett, Bill Gates, Dow Chemical, Morgan Stanley,
Goldman Sachs & Vx5 72 BHADOHE L2 oS HOFER & #ik & I
G o T\ 5% |, F 72, Bill Clinton JTT AL A BFE & OFEHEIZEE L IG5 &
WoB & 7 B T BRPE AN B B O FIIA puffery & S AL7 Tk L CHRAL S 117,

CtidfEeu—r 2320 TH L, [Faid, FEFITHI) % NEHEH
AT LT TAREDIT NSV AR HRET 5 & &I, oK ICET )
ORI E T A BT T D, e MDA & IEH N BB 2 PR & s
FHET 2] L) I puffery & XA HTE L CHREE S 17

D AL EEFM I B W TR E SN ICH L BETH S, [RDED
B RS CTEMBIHICH ), MR RO L NXVIZELS Yy T 7 T AD
V==Y v 7 F =2 F LTS ]| &w)EHDpuffery & 7w E LT
S s

WAL AR DADTH Do LI, WERIIHITTE LR WY 2 b /2
ECERERTS (CHANDEEEN DB s B210, T b u— VR 18 -

WS ESE % SEC I8 L, [FAL WEB A X SECHO WEBH 1 N TAEL
TWDHEPRIN TV D,

(132) Osovsky (2016) at 357, 382. Z 4Lid Carlucci v. Han, 886 F.Supp.2d 497 (E.D. Va.
2012) % B L7236 TH %o puffery & & F 22V HLIZIE, puffery & 12X L5
wC, [, FEAERE B, AR BT % BEM 2 15 & WAt WEB YA T
RELTVLEDPRINT VD,

(133) Osovsky (2016) at 358, 383. Z #1id Footbridge Ltd. v. Countrywide Home Loans,
Inc., No. 09 CIV.4050 (PKC), 2010 WL 3790810 (S.D.N.Y. Sept. 28, 2010) % %
W ZL72fEBICTH %o puffery & & F 72 WAHLIZIL, puffery & (32 LT, [F4E
DEHFFETOER - EIFEF TR FLWEBT A FDURLAVREN TV 5,

(134) Osovsky (2016) at 358, 384. Z 411 In re Medtronic, Inc., Sec. Litig., 618 F. Supp.
2d 1016 (D. Minn. 2009) % 2&12 L 725461 T 5. puffery % & F % WAHLIZIE.
1934 AFRFEAIG [Tl Y . EfkEIE RS CFO REL TEX LZBEARS
nTnis,

(135) AL, HERISHEHIIZH 72 ) SRR EREZELTB) ., CHAD
BREPSV NI LE2FRERTL25D0TH L. BB, DD TFEHNPARHTS %
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2BE) ITIEHTROE A (. S - AR R ORI DS (puffery
YENSEREGEAMICT Y S CEET2). 310, S N R O

AN
=

(136)

BEL21EH 5N D0 4T, IF212D EHET RV,

@ #ER

*

FEFER RO L) b DTH -7,

2% (neutral control group) (L A% - BFIZZ 2149 2,600 Fv, DfEIZ
#3450 FOVABL L 72— T, CHEIZIER 1250 BV LATEL L e Ao 72 &
I L7 RO, oM Th RoNn s, 5Horir Tid, IEHEOZEE,
AtL - BHZBRE HAETHLH I LAVRE NIz, THITX D RZAREL L A
LHEN D,

FAL A BN R, BRSO SEB TV — T E R T o720 —TT
FLiE 5 BT IC & 0 BRI DWW T O AREHA B2 225/ 5 172, Tukey
B (FHEME) 1250, BEANOTER L, 3SEHS4EL D D ARICH
WIEDIRENT . ZOMDAETETIZ EOMM T OB 2 2EE R
5 Ao T

BINAHICE D, WS NHEREZ) THRVWEHEROIEN RS
720 VRSN TR WERER T, tMETIZS BKETHEREDP AL
T XY ARy PO UMRETIRARELZEZIRON o7z (Th
ETN—=TH A ZXP25D UMD L2 e bHHTE2) ., T
ETE—RBEREEZ R 2TEEIRO N o7z, TS XD, P
BIF 2B, Aw C. DHTHEAS A, BTSN,

7o, R DWMEED 72012138 A MY v g e 7 237 X W) v ZGE
%479 (Osovsky (2016) at 360) o

(136) Osovsky (2016) at 360-361.

