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NEER—REEEARBREE  THEALERFRAXLERS
HHERTE P XURETEHE TG o HBRERE TSR
NEELZER > AXUREEATHEBEAAT O RELEL @
BBE R W BR > UEERETERSZINBAILFER - T
th— F o BEL—MSEXEE LR T S ER  LEHED
DUERHRR a ki Eam e IR r 2R - &l T2k, £ 7T%5
EMSEERE &Y BAHER BE—IHAFEERARK
R EFEREZAFRE RSN RULARE BERERTHEEX
Bl NG Eaw e AT & REMAMRLALETE R - LER
AN EEEREERRETEZE B8 ARG EAT
Rttt e AR TRE -
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4 BOREEFH EmEaEe

(il

B Hl

NFEA—BEBMABEETRELERES  TRERLLES
BRETZEBLSHMERDE P AURETHAE PR B
THT ARETHENTF BRPEEGOARIER - BIE
(TR A B > M PR B AR T R TR
EAMEEERASBRAE  THHREEALE

EHEEERT AXURETH AT O RERTHE 4
BEE RS BALNBERRLBR  BRELUS HRETS
WA BELATL—HMARLERE LR TR ER  HESH
ZEE CURNAXFEBERERMT 2R - THE IR
F o B B T DL AN - B R W RN E
oo Bl AXEFUFKTEEASEAEALIERANNE &
BHEEEMME IS ARERETSEETHERZER - KA
EWBMARLEANT BT 2B -

WE VLTt AT R - W TR, BT
EHEEEY  HPNETESAEARERERRERY - kA
AHTRAERESREL T HRATNBEHETE - TAJRHHT
FMET AR RRE TSR TR LB TR
Wi o Bob BANEETHET S DI E—TEHZEZ 1A
HHERATESZEREHESR - T REAFT R BE BT
MR W EHERANETAREZEETNA - EIEEHH
% TIATRELMHES RE I o Bt £ E% LA R IKE
NTFERZHHT AP TOERRCE R  LET o Rtk

VORI TAEDE o RIERERELER 3 B FI 4L BT B A B 2 4

TE > MAUREAFEERZIRERIR > RENEFK G E R BEFEEE
ME - R -
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8~ MMM A
—  BEREAR TGRS

EemEEE L ﬂﬁif?%mfﬁfﬂ%%%%éﬁﬁ’é—f "EMZMR
2 &K AEERETEANR TR - hF I - B
IS LR ME - WE S %% (Pareto efficiency) - Kaldor.
Hicks%k % ( Kaldor-Hick efficiency ) - BB 2k & & Ea e %* &
P BT S A4 8 5 BB

SREEZE IR BAWHEAZRUSTREARERESE
FOR AR M 2 FE AR E AW SR (Efficient Capital
Market Hypothesis, ECMH ) ® « 3t 3 MR T & - ECMHZ i £t #2JR
BB H H — LOOE = B 5 £ % Louis Bachelier> 18+’
#3538 A 28 3 2 0 & J5 Samuelson & Fama / i £ # 7 — LN 7L

2 Eugene F. Fama, Efficient Capital Markets: A Review of Theory and Empirical
Work, 25 J. FIN. 383, 383 (1970).
Id. at 384-85.
BRERBMZBENH > FSRBAKE  MEEZEE I —FAE (F—
s ffit) - H45-47 - 2015£E9ﬁ o

Joseph E. Stiglitz, The Allocation Role of the Stock Market: Pareto Optimality and
Competition, 36 J. FIN. 235, 235-38 (1981); Jean Trole, Asset Bubbles and
Overlapping Generations, 5 ECONOMETRICA 1071, 1090 (1985).

Eugene F. Fama, Efficient Capital Market II, 46 J. FIN. 1575, 1575 (1991).

Martin Sewell, History of the Efficient Market Hypothesis (Jan. 20, 2011), at 2,
available at http://www-typo3.cs.ucl.ac.uk/fileadmin/UCL-CS/images/Research_
Student_Information/RN_11_04.pdf (last visited: 2019.07.22). 3% il #E—E5¢
> BN ECMHS 2 FERIE S o AT#E—2 B R 16140 - See id.



6 HEKFEEFIH % — <=

B o 42 1% o Samuelsonfy B R AR UL A i AW & - 1 B
% (martingale) ## X%k EETHHEALERENE T2 Y
EEAE AT - A5 1R8240 1 45 30 7 46
FAMEW  BTHUZZHA T2 FAEHG 25 RS
ﬁhmwmwﬂ>%%mﬂmm%%uﬂ EWi A% B

ZWAKERSHEBNET  TAMKES "

%%%%m% ECMHZ Fi bl wi i 4 3R, - BEPEE®R
TEE B EERRBRE? ML BRI ERA  UHEEER
ﬁ%ﬁﬁ%%w%?z%ﬁﬁ%’ﬁ%Z FIEMBATRE - &
MEME  NTRERATBAERE  BERE TS ABEES
%%%ﬁ&i&ﬁ?&vﬁ%ﬁi%iﬁ%%ﬁxmzﬁﬁ”’ﬁ
1BECMHE 3 B35 - TI AL AL R A B M L o

ECMH fF % /8 i 4 -ty R B 38 2 - (AR RITE B 5 2 MK
AAEE FATHSEXZEANARKAE  IHAERLHE
BHEEARIGEREY TESAES IHRLERBH-BHRER

8 ANDREW W. LO, ADAPTIVE MARKET 21 (2014). 19654 DLFT 2~ B S 2 AR » see
Augustas Degutis & Lina Novickyte, The Efficient Market Hypothesis: A Critical
Review of Literature and Methodology, 93(2) EKONOMIKA 7, 10-11 (2014).

° Paul A. Samuelson, Proof That Properly Anticipated Prices Fluctuate Randomly, 6
INDUS. MGMT. REV. 41, 44 (1965).

10 Id. at 48.

" Eugene F. Fama, Random Walks in Stock Market Price, 21 FIN. AN. J. 55, 56
(1965).

12 Samuelson, supra note 9, at 48.

13 Eugene F. Fama, Two Pillars of Asset Pricing, 104 AM. ECON. REV. 1467, 1467-68
(2014); Richard Roll, 4 Critique of the Asset Pricing Theory’s Tests, 4 J. FIN.
Econ. 129, 130 (1977). b Bl 2 4 Ay % 5 5 3% [ B ( joint hypothesis
problem) -

14

Fama, supra note 2, at 387. ZAFamazl fy » =& W IELFEE > see id.



—ORHFHA AEFP BB AL RIAI A 2 7

fo b FHRMEGRYEEAEREEDRERERES T2
EHETHE P RBRE 2 G EEHRNGRBELERI - LR
W2 ANB AW BB E 2 G EE R R s
B URWHBEZTAER (BRARSEALTHARREANE
)P o U LA EGERTIBESTHER R EAER . Bk
EHATAREEAZRIEEE TR o b EBOUEE AT
FRIEx#H -

BEmlk  FHFRHNECMHZ BB ERERHR" - X
BEBETRASHWE BN BE YK E WK TR E
LT BT G2 BT AN S 2 EER A TRERIE - S
WG R BRI BORE - TR BMECMHZ 25 M 40 o 2E AW
Bk IR % - Bl G AREEUN AT 2 B S R
KAE - ABHRFELGRA AT EES  FETSEREHR
EFTATEAZ S AMEERZ ARRSHRE - UEATHE

"0 fd. at 383, Famaffil i 199 14 0 38 1B 440 » G B80T B o AL 0

S (test of return predictability )~ 1f 8% SUFIE B A4 LS A5 i © K
BARR R BAR AR A 3 BIRE 2 Ry BE ST (event study ) R R A FA USRI
(test for private information) - EJHBIFRA LS » see Fama, supra note 6, at
1576-77. SAB—RAESTARECMHES - [VARFIS83Y « R sh RORBs M > B0
AT LAZ o 0720 0 BRRB LT &t -

16 Burton G. Malkiel, The Efficient-Market Hypothesis and the Financial Crisis, in

RETHINKING THE FINANCIAL CRISIS 75, 77-78 (Alan Blinder, Andrew Lo & Robert

Solow eds., 2012).

