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FT®IC

ZAVLT MY ART 1 7 &> T R UieMalZze il CHUS L7ciREE D, EcRIEE iz
ke B AR N D - 7 BT 1933 AERED RFFUTHIEICHE DV TRGF 22T 5 2 LW
TEBNEME. TERDSFFHTHam ENTE Tz, AlB. Barnes ¥lik (Barnes v. Osofsky, 373 F.2d
269 (2d Cir. 1967)) LUK, FEZRIE 11 &R0 12 5% () T (2) BICED S REFD B L I NTE T,
JE5 DHUF U TZREZ D AR EGE O H % B HEF IO RS NS TH 5 L OVGE (FL—v 2T
DIFEE) &, 7% PO Thiud, BEkm i F ISR E NIz 5 152 N B BTG U 7o EHE 0,
AREEARANDT Y 77w TN & O BER U HndE U I 5 CTHUS U 7R H I ATRET
BB, LML, 5IZAMEERET ., FIGHIH D SR & RSB D RIS it TH [ E a2
ALT NI RAT 4 27T, PO EADFIETO b L— YV T ONANIRATRETH 20 5. B
HEIC R ARHE D B - I ICTIREE DRESREIC X 2 BEDME S sWafREENMERI SN TR,
CTHUTH LT, Slack FF TR AV 7 3L =7 JLERHPGE A 5 BT & 25 9 S m] pOEERPERR L
D, & BICETRENILE NS L OECRINEHN S, ALY Y AT 4 27T R UTRRIT
KEANDFERICBNTIE N L—> 2 T O ARE PR U Tz,

UL L7a 5 2023 4 6 H O ik (Slack Techs., LLC v. Pirani, 598 US. 759 (2023))
. ZALT MU RAT 4 I K> T RS UTRITIRICH S 2RE2514% 11 RICEDGERTH->TE
FL—2 VT ONEHIREEFIRL, L= T OREGZ M S8 5 el EakENE LR LT,
Slack sz m#CHIRE%, 2024 4 9 H @ Coinbase H1E]ik (In re Coinbase Glob., Inc. Sec. Litig., 2024 U.S.
Dist. LEXIS 160023 (D.N.J. 2024)) &, fERMICEFERZETG U T ealREEDN G0 &9 2 H IS
KBME b L= T OTRZHE L, Albsfik 12 5% (a) H (2) HICE D GRRBHFE L,

LA LU, 2025 4 2 H®D Slack 7Z R ¥R HI (Pirani v. Slack Techs., Inc., 127 F.4th 1183 (9th
Cir. 2025)). Palantir #1E ¥k (Cupat v. Palantir Techs., Inc., 2025 U.S. Dist. LEXIS 75800 (D.Colo.
2025)) 1Z & EIC, FEZREE 11 SR HED < EER Tl Barnes RIS & o THEN. E N7z Biks 7 b L—2
YU DNFENRETH B E L, 1255 @) H (2) BICEDLGHERIZEB T2 M L—y Y TOESRICDOWVT
&, Gustafson ik (Gustafson v. Alloyd Co., 513 US. 561 (1995)) Z5[fIL Tk L— > 7 DIGE
WEE L D¥IWr 72 R U TR OFF R 218U 7o —fikiV7% PO T 15 L7 3 TR ety & U 7eREZsak
FNTd B 2025 4F 6 HD Allbirds HiFE 7k (Shnayder v. Allbirds, Inc., 2025 U.S. Dist. LEXIS 118998
(N.D.Cal. 2025)) IcHBWVTEH, EHBYIHD SAFEMRAD TG THG[ENTOIAEEEDNH S & L,
Slack i &CHIRZ 5 HI LT, A O A AT RO TR,

Slack FHEDJE I, REZRE 12 2% (@) T (2) BICHEDFERICEB T 5 M L— 2 T ONGEOER,
VEREEATE OB ENDIRRD R DV T DI O HIWi 23K 5 Lk FH 262 Lz, 2025 4F
10 HichszieEniz,

ATl £9 Slack IR ZIR DR D . RICEDBRO FREHIRZIBIL ., REBICHTOFA
1 ZOMEZFH L 5D DL LT, Benjamin Nickerson, The Underlying Underwriter; An Analysis of the

Spotify Direct Listing, 8 U. Chi. L. Rev. 985 (2019); Brent J. Horton, Spotify's Direct Listing: Is It a Recipe

for Gatekeeper Failure?, 72 SMU L. Rev. 177 (2019); Cody L. Lipke, Direct Listing: How Spotify Is

Streaming on the NYSE and Why the SEC Should Press Play, 12 ]. Bus. Entrepreneurship & L. 149

(2019); Andrew F. Tuch & Joel Seligman, The Further Erosion of Investor Protection: Expanded

Exemptions, SPAC Mergers, and Direct Listings, 108 Iowa L. Rev. 303 (2022); Brent J. Horton, Direct
Listings and the Weakening of investor protections, 50 Fla. St. U. L. Rev. 279 (2023) 7= &E23H 5,
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REMAZ3 %

1. Slack i 3 FIk

1-1. FROME

RALT P RAT 4 7D 20194 6 AlIc= 2 —3— 74505 [ (NYSE) \ F35 U7 Slack
DOHLS | BUAMi#4E 38.50 USD TH - 72, ZFDRICHEE DY — A REMLZ - T 25 USD Z R al->
7zo Slack B2 THS L 7R EHE THh 2 ik, BimbHENTHGRR BBV T, BRICH
ENMECTOARL EEY—EANHWITZEICY— X7 LYy MEBEEIT 5T 52 L2 iR TE
DTV BERERLTWiah> 72T £, Microsoft D Teams & DFEF+ A I U Tz X 5 7xsd#ihd,
HED BRI Y5 L R T, A4 9 AIC Slack & ZDRE SIS LT 1933 il %45 11
MU 12 5% (a) HH (2) SIHED HEERHEZ RO TRMERRZHE LT,

