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ETORREE D720, T2 THRET 216,

Omnicare B3, BROGEEICOWT, FFEFET CUF, TRERE] 201 H,) 1158
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17 Securities Act of 1933, 48 Stat. 74, Pub. L. No. 73-22 (codified at 15 U.S.C. § 77a et seq.).
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Ficid. DRk LT 42 Fouas TRIEZ] flikg (fair price) TH 2 &F#E L 7223, [
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14a-9 IZB 2 EERBEEDOTRE LV BRVE FRL 7230,

2 #HE

FEER. 25 —HHEPHEL 72 ATIE, ZREEROMIZ3 DOBER,HHE
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28 Sandberg v. Va. Bankshares, Inc., 891 F.2d 1112, 1126 (4th Cir. 1989).

29 Va. Bankshares, Inc. v. Sandberg, 495 U.S. 903 (1990).

30 Virginia Bankshares, 501 U.S. at 1090.
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K¢ (concurring in part and dissenting in part) T& - 7z
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Scalia, J. CEG) (Rl BnE
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PLEEHL, FER I N72BH B RN S OB EAHER XL 2 DMOITEI DO EEME & 72 5 L& O
FEME (honesty) 72 & EA, Pty FMEOMEFHEICET 2HEBPEITHE2HEIC
3. RRS, BRI, P

@ s ck 2) B, BEOURICBITS20 X 5 WiEi7e (conclusory) S\
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FHEIL, HRICED S EENLERT 2T ROBEEHZRET 50, 7203, FFANERT

32 Virginia Bankshares, 501 U.S. at 1090.
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34 1d. at 1092.
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1E] TH2H . Bank DEFEICET AAEATREIEEITY . $72. BEOEBEROELE
HI7S/KEEITMD D TH Y, KR I N S MEFEAM O FE I - TEHli TN, 42 Fav k
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Do e . REZPABTRIRAEED A IES I RERDFEIIOWUEBTH R
WRITORWZ EDNEE S LICEEEZRD S Z 2, (BBIFTE) 14 4 (a) HOFKFAE
B B BRI EHR T 9 1E. B OEN 2N LORFYNIT LT 5 Z il
Dot NP R, BRIE, PESXRTHRMURLIEEDO A TIE, EEIFNE) 14 % (a) H
WCHEO K EHEE LR TIOIAR 5 Th B LT %, 130
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LS EEE, ERICEWME TR o, IR L BENEH > TW 25T, B
EEEC S, L. FBICEWEE TR, LarL, BEEELBENEEL W54
Wi, BEEERE U, Y

(4) t&&t
HEDEH
HEO»HOF TOWNEZENT L, ROMEY TH D,
Bz, HEOER, AMIIBWTHIEE 72 2888120 T, B S 13, BESNEZ
TWZ e e BR2HEHE Lz W EEREZERL W5,
B2z, HEQIE, QizB VTR INAEEH, BRIAIMEZODHICL - THFLe
RELT D2 ENTEIENL VIOV, BETE 5 LHETT 5,
F312, HEG, BEROTEHLEEDOFNIND 2L, /2. 2DFERIT, OF
BBRZEDOHEPZIATEI L 72 W EE, RO, OHEXFESNERIN/EE (subject
matter) BIZDOWNWTDELEH L WD 2 ODETEHEDERNIH-5 IR T 2%,

35 Id. at 1093-94.

36 Id. at 1093-94.

37 Virginia Bankshares, 501 U.S. at 1108-09 (Scalia, J., concurring in part and concurring in the
judgment).
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B4z, HE@W, BRICEERE L 2EENH Y, ZORPWOFRL - T, EHEL
EOEr2FON S LIERHT 5,

BS5T, HEGOW., B R RINZBEREERZBERZNMIENTW e LT
b, FNLZFTEIREZELRVWEHIRT 5,

BB, ABTERELIRILAEVS, 27U 7EHABEOBRR D BRERHFTOEHED S
H54 (RAVTFTEHHEOMIZL —v 74 X FEEEREE., 74 FEHEE, FarEy
BROZ—7 —FHE) OXR/HEED B HEHERHL THL,

Virginia Bankshares B ICE D { fim

Virginia Bankshares FE» 556N 25M L LT, ROEBBEITEN S,

12, Y0 XS EHNBRORLEE 250, AMETREL oo 7250# . TBbn 3]
R [EZTWSE] EWSHEBEIHVLNTW WD, ZNEER LR DIBROE
23 240, KEAD I I Bbhs X [FEXTW5E] bWl HESACONRWES
W3, FNDEBERTHI00FONIHEEERH 208, TRbhs ] X [FEZXZT0w5E] &n
SHBENAVLN DAL, YEitE, BRATHI2LEDNDEZENZTHSHY,