17 Arieh Gavious & Haim Kedar-Levy, The Speed of Stock Price Discovery, 22 J. FIN.

INTERMEDIATION 245, 247-48 (2013) (summarizing literature).

18 Donald C. Langevoort, Theories, Assumptions, and Securities Regulation: Market

Efficiency Revisited, 140 U. PENN. L. REv. 851, 863-65 (1992) (summarizing
literature).

19 Degutis & Novickyté, supra note 8, at 12-13.
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HHRERHEATRERESRET RH 2 2B EEES
RGN AEBR AT TR £ A EECMHE M#E S T %
T AT A 18 X AHECMHEBE & DA F] % A% 4 00 B3 3% AR A
HIE - FERAB LR FELEET S ESE AL ERETHEIRT
A O E R A S B R O E T R Bk — R
FregmBE R T ABKES P EEREEHREY 2R ARG
ez 2o

o TG ERS Z AR

ECMHA & Bl R £ RIRIET B 98K ek - WHEAE M TRE
RIETHER  REARRHZBMEMES TR T HEELNFAE - AKX
H ¥ o H 3| Gilson/Kraakman 7 — JL/\ M F 5t & 8 [k 2@
¥ IR Z| AT B o

Gilson/Kraakman#g i - W EXR W B LA EZR T 7 2 #ATTE
fit o HAMRIER 7 28k B 2EHEER % (universally informed
trading) -~ EE &R 5% (professionally informed trading ) ~ £7 4 40

20 Id. at 13-14; Robert J. Shiller, Speculative Asset Price, 104 AM. ECON. REV. 1486,
1489-92 (2014).

21 Denis Gromb & Dimitri Vayanos, Limits of Arbitrage, 2 ANN. REV. FIN. ECON. 251,
255 (2010).

22 Burton G. Malkiel, The Efficient Market Hypothesis and Its Critics, 17 J. ECON.

- PERSP. 59, 61-72 (2003).

Mikio Itoa, Akihiko Noda & Tatsuma Wada, The Evolution of Stock Market
Efficiency in the US: A non-Bayesian Time-Varying Model Approach, 48 APPLIED
EcoN. 621, 621-22 (2016) (summarizing literature). T ¢ Hsk 22 {8 #& R 37 et Fifi 38 1
BENEE > HESERETISE S HE M 255 > see Robert Shiller & Burton
Malkiel, Does Covid-19 Prove the Stock Market Is Inefficient? (May 10, 2020),
available at https://www.pairagraph.com/dialogue/c93c449006c344ce94c6e2e8tbe
7aba3 (last visited: 2020.05.14).
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1% % % (derivatively informed trading ) K 1~ %115 % % (uninformed
trading ) P94 o DLk W EM B R(E B E— BHEFR 0 WAERD
—ERAEEF AREMYPREEARTIHE LN REZRERET
225,

Fref Bt mBER g RARTHELMARZE 2 > TFRAHE
FE B R PRk HEN A REEEKT L ER® 1
KRG EREER IATHABNXEERAMEA ML TN &
AEERL e WEEAERZE/RUELEITR A - BZHNE
B ML REEFBEF -

BXERMBERZAMHEAVDBHARLEERNRER ZELR 7
FRAER  HAERZERBEZEERETIZITA > EWE
B EEN S HEMEEMRMARAER ZHFANR 78

4 Ronald J. Gilson & Reinier H. Kraakman, The Mechanisms of Market Efficiency,
70 Va. L. REV. 549, 566 (1984). Gilson/Kraakman¥#} AR 5yl - #EH DL
ZeEHE  ERBRSTREDERAsREEZREAFRL S TSR
B E¥ % (Dan Awrey, The Mechanism of Derivatives Market Efficiency, 91
N.Y.U. L. REv. 1104, 1107 (2016).) - HAMGEUI5IMNE 5 80 4B 1 2 Rl s i 55
W52 AR ENE > IR EE LA G A DL R R o 2R R B
Gilson/Kraakmanf7 £ H B 5 fE 22 2~ BE iz ( Katherine Judge, The New
Mechanisms of Market Inefficiency (Oct. 9, 2019), at 12, available at https://ssrn.
com/id=3462633 (last visited: 2019.11.03).

Gilson & Kraakman, id. at 567, 593-94. Ft[Lf = ° Gilson/Kraakmanz A ECMH
FrigthisRss ~ LB R GHERRZF] - GREMNZEL - mHl KBS FERA
AN A Cid. at 607-09)  » Famalife i Z & s A ME HECMHZ R IF - 28 (&
FEor et (Fama, supra note 2, at 387) » SR8 2 FAEAS LB E A Ry
%L > I Gilson/Kraakmanjj? tt 2 F 55 > i A BiFamafy £ 5RAHE -

Gilson & Kraakman, id. at 568. #3785 & el B H At & S & AT A& AU B HT
Bl (P T 2 EREE) - MABRRHAELSREZEE&
see id. at 568 n.58.

25

26
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EE BEMLNEESAYRT c WEXFEERSEB LS AE
X G# AN ECHAREANETLAL LRGN
W F - FHAEARTREMET FHHELA ARk
M S%ABMEEEHALES

AR X FNEFEL BT AR B ERBRE AL
TR HEXNMEHEABAEBMEN  TETZEERS -
HEAE BRI ER  wERBAF LA EE DR E QR &
EEBBNATAETAE  HEZY MEENANLET 5 MHEE
(trading decoding ) = (E# %% (price decoding ) - B[ # {4 3 b #
BRERAH 2R A1TE  RAEAZTREERNE - RbLA
EZGEGURE BT GEWNMRT  FTEATY: A 2E
R BE— R B ETRBESSE RS EHS AT E R
fFa—HAE FEMT BN G R BRI T AL E
(EALBEERAMETNE)  WHAETR S o EhEEE
THEBRERBETXAEZHY (BRBARBRAAN)  BZS
M BH A RF R EE R 5 R R AR ey

27 Id. at 569-70.

28 qd at 57172, WSS R ENTEE  ERENRERE BRI
FHREREEIARER - ARLERUER > X REREENBL S 2 FER
#= - See Ronald J. Gilson & Reinier H. Kraakman, Market Efficiency After the
Financial Crisis: It’s Still a Matter of Information Costs, 100 VA. L. REv. 313, 328
(2014). B8 R R 5w (efficiency paradox) - ELUNERE ~ =~ @ESY
ZEH o

29 Gilson & Kraakman, supra note 24, at 573.

0 14 at 574.

31

Id. at 575. FRELT S - EREZEGEZFERE T ISERIEE) > SR
WTEAE TS B TSMAEER (JRERS) g (HEaHRERER)
4SS o see id. at 575 n.85.
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B X GHEEREREEIRTRFERERA  LEATE X5
HHEFERITZ  RAEATERY  WRATHEREH—ZBE
MR E  FT G R RERAEERY BRI EN— AN
B E (relative efficient) HIRE > BRIER 2R > TR E
L ESEE

THERAGRAEHRT TS (WRRPZARES
MBTEN) 2808 U BZHBnET  ao2E4 Al
KL R AEEARTHE - SHUETZRED o plb - EAX
FEEATREEEZFABENETALEE RECE A RATHER
FIRATRERN S  BEWRERHE  BENFALATAZ
WA ER R HH LT REOE R WS R AR EHE A KE
AR AT AMERA T FH L E2EBUEET F1T A2 w4
Bl FALNE MAAERZHEGEIERERE EEEHA
i BRPEEERFERE (wildly skewed) 2 BE > A%
BEEHZEEREEANTEES BT ZHE® - B4 - B
AR GHEHREENTERZERRLYE TR T RN S
BHERAMEE  TAUERFH2T4 BT mEX FEANA
R 5% HBRATISEAH R ERIRIE PR ER
¥ KX % (noise trading) W F E R - # ¥ KECMHAE & Z {5
B AT—HMaREE—F g o

32
33
34
35
36
37

Id. at 578.