2020 4 4 HD AV 7 )b =7 I DE T BEHIFTIC K 5 55— @ HRIE, FEZRE 11 SRIcED
CRIRICDWT, M4E%GEEZR ] (such security) 7 Barnes HIRICHES THEICRINT 5 &, FGHIH
BB & ARERRAD FRIRHC TG TEE I E NS XA L7 MU AT 40 VT TE N L—2 VT DAL
AR ARTREE 2D 11 ROBED R ENSEOHN L Bix 2SR B2 05, YRR
IAFRIC B EHFICB R I NI LA UCHE O R RIS NEZRETH D L LIz 124 (a)
I (2) HICEDSFHERICDVW TR, BIFANDRCY I ERICERONAINESHEMETHS L LT,
WIS X B AR Z A FOHILTZIBI 72 %

202149 H O 9 8 ml X H# R ZERECHIFNIC K 2 HEaREHIRIE GEZRE 11 SRICHD FERICDN T,
MUBGEZR | L IFFR S NI BTN D S FERE N ENENC R > el TR il E i
AEZR YR T & Ly AMETIREREHZE D UMEH SN TRV eDIZ N L— 2V T 2G0T %
BianweE Lz % 12455 (@) H (2) BIcEDLEERICOVWTIR S SHEIFEXBBGE LIz E W R 00
FEREETHZ L

1-2. PR OBEE

2024 4F 6 A OB RS EHITUNE, FEE 11 RICEDFERITE N L—y Y T DVGFEDHETH
5L LUTHRZEEL, FL— YT OREE 12%% (@) H (2) BICHEDFERICBIS ML —
> T DS RS B bR RN LR LTz,

SE—RIC KB HRIE, TYEEEZ] OERITOWT, A 11 &% v TR hioflis
DHHFHEDBMHELSIRL THO, IHIKERMHED MY (such part) &\ - 7zE

2 REHNIE TO Slack FHO—HOWRE G, FA L7 M) AT 4 U ZICBIT 2 EERE LOME
WZOWTIE, M T4V 27 MY RT 4 70X 20 B & 1933 4EREREIC L A3 B IRRE ] Siikik
B 935 (2024) 83 HZMH,

3 Pirani v. Slack Techs. Inc., 445 F. Supp. 3d 367, 376-81 (N.D. Cal. 2020).

4 Id. at 383-85.

5 Pirani v. Slack Techs, Inc., 13 F.4th 940, 946-49 (9th Cir. 2021). ¥ 7=, HPi1Z Gustafson FJHIZHE- T [H4
AR | BBBE TR S NIRICIRE T 5 L0 REL §IIME S &, FESRE: EOTAT % n) b
FTHHWTE AL P)AT A Y IHFBIRENDL L) IR WHENDH Y FEOWITEL o GRIE
IRBI R BRI E 2 IR T 2% L 2 5 2 L QPO TH 5 & L7, Id. 948-49.

6 Id. at 949-50.
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T "such” Z# 0 iR U CIEOBEHHEIPHZRE L TWa T &, GEZREDMDSKIETE ., AEZ#E 5 5% (a) HH
VIR E DRSOV TN 2585 % T [ Hikilss) Ofoeefiild % & LT, HSMTE
BONR LR BRI ST THUE U, REZRIE 6 5% (a) THAY TEEEIEIL. TORNICHERZITSE
2R LIGRERICE L CORN N2 ETE) ERELTWAS T L, FEZRE 11 5% (o) HITED 2513
NOEFED FIRZ. 5132 N5 13203 TGE LTZREZRDOfEE L U T GEZROAMiiE D A BT 1) T
BUEL T3 T e b DYRLGEES R 3B INE OB RELIF DA ZIET LIRS 5DOMNHRTHS T L,
Barnes HRLARED X T OEFRPERRECHIFTANAE ChliawZz & > 7c T & 245H LT, Glbzsik 11 RIS
CFHPRZEFTD TeDIE b L= Y T ORI RETH D L Lz

JREDTRD S B GEzsE 11 RIHED < EEZRE O IHEF IO > THRITS NZREZF DA
BbED T EZHREDVERL TV A5, GEZRE 5 50O DEREHEMEHE N TV S (any
security with respect to which a registration statement has been filed) EFIUXE% 11 Z&icEHHAN
7N S, NRYFZGEEZR] (such security) (TIEBBFATREZRGEZR/ET T <, BRI EN RN
RRICHGEE NG S TGEF L EEND LRI NE EDOTHRICH L TE. £ 5 LBz Honidag
23 TH5w 5% (any security) ICHEN NS EZIAMEICT 22 L ETEMNZS Lish o/
LEEABDENS, FEDFRIIHEOENZAHT 2D TREVEIRIT S,

/e, DYFGEZR ] 2 AR I MEANDOBEIEMMER U CREZREDHNZ KD R<ERTZE S
EDFEHDOFRICH U TE, REZREEN A2 5 & UTsRm OB R Ml fFcD
WTHITHEICHAS R BT 2 LT\ 5 & T 5 (Herman & Maclean v. Huddleston, 459 U.S. 375, 382
(1983)). 1934 FEHG [Fri&ld TN ERRIC, GEZRDH 5 % k7l BId 2 FvinzZidd 2 b DI
REDOERDFHAE NTIGEICORGEREZRDTNB  LICHEHZ L, FRTEBZRMMDEEENT
WAURZAEEHEAVNE < FRTE 2 REDAWEEICBEOFEAHZER T 535 Y AD e
BIHE 2R BRI LIz EZ2 5 TERELIEY