(137 (
(138) Osovsky (2016) at 363.
(

)
) Osovsky (2016) at 362-363.
)
)

(139) Osovsky (2016) at 364.
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@ [EELEOVERTIME ABZ 5726, WHRERIIETOREIIBY
Tpuffery & SN7-FHOEBIIHEE TR oo 7228 B ERIIBHICH
LTHEETH72 tHE. v - A v h=—OUREE b5%KHE), =
DD S, HEITEEL D b puffery & EN72FHORELZ ZIFIZWE
HHND,

® FRFEHBKETHIT L L, MMDPMEL ., MEMRSHrATELnwI &
HRE S LT

® A

Osovsky 13 FREDFERAE R Z LT D X H 125519 %,

M TORGE R PER T3, REMOFREBEOHEDP SHPITE
5o ThbbH, Ath - BRI L CEH L7253, 2007 4~ 2009 SF 04775
AL 0= YRESREICH L, HERIIEET L) A7 (CH - fEEE—
UIRMEH) L EEREE L Cn D, DAAOTFEHREFEIRE VDI,
PAE DEREAEE T 2R FHE L . BRI I B 5 LER %K
B bR TE S,

xJHEHE (control group : 1% - 2%F) B2 BV CTIEER IIED R - 72D 1L,
FL4DDEEZFRIN, AL LNVOpuffery & EN-HHZ RS (&
FLIZ puffery & SN7-FmHZ ST, X avr) . &% L7238
WHEETAH LI ROLNLNETHD, T L. AT B - 48) %lb
B 5 & BHAOEEEHPKIEIIIEM L 7208, 2N DSTIIBE IR o 72,
B HANOHFGHI AL LZHHO—2 L LT, $XTOEMDHRIIBNT
puffery & SN72FEWDH 561213, IERITETNEH DI MEMIZH L & v
VIEDNEROLND, HFERHEDV LTI THD L HI1Z, —HOKKHIZBVTOA

(140) Osovsky (2016) at 365.
(141) Osovsky (2016) at 366-371.
(142) Osovsky (2016) at 371-372.
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puffery & S 41750750 2 & IR R OB E S| < WTHEMA S 5 » Osovsky
. FHOBRICE TN TV S puffery & SN FEHOHERIC, SR HESEH
X BHHETD/NA 7 A initial bias £V 9) 2 ODERIZLADLDTHH EEZ
%o ARER DA puffery ZHEHIICEE b DTS Y . CHIE— Ak 2 5B
FEICH By AEICH L. BHOMEIZT VML OTHY ., I AKEHT
B CD D,

puffery & SNLFEHD ) BHEN 2O TH- TH | SN BERICIEE
W52 TR B 5o LRI S U EE O 5 AT L, Mk
(87 % puffery & X412 70 S B4 - BT 2 01Tk L SRR S LT L
TWEERDO L HIATE L, puffery & SNLHEHOBE LT 5, 29 L2
SEAVE U7 B IS OV CIE, B AL CRERICE R S TV AR
PEZ2 ) Th D57 b LIz Vs,

PUEORE - 5H 2B E 2. Osovsky 11 20O A< o H112, HEE 0
U & R RRROIC . puffery & S LB A BRI IR B 52 v kv ) K
M OWRIIS  OHETRUT B E VD =& Thbo WERILHDIEILS
W puffery & SN AL BT 555, puffery & SNAFEWDTRI) DT
boYt (FBRCIEBA I HIIC A 52 5, $210. 2 EIZ0T)
BB B LK BT BT B ATBIE S ORI, TR Bk
RABFICBWC, HEN, FhNARETho, WI2IE, EBATELIMY
WL ZX 5 puffery & X5 B0 MBS 2 EBRE T SRR IR
% puffery & SNBFHOBBIILT 25D LEPT LD EEL D LIET

(143) Osovsky (2016) at 371-372.

(144) Osovsky (2016) at 373.

(145) Osovsky (2016) at 374.

(146) Osovsky (2016) at 374-375. 7% 3. Osovsky 1 &, FHEM & PR S - ER L
FITHWEHERIFTHIEICEN . U T A AP/ E LD Bl
PIET T 2720, BINNREENLETH L Z L, HEEITA G T E L
BERDPEPEZHE L TWAHCH, #IGHETOBZENRH 5 Z L, HEEICE
WS N HERO ED L EEDENZ 2 B/HT 5 Ud).
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(147)