Id. at 579.

Id. at 580.

Id. at 582-84.

Id. at 586.

DUTR &t (5 PATT 355003 2 (R BA IR W s FYRTHE T (T A AsmE A
fE > EH TR TS T R G TS AR (RIMERS R 15 E RS B AU

—11-
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i
|
3
I
=

= BT SEE Z RIR

BT L3R BH BT &n - ECMH # 2% 25 77 35 38 41 2+ 40 46 5 M %1 38
B THREGISHALERESEF  BETERLERE  (F
HA MM TG kT o
O 5

FEECHMT » Wi B EH BN R 5 F R4 T8 G R 42
THTSE® EHXAITEERLTER  Fl i rag g
HRTEERSTETRS  HAGTANAEBEALELY ¥
o M B A28 (noise) AEHE FY . WIS ER N
B 36 JF A2 R JE T LS AR - AR B A A (E A AR A R A T R 4R
%g °

B K 5 HAHECMHY % % 407 - JBECMHA 2% 3t 3k o 2 —
KES MHNELE - RELZH > AXEERERR 5284
Bl BULL AL RBRL HHNECMHY B4 - BT/
%{ﬁ%—i‘l’] o

M) RS XETSRES o EHERT 0 SN A HAER BN
A IEE IRETH © See Judge, supra note 24, at 14.

38 Fama, supra note 11, at 56; Lawrence A. Cunningham, From Random Walks to
Chaotic Crashes: The Linear Genealogy of the Efficient Capital Market
Hypothesis, 62 GEO. WASH. L. REV. 546, 559 n.60 (1994).

39 J. Bradford DeLong, Andrei Shleifer, Lawrence H. Summers & Robert J.
Waldmann, Noise Trader Risk in Financial Markets, 98 J. POL. ECON. 703, 706-07
(1990).

i? Fischer Black, Noise, 41 J. FIN. 529, 532 (1986).

b DUR Frafe » 55 8] 2 B Andrew Verstein, Wrong-Termism, Right-Termism, and
the Liability Structure of Investor Time Horizons, 41 SEATTLE U. L. REv. 577, 581-
93 (2018).

—12—-
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LEAR H 2L RE

DR ZHLIFET2ENR

ECMHE & — 8K s - AEGHEET HHLEEY 04
HEFBEREIAEERECABEAL %%J%WX%F%
EHEEHE T eReEY e ZECMHT - X 5H 488 - £%
FGITABEREEAGYERNERET Rz ¥XHFLEHE
W ERBATAN AL ETEERTH > WANER -

%W’i%%%@ﬁﬂﬁk%TzﬁTﬂi%%?>m%&%
Mz BRERFHEWERE BT HRERTH WA SEAL
BHE T HERREGESRR -

Yo EUTFERBAEIIELFTHE L BRI L%
AR ATERELEL  XHEETRINEELE B
EREEFL  FTUR BT HLFERE AR - hE A4 H
RAEAREARGEEFEARBREEMETR S hairz
EREAERARZTAM  BARZTHFTERLITS - £1T4%
bREREEE -

B BRR A EFRARE  wRTRH R RES
NHEERZYE  c HHA—AANALER Y ZECMH - 174 4 8 2
( Behavioral Finance) #— L/ \OFRER AR 7 # 2 KK
FOBEEYE  MEREQCBEINTETANARE Y - &

42
43

Fama, supra note 11, at 56.

Lynn A. Stout, The Mechanisms of Market Inefficiency: An Introduction to the New
Finance, 28 J. CORP. L. 635, 660 (2003).

Douglas W. Diamond & Robert E. Verrecchia, Information Aggregation in a Noisy
Rational Expectations Economy, 9 J. FIN. ECON. 221, 234 (1981).

Donald C. Langevoort, Taming the Animal Spirits of the Stock Markets: A
Behavioral Approach to Securities Regulation, 97 Nw. U. L. REv. 135, 137 (2002).

44

45

—13—
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TASBEWTART - X 5% K56 E &5 AT 58 7 A
BEEY . R R4 B R A8 (risk adverse) TTZE3L Y R % 4 AR
SV RBERT GHEET  EBEEE 4B HENTEE
BRZBE® KA EEREALE g %52 H 8

E - R GH AW BRI ERT AT  TA45 B2 % A
BHOESEE R T HAECMHZ T4 - 1 B —EAE
Ha B . R AECMHLL S B 9 —18 2K o

QEFEZET ZHME

R ABRT fEELREEHAEAL  ETARRTFX
L ATECMHFT £ 3k — %+ 498 W B A W 0 7 4R 3 o

HATH WX FETE - LRAGREABENESREE b E
MR L MEFREY - WS ARSI ERAREEE
FEBAR S REEES - AEREL - A FEAT BHX

1T Ry R e 2 REA R 5 A B B SR HT R 1936 A iR Y - SR 10 M Ak BRIy
BESEAL T R AN AT BB (5 2 A\ Ry S5 RE T SR A i I EL At A 40
A5 RERG TR RN - MRS S E 2O B EH
AL o See Shiller, supra note 20, at 1505 (citing JOHN MAYNARD KEYNES,
THE GENERAL THEORY OF EMPLOYMENT, INTEREST, AND MONEY 156 (1965)).

46 Robert J. Shiller, Fashions, Fads and Bubbles in Financial Markets, in KNIGHTS,
RAIDERS AND TARGETS: THE IMPACT OF THE HOSTILE TAKEOVER 56, 60-65 (John C.

a7 Coffee, Jr., Louis Lowenstein & Susan Rose-Ackerman eds., 1993).

48

Stout, supra note 43, at 662.

David A. Hirshleifer, Behavioral Finance, 7 ANN. REV. FIN. ECON. 133, 137-48
(2015). H & & fmRJE %] > see generally David A. Hirshleifer, Investor
Psychology and Asset Prices, 56 J. FIN. 1533 (2001).

49 See, e.g., ROBERT J. SHILLER, IRRATIONAL EXUBERANCE 165-91 (3d ed. 2015).

S0 Lynn A. Stout, The Unimportance of Being Efficient: An Economic Analysis of

Stock Market Pricing and Securities Regulation, 87 MICH. L. REV. 613, 683 (1988);
Ronald J. Gilson & Reinier H. Kraakman, The Mechanisms of Market Efficiency
Twenty Years Later: The Hindsight Bias, 28 J. COrp. L. 715, 729 (2003).