M7 I E NI T N T OREZRCFREFE N D > TR TR ARV L ZRHRICERBE THRo>TE L
A, BEDRGHRTYD TN RAZIBA TINTDIALFZHFRT 2EEN D>t FikLET
LIZDOVTIE, il LTCHEYIREN TRVl Lsne Lz %

JR & DREZFE 11 56, 12 Z&aFan O Y FHFEE OB DOV T OHIMNIERFICER S & LIch,
HIPR S DI TEAITIE, TREZRE 12 SROEHRAIEANDHIC DWW TRIIZENZWVA, 115k
12 &MV EICE#N & 755 (travel together) & DS 9 K [nl K E R ECHIFTOE R 2 X H 9 58 D
T3 <, ROYIZTD 2 DDRAICIIHEELRNZLEL T EREDINENETINTVEI LR
BEITB LY,

BeEi#UE B L—2 2 T ONGEEN I L P L 7cE DONFEICIE D B BRONEZRE Ao Tl
B, RICH B FREHIRTIE NG L TR TRk 7z,

7 Slack Techs., LLC v. Pirani, 598 U.S. 759, 766-68 (2023).
8 Id. at 768-69.

9 Id. at 769-70.

10 [d. at 765-66 n.1.

11 Id. at 770 n.3.
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2. Coinbase Hu# |t

2021 A HICHEA LY U AT 4 »FIC K> T B LTz Coinbase & Slack &[] U< 35 HIF A
S AREERE D ES [T CHGS [ATREARIRIE TH - 1o, = o — ¥ v — — MK EFH S E P % e
RN EIAXZ I U T ATREFEDN W & 9 25T R L—3 > 7 (statistical tracing) D Fik
ZHE L. BERE 12 SRR DV T BRI EAD M L—  J I3 T < Han A EIBY T
TR KL, BEIERELRE 1255 (@) H (2) BICEDWTEHTEZA S eI 25 L O HOTERY
HIE LT,

2-1. F L— v T O GEEEHE

9, BRI SRR F IR EREN T TN TV e Z Gt L. Coinbase WV L 72331
[t OBIENERERR S VAT ZBR LGN ST Lid, HEARICE > TEETH-72LT 5 %,

AEZRTE 11 SRICHD FERROEMIT DV TR, [REZRE 11 SROFFREMTE, S D AR #E O
& %G Em I E IO > TRITE NZAEZSE XIE T NITBHTRER A 21T > To LW 5 — RN & 9k
(general allegations) i€ & > TFE7z &5 | (Alta Partners, LLC v. Forge Glob. Holdings, Inc., 2024 U.S.
Dist. LEXIS 44577, 22(SDN.Y. 2024)) &@imLiz 3,

ZD LT, JFHESH, K5 2021 4 4 H 14 HO FIGAIHICHMEIS T liks THES U 72K T
FATHIRIND 88 % MALFFUCE DT EFRINTEH O [ 11 H 30 HICHUF U 7R TR FETTI
HMAD T4%WEEFFICFREN TV iz LT L 2I0 BiF7e BT, BUCFEE BB HE
ETRRT B2 T 15 & HIW U728k (Alta Partners, LLC v. Forge Glob. Holdings, Inc., 2024 U.S.
Dist. LEXIS 44577 (SD.N.Y. 2024)). #5ORHFOREMAMD 2,023,000 #kdb >zt > XD —
F 770 Y TIC &> T 1,750,000 BRA TGS G S Nz HIC SN EDW il THRAZIBA L7z & 3
i U7z i O M w278 7 83815 (In re Salomon Analyst Level 3 Litig,, 350 F. Supp. 2d 477
(SDN.Y 2024)) 23T, KD ERZZD:

2-2. GEZRTE 12 5% (a) T (2) 5RO Y Fii ke

AEZRIE 12 5% (@) TH (2) FICHED KFERBEMFD S B, YHEHFEKIC DOV TIE, TEHAFTE. FEZRE
12 ZRIFEEMA DA E NS L OWED TRZZRDIT] & LIz BT, 11 R0 HE M Th
CeBH 28 > T, BHTE, JHE DA HGmAFICED N T, Xid Hi R EF GBS RERIE T
Coinbase kR EMEA LIz L THET A T LI & D, 125k (@) TH (2) BICED  BEH MR EFHEH T
FCERL TN D ERDI

R, WEBMEEZRE 1255 (@ H 2) FlIc KO REEFEZHAS THZEE] (seller) THBZ &%,
JEE M IMCVLAE T E T2 MMIC DN TR, T8 3 MK PERREC AT X, AEZR7E 12 55 (@) TH (2)
FICBF B, Diflizfd CHENERNZBILT 5% (E#/eT ; direct seller), F7zldA /&<
EBEINCE S ORFEIFIE. 5 L < IEEESFOFTHAEOFREZX 2B K D, BIEICHE A Z8)
LTz (EhEA7ed ; solicitor seller) M7z 015% ] (Pinter v. Dahl, 486 U.S. 622, 643 (1988)) &

12 In re Coinbase Glob., Inc. Sec. Litig., 2024 U.S. Dist. LEXIS 160023, 30-35 (D.N.]. 2024)
13 Id. at 55-56.

14 [d. at 56-57.