XA

5. Lipton ® B ##

Lipton I3 fEHFEIFRFRIC BT % puffery defense (2D X, T—KRL—F - HN
F A (3) — BN SO AL S WATEI O HIH) 1B 2HRFEOME-R
ESGIEHMA R/ THEHOEmE ) # ¥ F 2. MEHESFICBI 2 BAEIE - i
# 12> = puffery defense % 728 2 FHIFT OBIANI G LHEHIAY 2 MGt 2 7w, 28
KaFFREDKFNCH 7z o TiE, EEME (puffery defense) Tldze . FHHE
f (reliance) REHMEEX A VAIRETHLI LEERT S,

Lipton (&, (2017 4E4K>) BURGHT & LC. REAHEF L MEHEE & B
JEAHT T S N7 RERFERKERER D % { T puffery defense 25580 H LTV 5 &
W) BUREERE A AR L 950 T bbb, RELFEBITL. REAFEIARS
N5 L, BREED S BB RL . FFIIIBUE T, BIRT. BB 2~
B Do BE L LHZEERIE, FE CGER) ST 240 EHE L TW5B05
Sk 1934 FFREHREG AT 10 e b HFICE O CHRARE LTRET 2, &0 b
e BR S e 2o 7 BUGE ST 24 MBI IS RTE O & L1724 % RO RR T
BAREBLSE & 4G OO T BERFEKERAR A SR 3 245, FHPNZ 2 ) L7zisk
% puffery & 5fffi L T2 %, Liptonid Z 9 L7zFHIFrOMEEIR L. 5558 b, #
HFr P EERIZ L - THEIMED H 25z HH T 5 2 LH3T & 2 EEHPE
ENTVD, BEXI—KRL— b - INF A0\ LICHEG S5 FEELT
OFHBROH AT\ 5 LR 2,

ZO LT, BREIEY R A v T 0 TEMERDE 2 S UE, RIS L
AW A TE 2 e L, KRB TE 2 832 2 L8 TE 5 L OFB#D
T oI HL— b NS Y ACHT AR OB L. SO RERR
WL DFRESN, HEAH S 2HE TN E T AHET A AP LETD

(147) Osovsky (2016) at 375-376.
(148) Lipton (2017) at 112-116.
(149) Lipton (2017) at 126-129.



oA E M RE T4K2% 111

BEFh. Sabb. 7774 TEAE) RERIE. B0 GO R
% TEICT AR, BEHIIZT) 2 & T, BRIEIRE Mok AT 5 2
EWTE, TOMEBIIMBTERZ L T8y & 7T 217 ) BERCRFE— Mk
20726 8N5, TDDd, T T4 7TENZATOEERIL. FRERDER
Tdhb I ENPVISNIHEIIE, Ny Y 7THERZTHIHER L) bEEDOH
W& 2 B IHIG L WAL IZ & 5 A%, BUEOFEHFTOEHA O T ik, BRTER
REHEL CHEH AT 2hb o, AUk ) A7 28HT52 812
%5

I35 L, BIRTERT EBIERE L 72272 (actual reliance) % il |2 FF 7%
A4 H Y . puffery defense [2DOWTH RIEENERETH D L LT

o BARINIZ 2 0D %R T #5112, EBROBIEE IHE L 72 ER I
puffery defense # D%\ &) LD TH %o Lipton 12 L AU, HHIFTIL, &
RORPN G D CEERO BRI L LT 2EMIIH L7720, ZRITE
B2 Z L Tld v Evd e 8210, TSN T 25 kOFMHETH-o T (T
bbb, EREOBEDS R VWG TH->TLH). £HAIC puffery & RiE$T L v
bOTH L, FHTIL, FERIKILS 5121EH F ) (BB 7 7075 24 b
FTHOTIE% L, FHOWNERLB S ) DML 2 2 HELE L »THENT
WAERE, Thbb, BBEICESELNTINETHLLEVIHDOTH D,
ML 7% o 72FRO— Ml - EAME. FHTHCSLN TV KRB O— Ik H
ERY WX, FHoOKFSE) 2fm L. BHEETHNT2ZL1%5
A 29 L7z BB Wit A . Basic PP TR S N7z EEVEOHIB - 3ok

151)

W7 7 —F LT . BHT b Lo\ EET 2,

6. /&
DiEDE Y | S ClREERFEKIRINIZ B\ T puffery defense #7800 5 Z & 12

(150) Lipton (2017) at 136.
(151) Lipton (2017) at 140-141.
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S BRI RS EE O TV A, T EOIRAT, THETRIFTVA
VERE OIS WE RS 55 B0 FIE 2 L L TR 5.