—14—



—ORHFHA HET EB A LR AIA P2 Y 1S

FERER T AT EF - B REOUE 5 #3808 B (8 L5 D47
ST RAAT - SR IR 0GR S B W A A (B A A
BEEH LTS EREEERREES  BREAZTHEEE
# o EERTEAT  c ERHAERXFETS - R R THRE
FIR WIS EM 2 TEY  SEEMMTETRS %G/ BRY
BEME T AER - BB ERE— S RBREEE

B WREBEATHELZTARRRFIEMNNEE LT
RHEFMERT  HAEETHE LR S BRLEENREE
BIEk o Pl Al REEAWEEARTFEUERA
TG B EE I TSGR TR I IE AN
40 AEBHAZFBAET FRAZLBENEAT - T8
BHERFE LR HTE  ERAEBRREE, -

QK & % 1F i 88 2 F|

B 5% BB - TR F R E MR R R T
AR GLRBARL S  EXGHEWHE - RLBRE BEHX -

RTEEATE  REBEREFNERN - @4 LHBITE
EUNARTEAGER - EATEE. o WEEARNETHHF
MEBETE - LARIT— R BHARER  BHEUERIERE -
W E AF AT R NG - L ERI L B E SR
MAWENY RO EREURET G AELI R H5H  TRLEH

51
52

Stout, supra note 43, at 655.

DeLong et al., supra note 39, at 726; Gilson & Kraakman, supra note 50, at 729;
Langevoort, supra note 45, at 148

Brett Trueman, A4 Theory of Noise Trading in Securities Markets, 43 J. FIN. 83, 93
(1988).

Gilson & Kraakman, supra note 24, at 579-80.

53

54
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EHBREERZEYS  WHREANZFETS ERT LR
BRAHNEATES  EREBTENS  AXFUEHAKE
BB EHEE  BERABRATS
Eb - ERGF RS TR N  B IR T AT R A
B - R ARA TR T HESERREERT  BAXINELE
WFETBE  EEHRERSE - BRI T EE LA
AT L2 R R EB R AERD - TR TS Y o g
WHETRNEE  RAZGHRATERENGE LM >
2HBAXFHATERE LYY
MK G HHECMHN B0 - kLT —H - HHALE T
%ﬁﬁ%ﬁi%T’*%%zﬁ%%?ﬁ%ﬁ%ﬁiﬁ%ﬁﬁ&é
S TMERMAPETT S UEFND - HHTE - #HECMH#
BEREIRTHEERTRHNZEARBERESRRET % TE
RENERERLEAFLTAEABES - HECMHE % 2K & T
HATE®” THRATHEEHBRIRAZIVE  AREH
M« W EMHA % E BECMHT 2 ¥ 67k %0 o
HEIL AT ER %2 - FTAMECMHR & - IR 74

55
56
57
58

Alon Brav & J. B. Heaton, Market Indeterminacy, 28 J. Corp. L. 517, 534 (2003).
Gilson & Kraakman, supra note 50, at 730.

Black, supra note 40, at 530-31.

Andrei Shleifer & Lawrence Summers, The Noise Trader Approach to Finance, 4 J.
ECON. PERSP. 19, 26 (1990).

Malkiel, supra note 16, at 76.

Robert C. Merton, On the Current State of the Stock Market Rationality
Hypothesis, in MACROECONOMICS AND FINANCE: ESSAYS IN HONOR OF FRANCO

59
60

MODIGLIANI 93, 98 (Stanley Fischer, John Bossons & Rudiger Dornbusch eds.,
1987); John Y. Campbell, Asset Pricing at the Millennium, 55 J. FIN. 1515, 1557-58
(2000).

—16—



—ORHFHA HET EBALRAIA L2 Y17

HAFERT RN T ERAE  EEBTE 2% TEMER
EREANR H%  ETERHWEET  SETREHESS - R
WERBEZHE  RURGERRTBEREE BB A& AW
#EXFEFEIHE > THEZHLMREARTERRE Y
G A EANREARRER LT R T E®H B BB
RO FEBAT FHRTHERZYE B BEEE o

B BHECMH# N %  BTHAX 5% E EHBA NS
AT BETHEETMRER REAHRTHESHEEADY - &
BAZGERTETH L EFRANEEEYE  CAREHYL
B BN SEmCE LR RANLS FTEREANSB TS £
EWH LWL AELUE T RAS  MESTRNZ S HENT
B ERENESBWMEAT - LM NBART S H H8EEA
Tk - BT NRAZGEEANTS  TEELBRAZSE
ZAEBRELEYEGFELAALE ETERASXFEHETHE
et s - WA RAE o

EHAL G EEETHBREEAT  ECMHRE—F £ R 5
T R R R G SRR ES L 2R TR A ER
THE RTAREAEETHEREREEHNERDS - AEA

61 o s . — 2
o A2 REA - - B2 -
Langevoort, supra note 45, at 143.

63 Gilson & Kraakman, supra note 24, at 583 n.110 (citing literature).

64 J. Bradford DeLong, Andrei Shleifer, Lawrence H. Summers & Robert J.
Waldmann, The Survival of Noise Traders in Financial Markets, 64 J. Bus. 1, 17-
18 (1991).

65 Stout, supra note 43, at 666; Lynn A. Stout, Are Stock Markets Costly Casinos?
Disagreement, Market Failure, and Securities Regulation, 81 VA. L REV. 611, 635-
41 (1995).

66 Gilson & Kraakman, supra note 50, at 725.
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OEFZ S ZBRE

ECMHEL # % R M A5 AR A e 2 T HE - HILEREX
GEGAEEE  BREEABE  EHLHXHETHATERE
AZ G WEEEARGEREATE  THEEDEEHEANR
FEZLEATE L EREERN TS  WEERTH 2
BAT  RUFR B EREGAT R AR RZEEANE  FEAX S
HEUARMEEZESEREr  BRHeE HESREENT
# o BAEA® HEAZ FETHESAER T - BEER
@@690

RERT L WETRLBRLAELTESE - AR BHE
BOABRAER  (AAEAEERSZ AR  HAEAZS AL

FiBAAYEH  TUNERELY —ARER  RTEFALZHH L
B REE 2B R AL TRAEY TEEETEAR
5 MAIEAT G ZHESREATERE £E5HZ HHER

67
68

Shleifer & Summers, supra note 58, at 26.

Id. 40 EHRATE ERER SR BERER - BN SESUEHZEE
W E A HA R RCRER 2B EE S K2 HIRATE E N EAER
RERER - AP AZERE » WEHCERVCRES 2B EE -

DONALD C. LANGEVOORT, SELLING HOPE, SELLING RISK: CORPORATIONS, WALL
STREET, AND THE DILEMMAS OF INVESTOR PROTECTION 21 (2016). &1L - EF]
LA AR o (F Ry B4R (2 T-B¢ - See Joshua Mitts, Long-Run Short
Selling (Dec. 9, 2019), available at http://clsbluesky.law.columbia.edu/2019/12/09/
long-run-short-selling/ (last visited: 2019.12.10).

Gilson & Kraakman, supra note 50, at 726. F#1A ~ B /A E [E ALH{LE » BE
IS 5 B AL TR T2 ABAFIREYY » AT A Z B BIRE(T (B AS BN 5
BRAER A b ER CRERMIEE - M ERZA A ZHERMZ2E (F)
WEE A TLZBIMIIEL - TSR E TER) - MESBAFERGILIEALH

69

70
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DHBERT  ERXFHRREHEERE  ETREEALIFE
BRTERZTGAMRERZAEEE  E—FRIERNZT H 2K
%71 o

By EHXGTRIER L TREEEERT UEE R A
Bl ERHAEERH (short sale) HAEETR - B FE &R
SEEERTHE  HEEZmusma AELAZET £
FZ s mEr2BELe” o

=% EHXGHETHGEHELIRY - EHXFEEEHL
Ré4  £44HR  FBETZEAZIHRETHR  migy
BREFRETEANZ S - FREEEESRES  ZRAMEE
MTALEARNEERR WEAEEETEANRFZZHH - T
ZENBENEAE LG LMEA - THERLRERGFET @ &
TERRG - WEER S A0 SHAXFELAZABEREA(E
BHEZA FAREHFEY  EUSHEAREARABATHE
o FEREHEHZT WL

M BAXFHFETHE LNAMT FEARE - THRTER

ety 2 58 R AR AEE -

William W. Bratton & Michael L. Wachter, The Case Against Shareholder
Empowerment, 158 U. PENN. L. REV. 653, 708 n.170 (2010).