15 d. 64-65.
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mULTzT eicfiiingz BT °0 REOTR, iIB, # S D EHEHEBOGIENAORG, &2, 1ERIC
BG L. HYDOROHAZTZH L, SRNEEKEZE > T\l &2 T, HESEZX L7 b
VAT 4 V7 TRIENHROEE, BIE. £REBAZOERAE Th oz, HEERIIESO
KO BRBEFREFTI L. ZAL T R AT ¢ V7BV T Coinbase DIRAZEA X8 % 7z Fiv
5Ntz [REZE LB ORI (solicitation) 121d. FEah DR Z A < HEBHOIERAD S
NEEND, 1> T, #51E Coinbase R DIEAZENFE LTz) LDOFRZID LT, TGEEREIC
O FEREFTER TR GBI FRIN TS0 5) BFRHEFRFAEAI 8 KicH I URS
JVIREREIMER T U, W5 S GE%E 12 45 (@) H (2) B CTHETEAA S R FICY 5 T LR FED
TMCTFRUTWS LHIEiT 5] & LT, WEICKZRAH FORTREREAILE Y,

3. Slack A2 REPEREHITR

2025 4 2 H OARYERE TH 9 KR PGEMAREHINE, F L— T OVREIANATHE & DYk
HTOREOTROMENIFBD SN, TTAEZHE 12 58 (@) B (2) S HAEZHE 11 SREFRRIC h L—
VT OVFERRETZE LT, RO FRZIR 72 P PERE T RO E L2 R\ Tz Miller HHE A AN
TEERARIRDEED TH %,

3-1. FL— Y T O

BT, GEZRE 11 SRICH D FERDIOICIE, BRCEED D % &9 5 e O HE A5
T OREZFEHN T E % T LW L Slack E BRI HIR L7c T LI 5 M U, BB RIS E O
WA U 72 kXY Slack OB ERIRIIENEH CEE T &2 HRICERLENES WM THB & LI 1T,
JREWNE ., PR T DR E ARG BRI IS T 5 728, g AE D72 1885
TERV EFELIETER, FL—Y VIO EEET B HEORITHZ L35 %

BT, TNETOFRMTIE FL—2 VT OVAEI AL THRL T ZIcE b 59, AR
FRFE T N L= VT OVRED AR & FRZZE S B M, Wb, OFEDN L —2 2 FZVRETE
BOEFRLTOWEI EZADENE G, mEHEDGEZFE 11 SROYLEE WK 2E T 570 LT
B2 LRI Ld, FERTREZMER LT L9250 FRkZmmBIEHISRII TH D,
Q@ OWEA LTI & BBk OIS (K 42%) D DIETIICGEIRATREMZ AETE 5 L. Xz,
ML= YT TERN T EDVGAEEEE S ICIRENENET, QNI TOFRMTO L —
7 OIALGAATRE L DJFE D FROFPERFED SNENE LDOVFTNOFRISHLTE, RDEED
BT ENE L TGRIT T,

3-1-1. FIERRE OMERR & 5RO R

9. BEOIOH U T, REERDREDIRLUH S ZHEEORAIT TR S FEHOBHTHS (a
court of review, not of first view) &IRNTIHO | @ & FHEEHIFTDMR L TORWIZAEDKEE
(waiver) PAEZIC K B85 (forfeiture) & W 7z LEWT EEERHLE ET, H1

16 Id. 65.

17 Id. 65-67.

18 Slack, 127 F.4th 1183 at 1186.
19 Jd. at 1188-89.
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RYERE CTIEREZRE 11 SROMIERRRE . RSN~ L—2 Y T ONEETREE 2 EE L Ieh £ 5 e
MRt Lah ol b, TNERBARMROTTILESNTE D BEHFTE b L— VTR ATHE L DJ5
HOFREMEZRDZME S M eiatd 2 AMmzad 5 & L ?,

3-1-2. #iatiy s L—2 > 7 ATk AT O fin it

FIER@IIH LT, #aEH b L— 2 7 OMERE S E T OFEFI K L, Century Aluminum iR
(In re Century Aluminum Co. Securities Litigation, 729 F.3d 1104 (9th Cir. 2013)). 25 5 30l X5HHE
PERRECHIAR & pcOrder Flik (Krim v. pcOrder.com, Inc., 402 F.3d 489 (5th Cir. 2005)) 1BV T
RN L—2 2 T Lic T LI HET 5 & L,

KIOTREE L2 T T N E LD FRICIE, RmEO HREDEX UTZHHD A WRD -7k & H
WZEE ., Bogz kB BFEHIHEI NS (Schaffer v. Weast, 546 U.S. 49, 57-58 (2005)) & DR
Itz | C. ORI DFINICIE. FL— Y TN DIFRIOFIN & 755 XE T & 7zRi
THEDIFRNE LI,

3-1-3. FROMIE

FEOICDWTE, b L—2 Y T OVEEIAATRE & DS O FRICHE DO CE R &R E THFED
DORFFARZMTE L TETH O, S OHT MR CHES S T L34 L alEOSIHAEEEC X %
fesh, SEHIFNC FROMERZED ZHEBEMENDHZ L LTE, ThERDZHHIERNE L%,

3-2.GE2#1% 12 2% (a) W (2) Hamikic B 5 P L— VT ORR

AEZRE 12 5% (a) T (2) SICHED FEERICDWTE, BB &N 1158 125 () T (2) =i ME
HEMHZET 2R RZEEET) LIEHL, oD TR LE ke LTHRE NS DI T
T LT e ERDIZEDOD, BENNE 124 (@ H (2) BICHBENTE N L— Y T ONGEED
HEEHMWTLTHED, FHEE L —2 YT OVAZREL T0A T2, 1255 () H (2) BICED LGS
REBHLNERNE Lz,