F212, BAPEBEESICEUTIEELRD D0, ZOHEIIOWVWT, BRINEHILH
WHEBTREERHD LN ZEIZERIBWESD (Thbb, BROKEZ NI
ABTEE L TOEEEZEND LW Z 21236 0W2), Zommid, kEEE, BR

H5ERHICRAINBELENTIRIFAEOFELTRT LV “HOBKT, FEOER
WH72B] LR DERMD D, - AEE (11 370 H, B - 5ifEd: (2) 892 HB FEER
Do HE@IEANIE, ZOXIIHTEILVEERITERVD, HEOOXFHKIZ, N
LV HHEZRL T2 L5128 bns, T7hbb, TN 56D, subject matter &9
ML TEMATIREIEE] T TRBOEENER) ML W3 X5 1AZIbNS 2, FA
Wi, REEHATE, B, BE (Tebb, AETIER, 42 Fv) LS ERTHOWTW DR
THBE3IEPNG, kB, WEDIEAT, KR N-HELENT 2 FHEOFEDE
BRI X - TBBEBROEREIFDONS &\ ) FUTIEFAET %, See Hugh C. Beck, The Substantive
Limits of Liability for Inaccurate Predictions, 44 Am. Bus. L.J. 161, 186-87 (2007). ZhiFb
7oAER. FE (RMETIE42 F) BB THL EREINIREND L0720 5, fERITHEH
AL T35, OB T 22 25T, HEIZ. RHEINZHEEZ2EMNTFERXRESHEOREE
WEVBEEPEL 2 EBRZDOTIERS . ZOHEITIIHINCERE (FRETE, 42 Fv) 2398
12725 EHIRL T B DTIERWES S D

Virginia Bankshares, 501 U.S. at 1109 (Scalia, J., concurring in part and concurring in the judgment)
(FEOLHMTH 2 LIERT 2). ANERICELT 20809 JUITOWT, Bk - BifgE (2) 893
~894 HZM,

TBRoNnd] X EZ TS LS ABESACLNEEI, Fitksd, BRELTRYIES Z
i, OZDE 5 BXEOEMEHE, FHROEMET T 28003 H2 2 &, OFEIE, FHL
LTHRINTVAHEHEZLHIIERE LTRVKES 2 ki b0, i eRD 208 H S
Iricbns, 22C Bbhz] ® [FEZXA T3] LW HEBEZAVTNTYH, BRI
BRWEHENFET 2 X5 1Bbnd (Fio. BROVBREEE YT 258120 TERR),
42 2 - wiEE (5) 262~263 HEH,
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DEEMEET 200 XRTHEONZY, KETE, FE (puffery)™, EEFRROE
B RONEREHICET 2t —7 - N—N—0RCOHENSHZ N, BROEEMLET S
BENRDD LD ZEDHiRE 25 CHEQ)Y,

B30, BRAEBIEHICEY T ARSI, X3 BERAHY, tnEnolEi
WKBWTED I BRBEHRDLZD0, T FHEI, REL2DIPT22EeNTES &
NTEbND (ENENDEMHFITONTUL, BRTHET S),

B 1oL, BROTEZLODONEREBRR7ZE WS HTEEOLHERD LD
LDOTH D, HBIELHITIE, B S, 42 FUaskRostfiie L TidEnweEZ 7]
) REE, FEBICERER S 08 42 FIUSRRoxiie L TidmnweEZ72] LWHEHE
ERITHLTHY., EBI, BUEE S 142 FUBABRRoOMEi e L CidEWe E 2 72
DIZE L7256, BBREIEHBORMAH 2 (HEQD), Rk, BHK S, 142 Ptk
OXHiie L CidmneEZ 72720, GFE#RL7Z) LS BEIT, B S OfTEI DR
WA THEPL VI BEEEREI TS CHEGD),

52 oM, BROEHIMOEPOEEDEENDHDLVIbDTHS, ZOEFEI
2. OB 2BERITOVWTERE S B2 DBEREZIELULT 27:D0RWEHF L TB L0
BERTOHEEDEESRXQ 42 FARBOLENIOWTHIII L 5> TH - 725R, 42 F
WBENT EIZDOWTIESIEATERWEEITE, 42 FIUREWE WD LHE RS HE
B\ AERH L CHE®),

B2 OFRNIOWTUE, KRE Omnicare BT I HITRET I N/2720, AR THRET 20
A%

4 w2 B REBEROMEBIC OV T, BEHE [TEOBIR & B R O EIE—7 £ U il
BERLE L T—| E¥ERET4%5 45 15H (1964) . See Daniel R. Fischel, Use of Modern
Finance Theory in Securities Fraud Cases Involving Actively Traded Securities, 38 Bus. Law. 1, 13
(1982). #iiF TEEZTIHICH T 2 EMEROBER] 355 HiF 13 (BA3CH, 2016) S,