Id. at 727.

SR HI T B EFEE 20074 4R - See Regulation SHO and Rule 10a-1
Final Rule, Exchange Act Release No. 55,970, 72 FED. REG. 36348, 36348 (July 3,
2007).

Stout, supra note 43, at 655; Marcel Kahan, Securities Laws and the Social Costs
of “Inaccurate” Stock Prices, 41 DUKE L.J. 977, 992 (1992).

Gromb & Vayanos, supra note 21, at 269-70.

71

72

73

74

75

76 Gilson & Kraakman, supra note 50, at 727.
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ECMHI X% - BHRIAFH X 5 E WG A S A4 F
MBS L h— BB T REGESR T HNTBEFERAT
B o BIfF RECMHZ #E % - THREEL B4 A8YE  £EHT
BT - W ES TSR R T 5 & AR TR W
Bzt Ew e ik - HhEEARER F5 L4 B L #H B
% B E L HAECMHE & % o

ERGEHREENTIES TR - BB R AEERE
o BERERREENEE DB EEELER LRT FER
BZXHEMIAY . DRVEEAEELGARE R FE IHT
BrHEYE : nERAXFHHRAREBTRIEFHRYE %
o RMBERAE G E TMEASLEIE YA KR
(risk premium ) B - o BE B4 4 B ONE E - Wk 0 EEA R

77
78
79
80

FSREE - =0 LES 2R -

Shleifer & Summers, supra note 58, at 25.

Fama, supra note 2, at 387.

Eugene F. Fama & Kenneth F. French, Disagreement, Tastes, and Asset Prices, 83
J. FIN. ECcoON. 667, 683 (2007).

81 Stout, supra note 43, at 644-45.

—20—



—ORHFHA HEFT EBALRTAIA T2 Y 21

MEHE  EAHE O BNLE TG EEER ML AARE
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A B FSEEELIRHLU—TEREANEE A
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Gilson/Kraakman £ 7k * £ fER ZE5F » ZEANR 5 H 2
TREUEBTSEEHNEGR  FERFEAFAREARREER
B IEHER MALEZZAERY  RETAZFEHNEE
ERBEHTETET - FHERKL KB E W REEED ik
TRETHERELEREEBRY  HEERAKE
(informational efficiency ) £ 3 ## 2% % ( fundamental efficiency ) ¥
A o
R IER

BT E Ll &R - ECMHA S R A M EREF G -
Grossman/Stiglitzds i - ¥ EH X FEWEA - EHAXFH BT €
BATEAX S BREHNZFIZEERY - RETHITAEERD

82 1d. at 645.

83 Id. at 649-50.

84 Bratton & Wachter, supra note 71, at 707.

85 Gilson & Kraakman, supra note 24, at 580.

86 Stout, supra note 43, at 650.
87

HZELUTER - U - &y 238 -
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BOEMRE - Rz EWHARRERE - X 5EBEFEREL AR
EAEAXFY . WGz &%k EH (efficiency paradox ) - %
SRSHEL Ly — I EERBRIE o

BERHZUEE  ERRERETHEFMEB TSR
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AIBERLRITEANZS - BT R EHT EEREEN - ATT—
EWHEBRAREESTERERN  XAEXEELBIMERA - #
W 5 M T AR B S A TR B A AR A R R
Bt 2 A o

H b o Gilson/Kraakmanz? 2 > 2 £ T 2R A - L9
T 5 B 40 T A A A TR B EAS A BRI - e
WA L — Pl ETHERRAREERNEE
b EAREFER G AMARAR AR R AEE AT B
BEM— DR AMEE,  FIERARERKUBERTEREZ %
BEEHEARAE BEEELFNEARE THHTESER
ERAREREFEALRATEANY « L EEHARKEH &TE
WA R AR S - B TR TR — B R AR R E A
BRARBBEE T HEEERNEARERA - I HERE
Z oo AHMEREMERNTE LU FE A - AN R E ARG
B R HCE EA R (R IE ) - Ak T R R
BEHREABRG CRABREEHNET  SREEHME
B W (EAS M R A R A R R

88 Sandford J. Grossman & Joseph E. Stiglitz, On the Impossibility of Informationally

Efficient Market, 70 AM. ECON. REV. 393, 393 (1980).

89 Gilson & Kraakman, supra note 24, at 577-78.

% Id. at 625.

o1 1d. at 625-26.
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BRARITER o

EHRERRE  hEBRATAERRE R EERATE RS
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42 B H AGRECMH B 7 R 22 9% 2 - 305 1% 0 4R A o T T4 0
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@)

RO bR # 2 - BCMHZE B o 24 (5 42 1 3R AR st 4% - &
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BAXGWEEAAZHA B R AEZTENL - ARLTFHEHP
EEENTEASE TETHEEBEZFENIER 0T EY
Bo RUSHEZBERAETEARRTHERCZHE  WiEZ
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HHECMH# Sk EHEEY c TALRERARTHENH R
MR BHAKRKYTEA RS BE TR TR A L
ECMH % 558 B 48 & 2 I8 A o B tnik - 1T A S B2 ZHER
BoTAEREL WA o mARRE GE 2 BREREL 3
HEAGWAES R AL EEEERY -

B £HZ 52 R4 % ZHHECMHEEF LR - RE

92 Xavier Vives, On the Possiblitity of Informationally Efficient Market, 12 J. EUR.

ECON. Ass’N 1200, 1204-06 (2014).
Gilson & Kraakman, supra note 50, at 732-33.
Stout, supra note 43, at 664.

93
94

9 Gilson & Kraakman, supra note 50, at 738.
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=

96
97
98

Shleifer & Summers, supra note 58, at 25.

Gilson & Kraakman, supra note 50, at 732-33.

Robert J. Shiller, We’ll Share the Honors, and Agree to Disagree, N.Y. TIMES, Oct.
27,2013, at BU6.

9 Fama, supra note 11, at 56.
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B BT AL WEERE LR Y EENEEE WIS HEL
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TR ES R EAURER G - BiL T AT EEE
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BEARER SRR ES T AER R R rnEE"" e
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METE  RAGAREHERYEEAENF  WREWE
R SR ERAUREREARE  FEERRYEEN

100 James Tobin, On the Efficiency of the Financial System, 153 LLOYDS BANK REV. 1,
2-3 (1984). EEHRRARFERVIE 5y 7y William F. Sharpefgt - HHRHE 3hfx
Ea BN 1970F% 2 S0k » see William H. Beaver, Market Efficiency, 56 ACCT.
REvV. 23,28 n.11 (1981).

Stout, supra note 43, at 640; Gilson & Kraakman, supra note 28, at 317; Frederick
C. Dunbar & Dana Heller, Fraud on the Market Meets Behavioral Finance, 31 DEL.
J. Corp. L. 455, 472 (2006).
02 Jill E. Fisch, Picking a Winner, 20 J. COrp. L. 451, 463 (1995).
103 Malkiel, supra note 16, at 76-77.

104 Gilson & Kraakman, supra note 28, at 325-26.
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EEE TEEALE: FTHRATHEHEBANFEME -
TrNE AT B R B 2 A B R R Al S T R T (E
MR AT EM - BEAA M EE  RABREENG EER
EH MRHEAKRERERKEZENDC -
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B E R HERAEEEARAZ BN AU TRRE S
LR SR S EYEY L EE S NI S SE Nk
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\

2 MERMIBRERRTE L ERIKS

DR 2hm Bt AXUTHUSELTEER  HE
BEZER URNBXGLERBERAR S  BEDIHENRENS
MAREEE 2B R k%

105 Brav & Heaton, supra note 55, at 539 n.33.

06 Jonathan R. Macey & Geoffrey P. Miller, The Fraud-on-the-Market Theory
Revisited, 77 VA. L. REv. 1001, 1012-15 (1991).