FTEDOLFICDOWT, AL 125 @ FH () 58 11 R FMRIC MHEEEZR] (such security)
EDXEZHOTWS T, 1150 DRYFGEESS ] DMZ4Ed M 3BKRTHSM, 125 @) H(2) 5
T, THWAHREZROHEICKZEEICK D) X ERTEE N [RE4R) 2159 2 EHHSD
THAHN5. FEE. MALKREDZDOE S BFRICK DI RERERGEE N L2 6Ed 2 C
ETODH, 125 (@) HH (2) SOTREB LSRN TED L LIS,

Ko, Hild T HFBEREE D Gustafson ik (Gustafson v. Alloyd Co., 513 US. 561 (1995)) A,
Hi DR BN EWVIEEIEFEZRE 1228 (@ TH 2) BOEMLEELCEVWE LT NS (d at
571, FZDOBEME 11 KEFBRO M L— Y INREDNRE L5 T M EMM B E LTz, 1255 (a)
T (2) &M THHETOMWE] ERELTWAR T EMD, ZOuMAHiFISEROFHZ-Z % L DR
DFEFRICH LT, Gustafson HERA TTHEEHOMEREL] & DX EE. HinAFICHET 2L DICHRS

20 Id. at 1189.
21 Id. at 1189-91.
22 Id. at 1191.
23 Id.
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N%| (d at567-68) L LT eNEZICKDE LY,

EHIT, REZRE 12 2% (a) TH (2) EWERRARE TH 5 3 FRICHIE SN B EE2F 2RISR S &
LTV AN HERICIE 4 RICHD S BRAURAF E FZZRONG L T 5ENNH > 72137 L DJHED
FIRICH LTI, EDNENIEZZSRUAENSG 4% 2SR U ko i, 4 5D B
RHRIRZ 1225 (@) TH (2) 5O E LW EDERDOEKTE - 7z £ BEIC Gustafson F7R A L
TWb &Lk (dat573) %

MRZEIFL & 5 & LizEE, TNDBEMADI KBS TH20iIcib 53, HiAHESR
L7239 e DFHEOTRICH LT, Yung v. Lee, 432 F.3d 142 (2d Cir. 2005) AYH i i &2 2349
BEBENIRNGEEEINHRRBICXDITDNI e SHINICERT L TERVEHWI LIz &
ZBFT (Id. at 149). SEHFTE [F CHEI7Z & UTRIT T %

3-3. La Az

PR 2 20 TR, 2025 4 7 ISE RN ERREZBI L. O GE2RE 12
5 (a) TH (2) FICHEDFERICHBT B, #E RO Hi & 2 et LIS RIC B VL TR E S Ntk
X2 A LT EDVFREDESG, @XA LT AT« Y 7ICEBT B+ L— 2 T OVGEEETO#H S
AN (G DEAG U TCREZR DA EGEZ5 TH 5 T L DNVFREZ KD %) DRI DN TDH]
Wiz sRed T3 2, SRR E U AE 10 AIC IR RZil2DuE LTz %5

4. Palantir Hui#Z B

2020 9 RICHE ALY FYRT ¢ »7IC KD B UTe Palantir (&, EHRHCHG [P R Za ko
4T % DA EMRAX TH > T2,

R S AN U TR LZREZRafanic B80T OFFEERRS (pleading stage) T L— 27
NABETH B T L DO MWNETRT I TH S T L. @FE L T Eiikt & gtk o lbxy
B RS DSR2 IS LI TR S VWS & (R R L— 0 7). OEMICIREDEHEAT 5
NI B A LAZ Y TR ORE [RLek & GBI RIS & - THEIF T U, JeAJeiE (FIFO) %A%
ik (LIFO) W oo REtFEZEHT 22 &R EICEk> TR L—Y Y I AHE/RC &, @ Palantir
D 202049 H30 HH5 12 H 28 HETOITXNTOMADFRAT (i) MBS EED—
Weho, (i) M—D7 I AOFZFCONT, (i) (ZIFFEKHHICITDA. (v) (ZIEF Cxiiz 32
GO (v) RICHMAOZSILITbN =T & (FEMSE ; integrated offering) ik L7z,

2025 4F 4 F1. anm T R EHIATISFEEZHE 11 ZRICHED GERIEDWT, RO K S ICHPRL
THRE D RZIRIT 2,

24 Id. at 1191-92.

25 Id. at 1192.

26 Id.

27 Pirani v. Slack Tech., No. 25-44, at i (U.S. 2025) (petition for cert.).

28 Order List: 607 U.S. (Oct. 6, 2025) <https://www.supremecourt.gov/orders/courtorders/100625zor_5368.
pdf>.
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4-1. b L= F OGEEHE

BeHpmid. Slack EEHIRD b L—2 2 T ONRENRETH B L LI EDDIVAETE LD B
W2 RE o e T Licfliin gz BT, ARVEERRS C— RN TR T U HHE 2 A5 ICRRo o
UL ERIFT OB D 5 & DD 2, 5 1 KEIX KT 9 Mal R EAPERRE AT — i a FiRk T
BATH DY TH% L Uiz (Inre Ariad Pharms, Inc. Sec. Litig.,, 842 F.3d 744, 755-56 (1st Cir.
2016); In re Century Aluminum, 729 F.3d 1104 at 1106-09), Z UC, 55 1 3K[aIREFRPEREHIFT
O In re Ariad Pharms ¥R, A%, [Twombly ikt (Bell Atlantic Corp. v. Twombly, 550 U.S.
544 (2007) 1. SRAOH FHNLTZIB 3 72DICiE, FRIRDBEFHERZ FIET % DIC T mHE
ZEIH, FOFENERR LEE>EELLVEDTRIFNEXESEVEHIR Uz, TORMER, Hixd
R OEREDOEAMNEHNEELL LOE DZERT 2, Lichi> T, BHET 22 #0772 0E
RIFFRDENE, EBIC, FRIRDHICHE ORI L BET 2RI 2 TIRT 550, BAEZT 5H
FIOATRENE & 2224 DB FHRICITE LR, SOHRNOH 2472, b L— > ZICBId 2
BRFREZT CHREEE TE TR T 2REDOTREBEEI L LBIRNBETHSD, KE FL— v
7 ONTREAEESE 11 SRICED CFRROMMERTH %, T U TRE O RED SR ISEY AT RE
&9 —NETERIE. ZOERZERCHZE LI E R0, Lih > T, YEHIFTE AR EZ
BRI 3 > Tt O ml X EER I O HARICFE L. 2D XK 5 G— RN FIROA TIIA N2 [EhE
B4 & HIWd % (In re Ariad Pharms, 842 F.3d 744 at 756) | Z5[HIL. THUCEKT 3 &
U C— i Bk TIE A0 LR LT %