M 2 ORNRIBIE L TR TREET I BEN T I H 2, [SHRIUER 10% 25 30% DR
ReTET2] LIV T FRFRE WA SEEIL. [HELZ TET 2B CHE TR S
L7\ —RIICEEEM % /R { . See Joun C. COFFEE, JR. & HILLARY A. SALE, SECURITIES
REGULATION 1102 (13th ed. 2015). 2%V, BREDEEIIOVWTEBWTH S| £WH X5k
FRTH D, 20L& BERE, BRIBESLEL 725 & 5 72D DM 72 T 2 /R T
Wb, T, T XD 7ER (puffery) 1 EDWTEMTIGIFHAEL 72\ San Leandro Emergency
Medical Group Profit Sharing Plan v. Philip Morris Companies, Inc., 75 F.3d 801, 811 (2d Cir.
1996); Longman v. Food Lion, Inc., 197 F.3d 675 (4th Cir. 1999).

S wiEE (10) 28,

46 FiEE (10) 2,

Y SRR ETY TEEARE) [EEAHEE u-HEMAVLNTEY B, £
PavE 18 52 1 TH) . BRICOWTEEMMNMEE 2V 5%, LaL, FEETE, [HE] Z2iFTr
<V THE] cwWH HEMHVLNEY (Bl £/ 185 1), BERIOVWTHEIIED
T, YUEEENEBIZU L 20B02HW T2 W BEATHRERVWE 2 IIBbNS (2o
Ba. UEERBEESEENEIREMIND),

By - WiHEE (1) 370 HBH,



3  Omnicare &4

(1) EXo#E

Y1 (Omnicare, Inc., #%E. EFFA) 13, KER Y F 71281 5 EHE M RO ERE
BEMFEEYS 79— 20REFIIB W TRAROSETH 2Y, Y213, Y1 0BEZEE
f£% (CEO : chief executive officer). Y3 &, Y1 D& EHMEEEE (CFO : chief financial
office). Y4 X, Y1 DREIBE (Secretary). Y5 (3. Y1 OEFREEE (Chairman of the
Board of Directors). Y6 (x. Y1 OHU#H& TH %20,

Y143, 2005 4 12 B 15 A2 1,280 HROEBHRRORFE LT 720 WUF, TARAERR
HEI E\VIo)

X3, Y1 OfR 2 AERRFRCBCTEALZZETHS (20K, 20064 1 A 31 H
R ETEH L TV 3)52, X &, 2006 4 2 A 2 HICHGIATE 10 £ (b) R OFE 20 5
() HICESSHEHR I SR - 7o v a vI e Lz, 2ok, AMHRAFEECBVWTHY
b EEHE (R/S ¢ registration statement) (BLF, [AHEFEHE] £\v5,) ~0
REARRENCE D BERTE 11 B 2 R T 2 REMEMI N, FRMEE SN, Bk
FIZiE,. ROXEIZDOWT, Fbiiz,

[Hzix, o~V T7 (- R) #EF (RO) EROLARLDFKRLDOH
KIOERO W I EF TOEZEEA I N 2EBROMNELZETFL TN EFELT
3% (we believe) 177,

[ 21, BROBESH & OB SUIRBFEN B RN 2 BURD TH 1 |
NVAT T DY AT LAROERBEMLET 5 BEF L UlifEZREL T3 efF0
T3 (we believe) %%,

X3, YEFRROF T, BFEDOFAN, FEHRE 11 FREDILSHOTH Y, FEHUIHE

49 Ind. State Dist. Council of Laborers v. Omnicare, Inc., 2012 WL 462551, at *1 (E.D. Ky. Feb. 13,
2012).

0 1d.

d,

2 1d.

BB, K, FAHTORLTCOBRBOERTHY, 72, 77 ZADOREOERMEIEHEL TW»
QAN

54 Ind. State Dist. Council of Laborers v. Omnicare, Inc., 2012 WL 462551, at *1. 232X - THRH
INFFRIROFE L, “First Amended Complaint” TH 2 53, EBL, ZEEHDEIETH 72729,
PR T, “Second Amended Complaint” & RFLIN T 5, FIFRIZ, FED “Second Amended
Compalint” TH 3 3XFE 3, kT, “Third Amended Complaint” X% “TAC” LE#E I 1T
%,

55 Joint Appendix, Omnicare, Inc. v. Laborers Dist. Council Constr. Indus. Pension Fund, 2014 WL
2568753, at 203 (Jun. 5, 2014) [hereinafter J.A.].