! See, e.g., Jeffrey N. Gordon & Lewis A. Kornhauser, Efficient Markets, Costly
Information, and Securities Research, 60 N.Y.U. L. REv. 761, 770 (1985); William
K. S. Wang, Some Arguments That the Stock Market Is Not Efficient, 19 U.C.
DAvis L. REv. 341, 344-49 (1986); Daniel R. Fischel, Efficient Capital Markets,
the Crash, and the Fraud on the Market Theory, 74 CORNELL L. REv. 907, 913
(1989); Langvoort, supra note 45, at 140 n.18.

108 s 17353 1 T 7 0 L SR S B A 3 8 o SRS T 8B R RS
o SR RIERGERIERZ BAE - BIA R EH - SRS MSEA
EERGRI AR 2 PR B IR - BRI BURSIAGT B - BRI 2 R
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HE (38 2 1110 Fischeldt 2 R B DL sE KT A R B Y8 EH
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%111 u

X 4 tHBasicE W - 2EAMBREERRE  REREH
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FREGHUETHFRITLS  DREARBEZTERAK
AERENMZHMNEITR S WA RS ER TSR RS
WA EZ T TR LA EHE" " 2AMARGERE—F

SPam 0 10528 - E73-109 » 20134E12H -
109 Daniel R. Fischel, Use of Modern Finance Theory in Securities Fraud Cases
Involving Actively Traded Securities, 38 Bus. LAW. 1, 4-5 (1982).
FAREFTFREET ZERERNY  F2REHE > M SER T 2%
KGR EREE > & AEDARSCEN Bk SR HERIEHE » H222-
223 5 20194F4 7 » 2kK
" Fischel, supra note 109, at 9-10, 12.
12 Basic, Inc. v. Levinson, 485 U.S. 224, 248 n.27 (1988). ZEEFHII R = AR
Basic A B i1 o » 5 FFischel 1 B F » {1 Fy 3 % i 358 LU KRB 7 45 25
SMHIEEE (id. at 247 n.28) [ A EJREHER] - Basic % AH & 2% 2 F|Fischel £
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B FBEBAEHZIES  GUABBRKRBERMNELTEAL
#oHE L REERAREE AT L TAERRE - B HE
B ETERAEANTE  HEEBBRAEARATEEZLYE
WATHE - WG EZ ERCTEE  HEERETHERATE
AT ER G ERBER YR L AR L EARE B 2Rk
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T 5 T A AE IR R R L ML o
OB R B 22 1B

Basic £k B EHMAEMB 87" BERLETHHH
AGRWMECMHE 2 + %54 x" . LHEH LA TZHUER
EETC . FEATERERE  RAWERW AR o AT HT

13 Id. at 241-42.

114 NI st ey b o JAA B
Id. at 248 n.28. BHJABasicZ ZaF4l M4 > 352 REAIR - AT R —

EEFEFFERRBFRENE AR 2EMEEERE - 151 H-16
20194E1H -

15 See, e.g., Jonathan R. Macey & Geoffrey P. Miller, Good Finance, Bad Economics:
An Analysis of the Fraud on the Market Theory, 42 STAN. L. REv. 1059, 1078
(1990); Sanjai Bhagat & Roberta Romano, Event Studies and the Law: Part II:
Empirical Studies of Corporate Law, 4 AM. L. & ECON. REv. 380, 397-400 (2002);
Larry E. Ribstein, Fraud on a Noisy Market, 10 LEWIS & CLARK L. REV. 137, 148
(2006).

See, e.g., Kaufman v. i-Stat Corp., 165 N.J. 94, 114, 754 A.2d 1188, 1198 (N.J.
2000); In re Res. Am. Sec. Litig., 202 F.R.D. 177, 189 (E.D. Pa. 2001); Oscar
Private Equity Investments v. Allegiance Telecom, Inc., 487 F.3d 261, 269 (5th
Cir. 2007); Schleicher v. Wendt, 618 F.3d 679, 685 (7th Cir. 2010); In re DVI, Inc.
Sec. Litig., 639 F.3d 623, 631 (3d Cir. 2011); In re Fed. Home Loan Mortg. Corp.
(Freddie Mac) Sec. Litig., 281 F.R.D. 174, 177 (S.D.N.Y. 2012).

Geoffrey Christopher Rapp, Proving Markets Inefficient: The Variability of

1
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Federal Court Decisions on Market Efficiency in Cammer v. Bloom and Its
Progeny, 10 U. Miam1 Bus. L. REv. 303, 309-17 (2002); J. B. Heaton, Kill
Cammer: Securities Litigation Without Junk Science, 11 WM. & MARY BUs. L. REv.
417, 446-49 (2020).
8 Basic, 485 U.S. at 248 n.28.
o Id. at 255 (White J. dissenting).
120 lan Ayres, Back to Basics: Regulating How Corporations Speak to the Market, 77
VA.L.REV. 945, 964 (1991).
121 See, e.g., id. at 997; Baruch Lev & Meiring de Villiers, Stock Prices and 10B-5
Damages: A Legal, Economic, and Policy Analysis, 47 STAN. L. REV. 7, 20 (1994).
122 Fisch, supra note 102, at 464.

123 Gilson & Kraakman, supra note 28, at 325; Fischel, supra note 107, at 914.
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124 Cammer v. Bloom, 711 F. Supp. 1264, 1286-87 (D.N.J. 1989).

125 Heaton, supra note 117, at 25-43.

126 Donald C. Langevoort, Basic at Twenty: Rethinking Fraud on the Market, 2009
Wis. L. REv. 151, 167 (2009); Bradford Cornell & John Haut, How Efficient Is
Sufficient: Applying the Concept of Market Efficiency in Litigation, 74 Bus. LAw.
417,421 (2019).

127 In re PolyMedica Corp. Sec. Litig., 432 F.3d 1, 12 (1st Cir. 2005).

128 1d. at 14.

129 Id. at 16.
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130 See, e.g., United States v. Stein, 846 F.3d 1135, 1157 (11th Cir. 2017); Plumbers &

Pipefitters Nat. Pension Fund v. Burns, 967 F. Supp. 2d 1143, 1154 (N.D. Ohio
2013); Smilovits v. First Solar, Inc., 295 F.R.D. 423, 432 (D. Ariz. 2013); In re
Countrywide Fin. Corp. Sec. Litig., 273 F.R.D. 586, 610 (C.D. Cal. 2009).

Jill E. Fisch, The Future of Price Distortion in Federal Securities Fraud Litigation,
10 DUKE J. ConsT. L. & PuB. PoL’y 87, 91 (2015).

132 Halliburton Co. v. Erica P. John Fund, Inc., 573 U.S. 258, 277 (2014)
(“Halliburton II”).

133 Jill E. Fisch, Jonah B. Gelbach & Jonathan Klick, The Logic and Limits of Event
Studies in Securities Fraud Litigation, 96 TEX. L. REV. 553, 571-72 (2018). 32
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134 Jill E. Fisch, The Trouble with Basic: Price Distortion After Halliburton, 90 WASH.
U. L. REV. 895,913 (2013).

35 Langevoort, supra note 126, at 161; Lucian A. Bebchuk & Allen Ferrel, Rethinking
Basic, 69 Bus. LAwW. 671, 679-82 (2014).