25 112, puffery defense (2% L Cld. & DI L LRI & FERE OISR %
et & OBE» SHH A D 5o puffery defense 1£. HEHHY = T
ELMMINCH D Z b, FBEHLFEIINERVIGICH D Z L 2R E T 5 caveat
emptor % AIEE T B 45, FEHWEI T, BRI FITRMNBART 2 WIS
RIS S5 B 15, HROIERFREIL % B A T, 2N ORHEDZYL L4
VN, 7. EEEOEAE. caveat emplor R 5L RBITICE SR, O
WCIIRFRERIC BT 2 mE LR FEMB L ER T L2 L12H D L T A, puffery
defense 1325 L 7= BAIZE 5 11705 KA 5 o

55212, puffery defense |28} L Cld. Basic {55 TR S L7z HEVE O HI i
QB SR DD 5. BEVEOH BRI, SHE 2 RRA I 5
720 U RE A OB E K E CEFET 200 ThHS & LTIRA S, YA
BEDTHENED 2 DA Td ) . £ O TFCIE, TR & HEREO
AT DMETH ) . FEDEHIC L DHERFMOLELEIHRH SN D, L
» L. puffery defense Tld. FHHOXLEOMAIZEH L. FHOEML UIRE %
B L TWARWEATHEROBENOZILZzHEL TBHT, /o, FHEREEN
Mh ol BEROFMAITHNTD LM SN D, bobb, 23
LB LTl 2 AR E L THB &2\ 9, B IC Basic HIikSTld, &
BVEDFAIC & 72 V) HEREH 1T & BB A AR 5D & AR SNT
WA, EREC, SEZHE O T TIEEEMOFMIC OV TRLZ S 2 WwIE L,
BERITE > THLMIEE TR VS A ITRARET (02 ), FEDES

(152) O'Hare (1998) at 1715-1718, 1720-1722. &1 (1) (96 H) =M,

(153) Padfield (2008) at 355-357, Padfield (2010) at 170-171. &% 3 (1) @ (100 &)
Zslﬂ.ﬁo

(154) AT (56 H) =M,

(155) O'Hare (1998) at 1726-1736, Padfield (2008) at 353-355, Padfield (2010) at 171-
172. K%1 (1).3 (1) @© (100H) S,
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DG ) BHEMEE LTS 2 2 L 20 T0ALUE, ZORD TIEMH
e bv, LA, MEZOE, TEENZHE O T CIEEZEEOFHIbIC
DWTEL LW T EEAHEE LTWAENIE. HFICHSEREO AN D
52 C bbb ST, 5T puffery defense 25 BT L1
ZETHHH Tz, WD puffery defense 07213 & A EOFHBIZB W
THHOERRLLREZE L TR0, ETUIBWTE) THDL L) bif
Tl 7\ puffery defense (2 B9 % FH 6 & BEEL L 72312 — OB BT,
TR 5 B B E B = kAR S AL, 25 L7 Bl BIC IR0 1 puffery &
FFI S 1L 70 Fos

#5312 puffery defense [k L Tl FHIFTATHIIE & T A2 ERGR T OFE
e X ORISR & BEHDTH 1) BEFA L ORIE puffery & 212 HIIO B
ZAF DIV TDOFADTHA SN T VS, FHHTE, GHMNLEER THN
I, FEHENZ B Cpuffery & SN B FBOEE % v &) Hif 127D
W, EBRE RO, D7 E b puffery & S IUDEIAEEHING S 2 5
BrBHNIHETLIIEBETELDIITIIRVWEEZZ)ITHS, &b
I7. Osovsky DFEERTIL, Padfield 52 E T 513 EHE R puffery & S b
FHOBE RS 5T TR VA puffery & Sh2HHO S 5 5 BED
BAARMZED) bOIZOWTRIIRER (L )b, BHT, I Twinik
BF) HEETID I EARENTN D,

#5412, puffery defense |28 L Cld, I =KL — b - HNF X AT BT HH%E

(156) Hoffman (2006a) at 1403-1404, Lipton (2017) at 113.

(157) See, In re Petrobras Securities Litigation, 116 F.Supp.3d 368 (S.D.N.Y 2015), In
re Signet Jewelers Ltd. Securities Litigation, 389 F.Supp.3d 221 (S.D.N.Y. 2019).
V2 (1) @ (74H]) 2.