36 Id. at 202
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# L I3BEE /R ERITS (fraud or intentional or reckless misconduct) (ZE2< DT
BEVWIEEPERLTNS (FThabb, BEERCEICEEDATREL TS, ¥
7ov INHOFHEE, FEREHRICET 5EE Tida < FERTROEHEPIRERICE T
2 —7 « N=N—DH@ANTE N FRL B,

200710 H 12 Hy v & v F—INEREHGFHFT L, #HEICI2FAATORILT
RRW7Y, FHESHEFRL, 2009 4 10 A 21 H, 2 6 KEIX AR EFEFEHPNT, GERE
11 CHDIRALSIOFERICONT, AT EMERFL T FFECELRELRY,

JFE, HREOHIREZ T, FREBIELZY (BIF, TFRRE IBE] 0o
TR 3 IBIEICHE D I HEE L, SR 11 LBl T, OREESREEEDESES (legal
compliance) MDFAMIBREFLH UMD B BPFET 22, RUOQ—fRICATEZ Y L Zw
BN BEFFEANIGE > T2 &0 5 BRATEUILBO ST 55 L IR L 72,

vy oy F—NEEHIX G R E S BT L, OEFEFIZOWNTOSOER (belief)
iE. V7 ME#R (soft information) TH Y. —fRANIEFIRADIERE & 1372 572\~ (generally
not actionable), QJRH 3. REAEHBLE & REMEELE X, BABRLBORS T, &
TH3I x> TNz EFRT 205, INEOFRIE, AN HRIEY 72047 &L ¥
AL T, RAETORLTERD 5,

5 6 WEIX SR EEFBHATL, GEHRE 11 FIERBEEOHRETH Y., HFIESL
ERIIBWC, B, HENBRETEEH > T/ 2 2 ERT 2RBI 000, F 7z,
V7 MEBRIZOWTD ZORIFRKRTH 27 R L, B Y —HEL CELRL
7288, BEEHATL, BEEFREZHEL 2,

T Id. at 273.

8 Id. at 270-71.

39 Ind. State Dist. Council of Laborers v. Omnicare, Inc., 527 F. Supp. 2d 698 (E.D. Ky. 2007).

60 Ind. State Dist. Council of Laborers v. Omnicare, Inc., 583 F.3d 935 (6th Cir. Ky. 2009), cert.
dismissed, 562 U.S. 1027, 133 S. Ct. 21 (2010). 25 6 K EIX &R EFEFRELATL. BERREEZRO
FEE BERE 11 RICED KR TS ICERIN T, BERREERI, HE L2057 TH
MR L Tzo Id. at 947. BB EFFiE, EHI N7z, Laborers Dist. Council Constr. Ind. Pension
Fund v. Omnicare, 562 U.S. 1027, 133 S. Ct. 21 (mem) (2010).

61 J.A. at 177-275.

62 Id. at 91-99.

63 Id. at 100-167.

4 Omnicare, 2012 WL 462551, #4-*5,

65 Id. at *5.

66 Omicare, 719 F.3d at 503.

67 Id. at 505.

68 Ind. State Dist. Council of Laborers V. Omnicare, Inc., 719 F.3d 498, 510 (6th Cir. 2013).

69 Omnicare, Inc. v. Laborers Dist. Council Constr. Indus. Pension Fund, 571 U.S. 1236, 134 S. Ct.
1490 (mem) (2014).
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(2 #HE
EIEER R, OF A A Vv EBHENREL 72, FIE. Q27 ) 7EHE S —HRE - &
FHEEHR (concurring in part and concurring in the judgment) Z#E L, @ b v ZEHE A
E R (concurring in the judgment) Z#ME L 7z,

HERCEROEWIOWT

@ MEFE e, MMELZZEBELLREFELTWE D] Xid MEBICELTWEZ L]
THb, BRIZ, MER, AR (view) SUIHEMESARYNIOWTIEIEZ R TH S, &
e, GERHE) 11 ROBHOEMIB T, BTEvHEL S EBOTHI (Hh2E
DERIZOVWTDHEALD D) 1IZ2WT T, TERIIODWTORBOTLHEI 1220TH
ABETCET Z 2Ty ZOECEEEICEY AN T 3,170

BN EBSLHICE T 2EFORLECDONT

Q@ B8O REREETED R2MEET 7L LI, THIBOTURD SR
BELZHELTND] L2375, i, BREAEEEED RAr8ET 57 L B,
THIIBWTRBVGELAEL D] & ELTwWE) X TS BETSLE
T %, HIETIE, MAESHEALVEVREEDOT L —» ARNCHBICRAL T8
B BEREEEENLEZH - BRI OWTHIS o722 LT, BEHBFER (untrue
statement) & 7%, UEREEEEEEFOFIRIE, BE, FLosttor L BT 5,
7wk (puffery) 12137269, HEERYL, SEAMEBELEFRTH D, FERRORIUT BT,
BE I, BEDIITHS, WLAOXSIHIEBY., YEBRERETEE I, YHEERE
fTollm T, WLOEHDOT L EDR D - & DFEMAEREZEL CHEEEL TN ZDT
bhb, LT, 2OBREBMEE- TV EFEENRIGEHALZZE LTH, MfELTWw3] (
believe) &\ 5 XEHBENZDAEEMZRDTHE2DTH Y, ¥ D72DHEFICHT ZRE
FROBERHRT 20TH 5,7