136 In re Enron Corp. Sec., 529 F. Supp. 2d 644, 749 (S.D. Tex. 2006).
13

1

1

’ Langevoort, supra note 126, at 167.

38 Halliburton II, 573 U.S. at 272.

139 Donald C. Langevoort, Judgment Day for Fraud-on-the-Market: Reflections on
Amgen and the Second Coming of Halliburton, 57 AR1z. L. REV. 37, 54 (2015).

140 Fisch, supra note 134, at 913.
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141 Barbara Black, Behavioral Economics and Investor Protection: Reasonable

Investors, Efficient Markets, 44 Loy. U. CHI. L.J. 1493, 1502 (2013).
Charles R. Korsmo, Market Efficiency and Fraud on the Market: The Danger of
Halliburton, 18 LEWIS & CLARK L. REvV. 827, 860 (2014).

B s @133 H253257 -

—33—



34 BKiEBEFH

i
|
3
J1
&

e

AN F (B8 2 # 7 - Hansmann/Kraakman#z ¥ # i 1 & 71
B WARBAG L RARHERERNEEZF  EREALF
£k W E 55 KM A (residual claimant) - & % 70 3% E A& K (LA (B
E ARB T EES G A EASEE (REAR) =
TEFE BEGEUHABAAREHRNATFELYYE -

Eob > D EEREAFEHATEEERERES  — @R
ANFIEBEZ I F A e BRI - —FE R ARG R
BIE HEEXBTER WAERERGT

e B Al | NE|EH
AEEAH — 23 Afgf
1’
i
FBC SR 2 3 B E o e 52 ]
A + | BB E AP AIAR £

R AEE B

[ Hansmann/Kraakman¥ &

144 Kevin Haeberle, Stock-Market Law and the Accuracy of Public Companies’ Stock
Prices, 2015 CoLuM. Bus. L. REv. 121, 133-34 (2015).
Henry Hansmann & Reinier H. Kraakman, The End of History for Corporate Law,
89 GEo. L.J. 439, 449 (2001).

46 Id. at 441.
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147 Michael C. Jensen & William H. Meckling, Theory of the Firm: Managerial
Behavior, Agency Costs and Ownership Structure, 3 J. FIN. ECON. 305, 311 (1976).

148 Eugene F. Fama & Michael C. Jensen, Separation of Ownership and Control, 26
J.L. & EcoN. 301, 302-03 (1983).

149 Id. at 303.

150 Eugene F. Fama & Michael C. Jensen, Agency Problems and Residual Claims, 26

J.L. & Econ. 327, 331 (1983).
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Bratton & Simone M. Sepe, Corporate Law and the Myth of Efficient Market

Control, 105 CORNELL L. REV. 675, 685-94 (2020). {HASZ A IR E EIBR T
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152
Fama & Jensen, supra note 150, at 328.

1
%3 Henry G. Manne, Mergers and the Market for Corporate Control, 73 J. POL. ECON.

110, 112 (1965).

154 Fama & Jensen, supra note 148, at 313.

195 See, e.g., Robert B. Thompson & Paul H. Edelman, Corporate Voting, 62 VAND. L.
REV. 129, 149 (2009).

Edward B. Rock, For Whom Is the Corporation Managed in 2020?: The Debate
Over Corporate Purpose (May 1, 2020), at 6, available at https://papers.ssrn.com/id

=3589951 (last visited: 2020.05.15).
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157 Manne, supra note 153, at 110.
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1
%8 Henry G. Manne, Some Theoretical Aspects of Share Voting: An Essay in Honor of

Adolf A. Berle, 64 CoLUM. L. REV. 1427, 1430 (1964).
Id. at 1430.

160 Id. at 1431.

161 Manne, supra note 153, at 113.

162 John Armour & Brian Cheffins, The Origins of the Market for Corporate Control,
2014 U.ILL. L. REV. 1835, 1838 (2014). & (X2 5] #EHIHE 75 AV & 8 (72 1950
Fe60FARHIE » {H LR & B 5 U . 5] B i DL A S PR 0% - m B R
JR201H 40 ) Z $ES FE SEFEBF - see id. at 1839.

63 Jeffrey N. Gordon, The Rise of Independent Directors in the United States, 1950-
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2005: Of Shareholder Value and Stock Market Prices, 59 STAN. L. REV. 1465, 1521
(2007).

Martin Lipton & Paul K. Rowe, Pills, Polls and Professors: A Reply to Professor
Gilson, 27 DEL. J. COrP. L. 1, 4-17 (2002).
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WG PIRR LA G ER - H15-22 > 20194E4H » 20 -

166 Frank H. Easterbrook & Daniel R. Fischel, The Proper Role of a Target’s
Management in Responding to a Tender Offer, 94 HARvV. L. REv. 1161, 1165-67
(1981).

167 Id. at 1173.

168 Id. at 1201.
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( shareholder primacy) '"° - HE 4 HHERHET  BEA LB T

169 Ronald J. Gilson, A Structural Approach to Corporations: The Case Against

Defensive Tactics in Tender Offers, 33 STAN. L. REV. 819, 841-42 (1981).
0 1d. at 846.
& Id. at 865-70.
2 Lucian A. Bebchuk, The Case for Facilitating Competing Tender Offers, 95 HARV.
L.REv. 1028, 1031, 1054 (1982).
173 Moran v. Household Int’l, 500 A.2d 1346, 1355 (Del. 1985).
174 Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946, 955 (Del. 1985).
& David Millon, State Takeover Laws: A Rebirth of Corporation Law?, 45 WASH. &
LEEL. REV. 903, 917-18 (1988).
6 HR#EMillonfyE2HH » T shareholder primacy | —:a{4H #iLyman Johnson{f #E{T
HIEEEF TR > M2 5 23 AAE 1988 /YR S > (At — I 5E - See David
Millon, Radical Shareholder Primacy, 10 U. ST. THOMAS L.J. 1013, 1015 (2013).
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o Lucian A. Bebchuk, Federalism and the Corporation: The Desirable Limits on
State Competition in Corporate Law, 105 HARV. L. REV. 1435, 1467-68 (1992).
Lucian A. Bebchuk, The Case for Shareholder Access to the Ballot, 59 Bus. LAW.
43, 44-46 (2003).
Lucian A. Bebchuk, The Case for Increasing Shareholder Power, 118 HARV. L.
REV. 833, 846 (2005).

82 Id. at 836.

8 Lucian A. Bebchuk, The Myth of the Shareholder Franchise, 93 VA. L. REV. 675,
707-11 (2007).
Id. at 716; Lucian A. Bebchuk, John C. Coates IV & Guhan Subramanian, The
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Powerful Antitakeover Force of Staggered Boards: Theory, Evidence, and Policy,
54 STAN. L. REV. 887, 936-39 (2002).

Lucian A. Bebchuk & Marcel Kahan, 4 Framework for Analyzing Legal Policy
Towards Proxy Contests, 78 CAL. L. REv. 1073, 1092 n.82 (1990).

86 Bebchuk, supra note 179, at 1467-68.
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(2013).
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188 John Armour & Brian Cheffins, Stock Market Prices and the Market for Corporate
Control, 2016 U.ILL. L. REV. 761, 808-10 (2016).
189 Lynn A. Stout, The Corporation as Time Machine: Intergenerational Equity,

Intergenerational Efficiency, and the Corporate Form, 38 SEATTLE U. L. REV. 685,
701-02 (2015). HHESLEER - = - ORFER ~ =~ OS2 3R -

90 Bratton & Wachter, supra note 71, at 706. BFHE2RER ~ = ~ @ 2R -

o1 Id. at 697; Lynn A. Stout, Share Price as a Poor Criterion for Good Corporate
Law, 3 BERKELEY Bus. L.J. 43, 49 (2005).