4-2. Wt L— T

BRHIFE, Mt b L— > 8 UTad it s BRI o BebIE 22805 7 ¢ ° TREZE 11 4%
DOATREEAHICEE S 2 & E XECHIFr OHIENZ, &, T ORARADEEIESARETH 2 LW S
e BN B2 HEZ TR L AT RS RN & ZM R L T0 5, ARSI FVLDOH
ZEEEINEICEZ 5 BHFRTRETH 2 LW 5 fEdz BT 5 FEZHICTFRT 22T TEATIT
» %, Century Aluminum FHCBNWT, FHE L. IR ANKEOEHRMKAZ IR A LIZHIC
X ZBEA LT, HREERZ BN ER U LR Tey, 55 9 5] pOH RO TS C
DOERZBRF, ROKSICHIR LTz, T2 bOTEEE, FE S OMADEENEHAGETHZ L1
S BRI HERR 24 U SRR, R D ORADGEEICHK T B alRelEidH 50, The Rk 5H
HE LT, ZNSRBBUCHRITIHAOKK T —IVICHk T 2 W Rl 5% (Twombly, 550 U.S. 544 at

29 Northumberland Cnty. Ret. Sys. v. Kenworthy, 2013 U.S. Dist. LEXIS 131655 (W.D.Okla. 2013) (JE #5255
2 TB9g 288 Ic o &, FAESNICBIRTREL ] SERZIEA L L FRT 27217 C0 #K
WEeM A +oIcER L2 & MmO 72 P) . Perry v. Duoyuan Printing, Inc., 2013 U.S. Dist. LEXIS
121034 (SDN.Y. 2013) ([FRIREMHIBMTIZ v B IZHEROBH 23T 2L EI3 0L, &
BOBFRBEIC [3o) F721k [RET 2] BAZ—BICEIRT 57200 T, @ERE2B<R25012145 ]
& L7249y, In re Wachovia Equity Sec. Litig, 753 F.Supp.2d 326, 373 (SD.N.Y. 2011) ([FE%: 11 50
SAEEMRE FESRBOBFEHEFICEOEHA L, R AEEEICHETETH D L) ik
M7 ERICK > Tz &N 5] & LT #2155,

30 Cupat v. Palantir Techs., Inc., 2025 U.S. Dist. LEXIS 75800, 38-41 (D.Colo. 2025).

31 Doherty v. Pivotal Software, Inc., LEXIS 195360, 10 (N.D.Cal. 2019) ([ HilZA # 7 &4 2 Wtk o8
P REEE EIR L TH. BUEOMAABHIRETDH 5 & v ) SEUN 234 Uk v, B oRIIA
SEM SRR D HIE, F ) THRWAREM D H 5 ] Johnson v. CBD Energy, Ltd, LEXIS 87174, 6
(SD.Tex. 2016) ([AEATAYIEER] 12 X 2 AEEREBLE L L v EfEmmD %)
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567) 1o TZDDRFZFHHADBKD VD, ZDIBE—DRINEKTHH, MOEMEELCIEZY
A FEDIk. B LT 2L HICEAT 2720 T BAZ3H2EET 2 FRzIRL
FIFNUEER 57 (Igbal, 556 US. 662 at 678), Igbal kK U Twombly HIRDERFIC BT
SOFEZZNGED LT BITE. HIRZFHHANEITH 52k 2 AmoHdx e, &6
B5EENVBETH S (Twombly, 550 US. 544 at 554), AFICHBNT, K5 OTRIE Tz
W) ICHESTEETHS Ud at 557), H¥%R5. %5 OMAMRUCTI T H DMK T — V5K
TerTREVE Z R 9 2 B E W 5 TH %) (Century Aluminum, 729 F.3d 1104 at 1108)] &L T
Ariad Pharms FJiR& [FIRED YK 2z LTz T Liciiiniz BT TEE SN T—EHokkXids 2 5 Bk
HTHO ., FHBIRIC K O HBICEERAH TH S T EHHIHT ZHEEN D S & FRELTE, M
Hilkg 2 TR 2B AT TH B, FEDIIG L7z 1,280,700 #kid, 257,135,415 FROEF IR
TV SEIGENTAIREIEN D 5, LA L, TR EFHNC, 231,992,817 #EDERLFRIKA 7 —
IWh SEGFE Nl S HERR T E a0, FHESOFRIZTOAREEEZHBE L TRV & LT,
AN L=y v T OFRERBT 2 %,