@ MHEERLHET LI E2RRTHBERTHL I L THEERADR VWS ZERH D
By ZENTH) BROEKIZOWT, GEFHE) 11 FOBBRROFUE HEH S 15 RHin
H5, YIRREDB LI, ZDEIBXEIR, HIEELZED TS, Thbb, Z0¥
EERTIENZEDI I BREZEERINNTNDEL WS HTH D,

@ AT, MFAELB) L\WH X RBRATHE ZEOLDOLEL, - HoiAEhn
7-HEFEDIH, (embedded statements of fact) ZEZie Z & NH D, - fESER. GEHE) 11 2%
DIEBFRICE S BEZ, EEERDHDENEL2LET) BRELLENZD X SI1E
CTWRWEET, 20, RIE L TRESINZEENE - QOB EIEL 5,7

70 Omnicare, 575 U.S. at 183.
7L Id. at 183-84.

72 1d. at 183.

73 1d. at 185.
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® Lol X3, BEEHT 2720860 HESHND ZENTEF RV, XA
BBEXIBA T3 2 00XEE, MBCERORHATH S, 2ONEE L PHEM T,
Y1id, #FNETHENT MR BRI T0D EfEETWwD] LiliRiz, 2L T,
X iZ. Y1 OBENHFEIC (honestly) 72 IN7/2Z LIZDW0TUIF - T, FRkizB W
T FEROUEFENT (deception) (2EMEZE < (sounding in) FERIZDOWT, BI/RENZ Thk
SR Ok ] (excludes and disclaims) L T\%, )74

REEHOERICKEFIHEEOREEICONT

® I'd L, BpmtES, BEROFRICET 2RITEOREIHFIIOWT, BERSE
FErE L, o, UEHESFENLBRERSRRAED SHFET 5 (take from) & 25
EFETZOTHIUE, GERE) 11 ROTLBOEEIBET IRENBREEELIE 5,7
@ X BEIICES &, HERE, BITEOBROHR 72 2EAF D (particular) (&
Bp) HELRESE (detify) L7zdhidz sz FITE DT - 72 DE L A TFD7ed -
AR, X, BITENEL Q0L E LA L T - 72 iz o onwTnEE
% L CHEEAMMNYFEFRRE NI (fairly) 2223k - T (in context) FtA 7ZAHEM
BEHL T BREBIZ2BERORRPEREYE LI T2 D TRIFNER S0, )70
BN OB HE DT, THREBTEELRIN TR0, BEFEER L,

(3) RAVTHHEO—PRE - EHAEE
® ML, BER LEBELEBCAHENLRBINERATVE ZEEREL TS5,
WOFE X, BT, F0 25175 AFERR (misrepresentation) TH B, -+ b L.
25, BRI EZHS T, X3, BRIZH > TW3RHEBEREEL T -720ThN
L BIIEEEREDIR D, e WOIE U 2RAH IMFHIIEER] Thd Z id, (B
M) ELBLIABBYDORNDIDOTHIUE, BEELE U,

(4) 1&&

Virginia Bankshares Bl & DER

Omnicare B & Virginia Bankshares BfFE 2 T2 &, ¥ DERE LT, XD 3 K
nEFLN 3,

% 112, Omnicare B4 TlE, REBEORNR L - THONAXEIT(O0L]) ELT
W3 (webelieve) EWIHIXENEINTVWS, ZOXE IR, BERE L TEkbh/: (HE
@),

% 212, Omnicare B T3, RENFADOHF T IREOFF AN, AEHRE 11 LicEo

74 Id. at 186.
75 Id. at 189
76 Id. at 194.
"7 1d. at 195.
78 Id. at 202 (Scalia, J., concurring in part and concurring in the judgment).
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DD THY, FERUIHET L 1 3BE X R EKIT% (fraud or intentional or reckless
misconduct) IZED DD TIIRWI EEIRL7: (Thbb, BREEIIEISEENA
FEEZLTW3) ) HE®), fih, Virginia Bankshares B T3, BSIFTE 14 5 ()
HIES L BEEnS b7,

5% 312, Omnicare FHTI, FEIB I 2ZHEMHRINT: (FRRBRIHEERBTH
%) CHIE®) 723, Virginia Bankshares B4 Tl3, IERFEEEMNKRT L TB Y., FEOEH
VBT BHIR T2\,