192 Gilson & Kraakman, supra note 28, at 317.

193 Bratton & Wachter, supra note 71, at 702.
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194 Jill E. Fisch, Measuring Efficiency in Corporate Law: The Role of Shareholder

Primacy, 31 J. Corp. L. 637, 672 (20006).
Bratton & Wachter, supra note 71, at 709.
196 Fisch, supra note 194, at 673.

o7 Jeffrey N. Gordon, “Just Say Never?” Poison Pills, Deadhand Pills, and
Shareholder-Adopted Bylaws: An Essay for Warren Buffett, 19 CARDOZO L. REV.
511, 512 (1997).

8 Gordon, supra note 163, at 1548.

% Stout, supra note 50, at 679.

200 Lucian A. Bebchuk, The Case Against Board Veto in Corporate Takeovers, 69 U.

CHL L. REV. 973, 978 (2002).
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201 Lucian A. Bebchuk, The Myth That Insulating Boards Serves Long-Term Value,
113 CoLuM. L. REv. 1637, 1661-67 (2013).

202 William J. Carney & Mark Heimendinger, Appraising the Nonexistent: The
Delaware Courts’ Struggle with Control Premiums, 152 U. PA. L. REV. 845, 863
(2003).

Louis Lowenstein, Pruning Deadwood in Hostile Takeovers: A Proposal for
Legislation, 83 CoLUM. L. REv. 249, 275 (1983); David W. Leebron, Games
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204 Stout, supra note 50, at 687; Martin Shubik, Corporate Control, Efficient Market,
and the Public Good, in KNIGHTS, RAIDERS, AND TARGETS: THE IMPACT OF THE
HOSTILE TAKEOVER 31, 33 (John C. Coffee, Louis Lowenstein & Susan Rose-
Ackerman eds., 1988).

20 John C. Coffee, Jr., Regulating the Market for Corporate Control: A Critical
Assessment of the Tender Offer’s Role in Corporate Governance, 84 COLUM. L.
REV. 1145, 1171 n.67 (1984).

Guhan Subramanian, The Drivers of Market Efficiency in Revlon Transactions, 28
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! Stephen M. Bainbridge, Equal Access to Information: The Fraud at the Heart of
Texas Gulf Sulphur, 71 SMU L. REvV. 643, 648 (2018).
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222 Dirks v. S.E.C., 463 U.S. 646, 655 n.14 (1983).

223 5.8, v. O’Hagan, 521 U.S. 642, 652 (1997).

224 14 at 652.

225 Dirks, 463 U.S. at 660.

226 Gee, e.g., SEC v. Obus, 693 F.3d 276, 295-86 (2d Cir. 2012).
227 Salman v. U.S., 137 S. Ct. 420, 427 (2016).
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228 John C. Coffee, IJr., Mapping the Future of Insider Trading Law: Of Boundaries,

Gaps, and Strategies, 2013 CoLUM. Bus. L. REv. 281, 297 (2013).

229 Hsiu-Kwang Wu, 4An Economist Looks at Section 16 of the Securities Exchange Act
of 1934, 68 CoLuM. L. REV. 260, 266 (1968); James H. Lorie, Insider Trading:
Rule 10b-5, Disclosure, and Corporate Privacy: A Comment, 9 J. LEGAL STUD. 819,
821 (1980); Dennis W. Carlton & Daniel R. Fischel, The Regulation of Insider
Trading, 35 STAN L. REV. 857, 868 (1983); William J. Carney, Signalling and
Causation in Insider Trading, 36 CATH. U. L. REV. 863, 895 (1987).

0 Henry G. Manne, Insider Trading and the Law Professors, 23 VAND. L. REv. 547,
565-66 (1970); Alexandre Padilla, Insider Trading: What Is Seen and What Is Not
Seen, in RESEARCH HANDBOOK ON INSIDER TRADING 251, 265 (Stephen M.
Bainbridge ed., 2013).
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231 Stephen M. Bainbridge, An Overview of Insider Trading Law and Policy: An

Introduction to the Research Handbook on Insider Trading, in RESEARCH
HANDBOOK ON INSIDER TRADING 1, 21 (Stephen M. Bainbridge ed., 2013).
Frank H. Easterbrook, Insider Trading, Secret Agents, Evidentiary Privileges, and
the Production of Information, 1981 Sup. CT. REV. 309, 336 (1981); James D. Cox,
Insider Trading and Contracting: A Critical Response to the “Chicago School”,
1986 DUKE L.J. 628, 647-48 (1986).

233 Bainbridge, supra note 231, at 33.

234 Kahan, supra note 74, at 1004.

235 Robert J. Haft, The Effect of Insider Trading Rules on the Internal Efficiency of the
Large Corporation, 80 MICH. L. REv. 1051, 1059 (1982); Stephen M. Bainbridge,
The Insider Trading Prohibition: A Legal and Economic Enigma, 38 U. FLA. L.
REV. 35, 45 (1986).
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&° Easterbrook, supra note 232, at 336; Kahan, supra note 74, at 1004; Cox, supra
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237 Gilson & Kraakman, supra note 24, at 631.

238 Stout, supra note 50, at 700; Merrit B. Fox, Lawrence R. Glosten & Gabriel V.
Rauterberg, Informed Trading and Its Regulation, 43 J. COrRP. LAW. 817, 854-55

(2018).
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41 Gilson & Kraakman, supra note 24, at 634 n.224; George W. Dent, Jr., Why
Legalized Insider Trading Would Be a Disaster, 38 DEL. J. Corp. L. 247, 262
(2013).

242 Saul Levmore, Securities and Secrets: Insider Trading and the Las of Contracts, 68
VA. L. REvV. 117, 149 (1982). But c.f. JOHN P. ANDERSON, INSIDER TRADING: LAW,
ETHICS, AND REFORM 189-90 (2018).

3 Jonathan R. Macey, From Fairness to Contract: The New Direction of the Rules

Against Insider Trading, 13 HOFSTRA L. REV. 9, 31 n.110 (1984).
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Regulation, 26 GA. L. REV. 179, 182 (1991).

245 1d

246 Bratton & Wachter, supra note 71, at 697.

241 Carlton & Fischel, supra note 229, at 867.
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249 Bainbridge, supra note 231, at 20 (citing HENRY G. MANNE, INSIDER TRADING AND
THE STOCK MARKET 71-99 (1966)).

250 Fisch, supra note 244, at 220.

251 Easterbrook, supra note 232, at 338.

252 Fisch, supra note 244, at 182.

253 Jill E. Fisch, Constructive Ambiguity and Judicial Development of Insider Trading,
71 SMU L. REv. 749, 762 (2018).

4 Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. 27, 44 (2011).
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Theory, 37 Bus. LAw. 517, 531-32 (1982).

256 Victor Brudney, Insiders, Outsiders, and Informational Advantages Under the
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The Application of Efficient Market
Under the U.S. Corporate Law

Chao-Tsung Huang
Abstract

As corporate is deemed an economic organization, the theory of
corporate law is deeply affected by economics — especially the concept
of efficient market. In order to observe the application of efficient
market in the corporate law, this article explores the development of
efficient capital market hypothesis (the “ECMH”) to depict the ideal of
efficient market, its implications, and limitations. Using fraud on the
market theory, scrutiny of management, and insider trading theory as
examples, this article observes the application of efficient market in the
U.S. corporate law, concluding that the concept of efficient market
should be cautiously applied. Based on the above observations, this
article further extends its exploration to the determination of fair price.
As of now, few discussions about the application of efficient market
exist in Taiwan. While such insufficiency allows the corporate law
theory in Taiwan to avoid the overextension of efficient market, the
opportunity for examination and the insights from such examination is

lost as a result.
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