4-3. GBI RZ OIS BT IE DV  L— VT OV

NS 50 Tafaett) RO TREBRR) 1ICBES % iR, Slack ik [RE%E 11 &%
FESFATREMEZ FR LT NE RS RWV] EOHPREPREES LRV, Slack fmBflRkIE, 115
DIFEE GEBREEHRAZBA LIz e 2FRLATNR R ERWV) L LTEH, FZoBiEH
N T 2B e R A L2 REED D %0 & T2 OFIAFICEEINT 2 8B ] ek
ZWE A UTCATREMED D . HERICHEA LI ES 2RI TESH0E LNAWN] L LTV,
FERENZ RGO D 255k a I F IR ATREAMRAZ A Lie T L2 EE L AT R 5a0n) &
WMRTEO, YKE WL TR A A L2 [BEEN B 5 T &, H 5 WIREHLBRESN
WEFBITH N ATRER bR Z A L7 T e ZERTE 208 LNVRW T L2 VEEE K & IR T0ian
(Slack, 598 US. 759 at 770) ] & LC. AEUBIRIC X o THGE [GEEDBRENNUI R L— 2 T H0T
AETEZ EDTEEIBT 2%,

4-4 HRESHE

M B OGS (integrated offering) O TIRE [FERIC, HHEWEZ TRT 5ICIE A T9T
BB, H 11, OGRS Slack I L BE T2 DIERNHTH S |, [Slack FHOFEEE K
THEE LA . BEOMANEERIN TV 2 TR - ilT 57201 b L— Y T OIGEE
EORENZRETIE BV E TR Uz, ZOMRILE UT MEgkoBiimHHENFE LU, £
BRI ARANORZLERZE O NG5 & LT (d at 768-69), LA Ukkmi#kld. FRED
[COFEHDORAMNEICHZDD, T2t 755 11 ZPH EDOXSICEHZHITON. HEHWVIFE
IR DORICIHIET 2 T L HRBT 2L EXR EOTFNDD L ChELEDOX S ICHKEIES
D) ZFHLTHERNE LT, BEDRERUCEBOFEMNZIG Lz (d at 769). JREAHEM
SEEDEMICHILT 5 T L 285 T L. WmEEIRE LIS N L— 2 7 OB Z2ERT %
CERAFRT BT LITIRB

rEsic, REABSNZED LMD, MEWGEEOEIIE, FTENFEMICH — D52 H D5

32 Palantir, 2025 U.S. Dist. LEXIS 75800 at 44-47.
33 Id. at 47.
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RICHET 5T & TEEBITIZEREL X5 LI 2RI NS, LM ULARCBWT, #EEE
S LIATAZIT> TELTH—DHEEDORNMAEL (LI > TREITNEEOFEIFEL
B, ERENBRESOVTNMER LIz EDTREFE LRV, DX D, MENHEEDE
Bz 5 ELRFEHIIFEELRY, REZIC, HESIE, B—DX AL 7 M) AT ¢ 7 XIEGE
253k 11 S HZER ODTAEZ L 5 HRICEW TR AN OERZ# M U 7251 72 3828 T ot
LTHRRL TR, GRHEFEZDO XS HHIBIZFER L TWiEWy), ThEDOMEN S, BHFTERE
oD OMEINEERICE T 2 FRB X Uil z#i5 1ok nwE D LHlid 5] L LT, TOFREIRY

7z 3,

4-5. b L—3 V7 ORI LW IEHE R 5 3 % 52

CUYERHITE. GEZRE 11 RO (3B X TREZRE 11 ZRICHED < FEROBEMICET 2D YL
WIERZE 25T T e 2RO D, flFE 11 ZOREN, REDOFEDT - 2L OB EEN:Z 3
R AREND B0G B, ArEHEOEBICEET % BRZzpnE &3 255), ZHUEA AL 7 b
VAT 4 7 VSIS B O CAERE 11 RIS K ZBFOMHERZHES T C &Ick b, BEED,
RO 11 DM E R, FL—Y U T RIHF 2 X S5 ICHEL N 2RI TE A5 TH B, 9
RIEI GHEFFERRECHIFTIE . B3R E M7z Slack FEREHITUC B TRIBRDIERIZ1 TV, 2 OB X A
L7 NIRT ¢ 2 JICBTBR0250E 11 20 E LT R L—2 2 T TR URWHIR 2 58 B IE
Ylelize [ZAL Y FURT 4 7 Tld, BEHRA L REFRADERIC RN SN, BAE
NEEHR D R B AD ZRMTE 20y 77y THIMEEE LRV, Lieh>T, BAL 7 RY
AT 4 Y AICBOTCHZE 11 2 EEMROMTEM T % LIRS, FRoAEZDT, &
ALT7 FVRT 1 7B 25 NE Lo, FRRZH <RIBS BREZRE 11 RICET 5
BEUEDHEMNICHRRE NS T L5 %, REMMNEIPOICK D FGZBEINT 28I 3 A LB
HIZEFEET 208 LGV, ENETOBSAL S, A LT M) RT 4 VT8RS % T & Tk
ZE N ZZOB(TY AT 2 CE2ICE MDD LT, HEEOPETH > THIEHMNAIPOICEKS L
BN 2RI D SR, T HIC, ¥, FZRE 11 RICHDKTICHT 25T 2 Y&
DRV EEANOET, HRlZEMU LT 2701, BimtE e @i KB R T 31 > >
T4 T RFEFDOTLITIR D, FEZFE 11 5D T OfRIRIE, ZORIELCRIREE N T ET3E5RE 11 %0
Hi 28755 & EREEIRI N2 EAHTTEA S (Slack, 13 F.4th 940 at 948) 11,

UMD U, S35 9 3K ml OGEFRPERECHIFT ORI LRI L 72 BER LRI E MDD 59 G
ZRE 1L DG S L— T ONTaEEH 2R T LR LTz (Slack, 598 US. 759 at 769), D%
D@, Slack IR U 2N A A LT M) AT 0 Y 7RG N EE T T8 5 05D
HBHELTE, FEZ3E 11 ZOFREBICHARE N L—y Y T ONVGERERT LW LTS, TOHRITIR
X 2 AREMMERRIEAFAET 208 LR V—BIl 2. (Fhig) N L—> 2 J %3GRS % 72D DR
MNP RERBD B T e ETH D, LA L, TORMBUIERESBHIZEIC K > TRRT % T
EWRETHA D],