Omnicare EHFICED < Fm

Omnicare BN HLRBEEEZENTIA5mEE LT, ROERBITFLN 5,

% 112, Virginia Bankshares BHEOFER@ T, Bk Y, BEDOTLHEH & L T, OHUH
BN DOHED ZIATE L 728 WO FEE, R, OHEBEXEENRRIN/2FE (subject
matter) (DWW TDFENZT 5N TN7208, Omnicare FIROHE@ T, AT N2
HEDFH (embedded statements of fact) & &irZ & | 2217330, 23, wEEF
AT2ZeBTERVRFEAEL TS0, BXZOTLER, BROEVREGEELHFL T
W, Bl BIBNBEFENTVWS, ZOFITHEDATINAEEL SN0, SR
FCEDCHEMEFAL TR WI HTHY ., INBEET 2HE (underlying fact) &
%%,

5212, Omnicare iRIZ, —EDZLHEHICOWTEBHOEMEE LT, BEESKETLIER
BHRT 2 HE®), %72, 2OBROREDFENHERE L, ORITENEROHFRE /s 2 [H
B (BEER) FERXFEL, QENDBEBINTNEZ e ERL, Tz, @2 L TUEE
MEONRELECIEEDTHEILEEFRTHEVIDDOTHS (HED),

4 INFR

BLEAS Virginia Bankshares Y3k & Omnicare FIROWES Th 5, SRHIREMING [VE L KE
DIEFTIE, BRI RL 2720, EROBE &2 20 % - GRRELING WEOBREHIRbAL
TLETERWS, Ll MABWMASEET S L2 HRT 3 ECHRATHS L., £
oo ZNHDOFEIIONWTED X S IHEi 2 L T2 00 2B 25 L TRERIREN D
DTH %, T, Omnicare PRI, FBRIFEIIBIIERE VS E L WHELZESER -
THEY, RRIZELDODTH S, LT T, KEDOHBFI2SE I L7 LT, SRS
EOTICBIT2ERZHETT %,

79 Herman & MacLean v. Huddleston, 459 U.S. 375, 382 (1983).
80 Omnicare, 575 U.S. at 185.

81 1d. at 185.

82 pi - BiBE (43) 6~7 H (EOREE) .
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N £@MERIEIEDOTICEITIDER
1 F

!

DO THBETOBRBARBPREATD - 72H, FFREBOFIRICONT, BEHLE
FROEAE L 7283, BB SRR AR AEOB A > SHFI I NIZRET L WS
Mz, BRRICBOL TR EDLVIEIBWTHAIN, TARAAT VTP Fyvvaza—iE
Z0BEMPBEFMRICB T I WA RAFEE 50T, FERERzEUCER &
IEETEZETH, BETHEITALE I NS D, —BOBEIETIER L, ERIEHR
DEREHFET2HE. EO L5 BBHMO T OREREROMREFET 20003 REL
7%, ARTIX, EEZENOT T, LD X5 RGAHIC, FREHRL ECER ORI EBT
HICE LT 200 ERETT 5,

HiEiCix. KEWCB T2 BRICED S EEITDOW T, Virginia Bankshares F4F: X O
Omnicare FE» S RB R 1572, RKEOERTRHEE e - 2im N 2 RETT BHifEE LT, &
DPD I DNTARRDVIG AL I L THBE T 720,

E112, BR2ELVWODDBIV T A VT A= a VIZOWTE, EBRBRILHS~D
FAUEOHMWIEE L T, BENDEEL B WMV SRPERIGEERD L N T
FDHLEZD, SREEMIGIE LORBEIEHFICET 2EEL, HRPBEROERTH S
DEPITE > THEER T TUI O R0 A, HEHRICB T 2BROBEEES 1R, BRI
DT, 20k, BAMIMNZ5E1C. BRTLTERF UL T, BEELAEL RV E T
DB —EOHBEIRDOENTRIREITH S,

B 212, SRR SEG EOBBREE T, [EE] 23k, TEHE] v HE
BHWHENTWB, Fz1E, &fE 18 T, TEELHHIIOWTREBOTHLH Y,
NIFFEH T NI EELHFHES L Q3ERP AL IR0 72D B EE R EEOFTEHA
RIFTN5] EHEINTND, [HIH] (3, [HE] TEIRVDOT, FEIVYEVERET

83 mm Ry MUESHIEY 35— (@) BRSO - 2B - Hikk5 | ZHEMHEGE) 103 B (1985)
ITHNIEXRHES) (SHEDOXR) o KET ARG IR SA TR FROFRIIN L Tz,
See, e.g., Homer Kripke, The SEC, the Accountants, Some Myths and Some Realities, 45 N.Y.U. L.
REv. 1151, 1197 (1970); CoxX ET AL., supra note 25, at 622. RENZBIFT BV T+« L VT x XA —
v a YORIRIIOWT, FH - B (2) 49 H,