(158) Hoffman (2006a) at 1428-1434, Padfield (2008) at 357-359, Padfield (2010) at
172-173, Lipton (2019) at 748. &%3 (1) ® (102H) &M,

(159) See, Cigna, 918 F.3d at63. IV.1 (2) @ (69EH) M,

(160) See, Padfield (2008) at 372-376. A& 3 (2) [102H]) =M,

(161) Osovsky (2016) at 361-375. A& 4 (2) (104 H) =,
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ORG-omLEE VI BEEAN E ORRELSHHLD 5, LFEOT—KRL— b -

HoNF 2 AN BT Lk Cld. MRESBRE R Y 28RBS EIC—EDITE)
ERAZENHITEENTEY, E0bIF, 7774 7THERAEZTLHERIZLS
R 7 U 72 iAg T ek E & BT & Zevye L L. puffery defense % 72
WHI X, 29 LM EOMS A B LI —KL— b - HNF Y ZADf LR
7T 4 T AT BEER DM HE LA,

5512, FEARFEMIRRO— IR GBI CHRAAT L35 2 L OLEEND
b EEBDOLEL G, i EEN (puffery defense) TIT9H D TId7% <, il
DEMTITIRETH D LT RENH Do ERIZB VT SEARTE AT
SRORELHAE LRI, F g BRI & B A CREFRFEIRERAE & Pk 3
LHEOANL L RZTO5NLD, ZOFIIFERLFHERFE TN TVE Z L3 EH
ETET, FEBMCHRANT & 5 BN E KT R STV, b o
L. iz puffery defense THEIT 5 Z LI Lo H 2 L 2 AHTH
D, ALYy, EEOERS, OB E LT
REThhHET A,

% 612, puffery defense # b 22— 1) A7 1 v 7 & LCWMEDT. REEHHE
MAEHFFRICBYC 2= ) AT 4 v 75002 BHNEDA T4
TOBEALY ST L ET VDL, ZOTET VI L IUE, FHE D puffery
defense # i\ 2 Dlx, FRESIHMEE MM E L CORFIZE L 0L L THE

(167)

o

(162) Lipton (2017) at 136-141. A% 5 (110 H) A,

(163) Padfield (2010), Lipton (2017), Mark (2022).

(164) Padfield (2010) at 181-184. &z3 (1) @ [(102H) Z:Hd,

(165) Padfield (2010) at 184-187. A3 (1) @ (102H) &R,

(166) Padfield (2010) at 187-188, Lipton (2017) at 140-141. A3 (1) @ (102E]. 5
(106 H) &,

(167) Bainbridge & Gulati (2002) at 100-111, 120-121. A#2 (98 EH) Z:Hi,
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VI. 89U

A, KREREFFEIGRINZ BT % puffery defense (22T, BB - e
BB L 720 BHBIOBILTIE, B4, FEF 70— —OBEEZBRT 55k
FMC BV TOARRERIZFERD 5T W7z puffery defense A%, R IZ, FEITEE

12 & 2 RRERHRCHAE - BEOFEDF/ROEBLE - NilRkOFEZ B
R BFMTHIROON TV o7z, L) BHZHEE L 720 BHPTIE. puffery
OWAEMGI L LT, BHBIICHEET & 2\ IEHR. GFHL E S MEELE O T
2B 5 — i = B RP B & R 2R 2 250 F, 29 L7otEie &3
BRI UGIE NI S B 1T 5 EHRE L TES T T 5,
HbET, BUE - BROFEIIOWTEBRLR - AL FDNIIN 0D
Hgex B9 5 2 & T puffery f% U MEIC DWW CT— kA 2 fE M 2 FLH 5 2 & 258
L\wwZ &, Basic HIEE TR SN HEEOH R A L BEEHTE R NWT &
g L7,

IO TIX, puffery defense 123+ L C., puffery defense O IE 24 {LARILASHE
BHHIOFEIEE L2\ Z & Basic ¥R TR S N7 ERIEOHWrHL A &

BEWD 2w &, BHPTOHR E T AERGIITIHOER L THE L T
HEwyZ e, I—=RL—bF - TNF L RAZBITLEOMG DM EE W B

KHIIZAER L 2w &, LW BUIPLILHIVREN DS b FEAFEGR
RO—IBIIFREEE CTHRIAANT LT LI L OUEENH L Z L 2 BDOD,
DEMHTENZFEBTRETH D L) FRGPVREN T2 L ZHERRL 720

RIOMEHER? S EHIZHREANOREZHD 2 L3 L VWA, AT
I L 72K E D puffery defense OEHIRIL R ik, B L OBIHS CTHELL 72
HAOBEZEW DKM ADOHELZ B E 2 2275, ESGTEHREZ I Lo L L72JE
MBERIZOWT, ED X)L TR Z MRS 2 SR 2 L S & 5 L%

(168)

WD 5bo

(168) &MU (2024b) ZHH. BIZIE, A (2024) (3, [EZELFIH| 2 HILORRA
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