8 Bl 2ix, —EDOBMOBIREZEILT 2 HAHE. BWEROFERIGE T 2BRHH, ERAIIH
WL TEEZRTERAGI LR ENEAONDS D,

8 SRIEHLEI T A0 —Y vy —T—F V7 Z N —TRE —ARTBH T BIHEROERIC
T CT——15 H CFR 304 6 A 28 H) . AKRFER—IEH TRENEFFEDRRIIE T 2 NEIFT D
WIE——FHK 31 FNEINFDEE 3 5—— fG%E 2194 5 17 H (2019) . I0SCO, General Principles
Regarding Disclosure of Management’s Discussion and Analysis of Financial Condition and Results
of Operations (Feb. 2003), at https://www.iosco.org/library/pubdocs/pdf/IOSCOPD141.pdf (last
visited: Nov. 5, 2020) 72 &,

86 HEF - RIS (43) 13~14 H, bk - 508 (2) 902 HiE 57,
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https://www.iosco.org/library/pubdocs/pdf/IOSCOPD141.pdf

22enTEBY, Iz, THIE] EHEINTOIHSITONTUL, HEIZOWTD
BRIOWTHEEDHKAEL DD EMTEIENTES, LiLl, [FEE] CHEIA T
25 (BT 2EENREHE) 20T, RELIEETHI00, BRTHL0O0%
BFTEADLERD D,

B33, BROGKE B 2L-T0TH, ZOREBEELBREIBENHY, ZD
BEc, BEELUBBREFICEYTIHENEAON S, HiENIB T2 KREOHHID
METiE, 2oX 57l LT, OBAMSEHINGEI. YEER 2R EFNYH
BRZEL TV WS HIIBIF3%EE (Virginia Bankshares ¥IROFIERD) 7358 1 88,
F72. QBEROFIIEENEDAIN TV EHENRDH Y, HOAFTNZEFEIIOVTUL B
RTi37e <, R L USBREFOEENHWINDS (Omnicare EHFEOHIED) &5
bDOND -7z BEPEEEROITEIOEA L WS HELRTEHS (Virginia Bankshares ¥
ROHECD) HMOAINEHEOFETHS LB bNE, NSO M, &Rl
I NEDO T TH, KEEFARICEZ D Z BN TEBY,

B4, BEVEBIEEOEOLEHET 22012, T3, BEL-FReTHIN-FE
WEDMFET 2012k > T BBELELEZHWTT 2221272550, Thbb, BEOER
SEE YN 272012, FBEL BRI N-HHIIERDSGFET 5 2 &L 38
NERERL -7z LT, MOEZENBERIND Z LIl b, LirL, BRIZOWTE, #l
ZE, BRE U TABRZIEROTFH RO FEN Y 5 7o B h 2 B s B B ER &
TEZLETERVEANREZLSNSI, ¥R s., FROTHARBETH SN, BRE
A LABERLEOI I R THZ L2 W BEHBRICERENGFELZVWTHA S L (flst
WOWTER), 72, BRIZ. AMNZZ2enHY, ANBVWEREZBRS Z & 2RTEX
BRICRT 2N TERDSTH S, £ 2T BRICOWTEBIEFITEL T 5 5,
T, BETHeTE, E0L D REAICERSERIERIEY T 20 MEE 25,

BS5I2, BANEBISHF YT I1ELORE L BEEMEZORE T, EET S

87 B HNHE TEEAMIC BT 2 AERIR & B OB AE | iR ER S R A A e A it & Tk
M & REHDER ] 343~344 B (TR, 1999) . AH - 5ifgE (12) 17~18 B (FEEs R
= - AHESBHRE) .

88 bk - HIBIE (2) 902 H. MEMAHI Ta—KL — b - HNF v 2T 2 IERORER RIS
ZEEER FLFP AT v T4 v - LE2—9529H (2019) ,

89 M - BUHEE (12) 45 H.

90 ST HEIERK 28 4 12 A 20 H ERIRIESHE 396 5 171 H (T4 21 5 118, 225 1 K
17 20 BRBERE LD o 725 D i3, FIWCEBINEENEEPEECHEL T
BEI DI REWE S SHE TR E ), MHEHBBIIMEE TSRERINGIEI Y 2 v
Z = (B 4%8) FNOIERGHH - 5#E - §1800 226 H (R, 2011) CFER) (172 4%
D2 DEFUIBNT, BAME L, ERRHIOEHR 2 BB IR EEREOE N bR
WixnzeiERfT2) . [BEE] FEMENEWIBREEX, T/, BEFEEOEE I, B
BOBRDOBEDHIET D7z DIMMDEMDEREENEZEZISNE B, N6,

Ol g2 - B (2) 239 H,

92 SARNTHE = A—ER TEEAENG 1 (HAR) D 320 B CHZERE, 1984) | ILTRIE=tHEERE &
RIS AN VR CAEZER, 2010) UNEEE) (TEZEZAHEIE] MEEAEE] 2HEE OB
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DBBHDBENZ D, BB LIEY . KETE, BRICOWTL, BRBEEHEOZ LML Y
DEEMOMEL L THRASGNTWS, UL, SEFESIGNEO T T, [FEE] 20T
72, THBHEH] LEHBINTEZ2enb, BEADEBITERF U T 20 0ME LY,
T, YHEBTBEFVLEETHI00MEL Y 5 5, BHBIEBOZ YR O EEMEA
DFLMEZ, CHLOVBREOBSEATAZINTHY ., ZN5DHWNIIEET 2 M2
hreviko, Zof, BRI, BHEHMICERATE WAL, BEEICRY A hvEn
IERMBEFEZ SN N, AT, BERABREHMNICERTH S Z Liclia T, BRI
WTHEERERBETE S 0N ERS,

612, EEMELFERIC. BRAEBLEFIGEEUY T 20 B0 OWRE LBROFEOMR
EIE, BET I NH B N2 DB%, Thbb, HIBEANEBRTEHS THL Z e e
BRMVMAET S Z LM, BRADHZ 2 B2, HESMIS ORI, T2, BUrE
T E2PICOVWTHLELFELZHCWTICERZERHT LI L) 2FET25 2L LAKRTH
B2XOBBENEZIOND, ZOMH, EBEE21 XD 2D LD IIRTEDOBENFEEL 725
BE, REOHL IR IN T3P,

BT, AT, TOOTHh2elBbnsd] ® [OOTHELEATNS] LI ELHE
DI INGE, YEZHEIBERTHI LW IFHRTHERL T2, LarL, 208, ¥
MCBOWTHFRERINTEL T, BXTLOELVLEREWETINENWS, TOOTHB &
BboNnd] LWIHRELD-TH, XIRCL W SFEEEHEBER L L THROBRVEWVIEDY
BB INZOTHNE, ZOHFT, BT 2EASERICRFL R LI ERL
BET MR DD BY,

BXOMBIIB 3 UEEMESEDOMEIERICEE LFEL 522 X ) BREBECXEELRETS)
B - REE (5) 219 H (EEMMAEE LEWEE L, EEMRE LW EIERT2) | M
HEB IO RE TSRIEREGIEI Yy A vy —u (B 1%) E% - BREE (B2 588 B
(FHEEL. 2018) (JbATHES) (&REE 24 550 4) . BEHWNI BT 2 BB 2T 20808
HBH, G IREBMRE AT 2 0ENDH 20 AR OEIT L 5, BE - 5iEE (5) 219 H,

PBEEWE LTED LS nEELZRAT 203, JIRERT2LERDH S, THMA (72U 712
BUIDRREROBRE =7 - N=N—DMHEDER—EEOHEIERE YT BRH
B62%1-2539H (2010) (FRICET 2RROBEEDHENIB T, FHEWREREOR
EROBEIZBWTOER RN TH S Z L 2RET ) | MHBEIIHFEE TSR mIG %
avxvy—) 18 EF - BREE B2/ 44 B (B3EB. 2018) (RIHMERL)

9 LD IRT, EETHEZBROBFEDOE S LRI TED0L LT, WiEh - /i (83)
90~91 B (HAEKS) . BBTROBEANLHFINTILIERHT2d0L LT, Hidh - §ifdE
(83) 96 BH (LHEZBIAEIHRS) . F 104~105 B (THEEFERIHES)

O M ORHE TRERIRICH T 2 RITRHEOINE - BEROBER—BAEOBHKEL 72U - I F
Y A4 FY ZFEQEE L HLNS 1 &£ 1997 5 30 B (2014) . B - B8 (2) 903 HE
61, PHERER TTREBTHICB T A2 ARERRINT 2 REFL L RTE&Ln THEEK) 2220w FH
FAIERE 70 % 2 5 341~347 H (2018),

9% KfEiE 41 28,

97 %72, Virginia Bankshares B4 T3, TOOTH 2 e Ebh 2| ® [OOTHBLEZ TS &
WORHEMAFEEET D, BRE LTV b7z, bBEOEREIRICOWTY, Ok
W& o T, FROBC R INZBENFET 2 L5 1Bbh 3,
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D EOHHRED T, BRICESWTHEERRET 20750 OBFRT. MTo 3 A5nK
HIT 55 51BN, NG 3 A HECHET 2EADH 520, BROENS
TSN, DUTF. HICKRETT 3,

o 113, EEEICB Y 2 BALE,. EEFHEALHL VBRENALHE VI XLED
ZRNPBREOBBRTENENOELMICED L S BB L EZ DD,

o 21T, EEEICB T AGEEERESER I N BEAEE AR EE L DERENE
BEBEONIIIED X D EER B DD,

o 312, BRICAEWRUATEE L WA L BBTEESFOZLUM e 30X S 7%
BAfRIZH B DD

2 BB - AEFEAFLE - FREAFER

D) B

SRVEICBWTEESAEL 2EE I RO 3205135 5%, Thbb, OEER
HIFIOWURBORE LD 254 (BITF. NBHBEE 2\ ).)%”, Qi#lT 2SI HEE
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