34 Id. at 47-49.
35 Id. at 49-51.
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5. Allbirds M FIk

EALY FIRT 4 VT DFHix 5 IRk PO T, Slack e bk ES LT R L—> 05
OVFFFZEE LRk s BTz,

2021 4F 11 HIC 1 ¥ 15.00 USD D4 53fii#% T L85 L 7z Allbirds (32 (7% 1.06 USD & T F& L.,
JFE 5 1& 2023 4F 4 ISR OEMFRILN 2R 2 Rk Z2 521 Lz, #%5 Allbirds (3 Z4AUTHf L. i
TG U Tk B iR tHEHANBEFRECTH 5 T B G TRE L T0aniR E & FR LT,
FRAH N2 Tz,

2025 9 H. 1) 7 4)b =7 JEERH X GEFI T ECHIATE R D & S IHIR U T, EERIH D 5 A%F
AR TS THE L CTOIAREEA S 2 0 5, i S E I EANDIBI 2 ZAETE TV e L
T, WHICKBFRAM FOHNLTZHE LT,

MRS GEZRE 11 2R D GRRTHFRT 2 2DIcid. ETEEO Y FEEE OB 257 $ s
FhiE7e 570 (Century Aluminum, 729 F.3d 1104 at 1109), fit> THEEE., RiahdH s & Sh
2 ERm N EOBMATRE A Z BTG LTz) T &2 BHINICRES 2 DI TG EREz FRLETN
375570 (Slack, 598 US. 759 at 770), #FIRICIHBW TS 51&. TAllbirds ¢ IPO I B L THfT
TN BRI FICE DWW T Allbirds KX Z A 7232 DD /7 THIGF Liz) L EiET %, R
5i&. TAllbirds (& Hi—DXifmHFICHEDE, B—OFETHRAZRIT L) 7o, RYFEFERKIE
SN EREINTVSY EFET B Y,

PRI RO X S ISRMENT VD, NREHARAD Nasdaq FHED S 7 HEHOR, 4t
DIUEDOWHRE BUED EREHUTRE AR ZFR<) &, 2021 £ 9 F 8 HRF R TIRE S % itk D
EME DR A 25% Z BTG CEIT2 2 e TES L, Thid, Tt LG 255138
SR BSOS THRZTITT B0 L DD, [FEITRDHIN 5 DIRESR EHEERIZFERBFDT
BERITHAZRAE L COBAREMEDH %) TeHEETH 2 (d at 763), [FEEDKADE L %2
FERICHEPBMTE 5 FRT 22 L. 20T X TOKADPH— DB IFEHFICH D H—0
BETHRITENGBICE T TH20E Lk B, 5 TAICBO TR, MEiRETEFDRK
i &Ny, 20 TORKHREDOFEICERSEY T E 2 D) TldAWcd, B 5 HHEOMR
(further factual enhancement) A2 Cd % J (Century Aluminum, 729 F.3d at 1107), L7z > T,
i E. 2O 24D PO ICBIHE L THRITENTBREEISER L TWE] LS ZAETY
7% (cursory) FHRICHMNT % T &IETEAR Ud at 1108), TNHDIAHIC KD, HHFTI Y HHE
DZDIFMOFERICHNG, FEZRE 11 SRICHED GHRZ Y HF#EEORMZIEH E LT, #H5ICK
B A FOHNL TERDB | 7,

BEbyic
Coinbase MBI EAT FFE BRI L TESIC K D M L—Y Y PO FRERGEEET., i

I &k B H#E#HR (defendants’ motion for reconsideration) & 2025 4F 4 HIZBiF 7= %,
UA L. Slack ZREFRE R, Palantir HIEFIRIE XA LT V) AT 0 I EXB L—2 05

36  Shnayder v. Allbirds, Inc., 2025 U.S. Dist. LEXIS 118998, 24 (N.D.Cal. 2025).
37 Id. at 24-26.
38 In re Coinbase Glob., Inc. Sec. Litig., 2025 U.S. Dist. LEXIS 67192 (D.N.]. 2025).

— 171 —



SBI Graduate School

Slack i £CHIRIR D R ECHIB]

DILEEZ AR U TG s L—3 > Z 7% 8538 U, Slack S0 FRIFZH I Niah o7z, THIC
IPO T 135 U7z Allbirds Z# 75 & U7z B HikE . Slack EEHIAZSIH LT ML — Y T DER
7B Tz,

PEDXKSIICEAL T MY RT 4V TICBT BAZREIC X B REEREDAREIC K ORI NS
MEIREHE RS> TWVWE I T, KETDOXAL Y MY AT 0 2T DRI 2025 FEICA > TH H
MLUTHED P IPOICBVTERLICT Y 77 v THERENZ r— A2 %75 8 CGI2HEIC K
REAHRED ML NG ZBEDEZ T0ENE, BEICEK B35 SEC OHAIMGETIC X 2 ik
DRRE LI ENT VS, Slack FFOREH TORIICY o> TIHRIHENLET I AR - TV—=T®
SEC NOMAISIEDIRE TlE, OB & ABEHNICHI L DT ¢ v h—a— RZED YT, @
FEYHE SR IEE T, 2OBH X TAESRMAZIGE X8R, @ SEC WEHE - Th%
VAT LEkRE S EBINRIRY AT LFCHITY % T & CURBIRE S NIEEROR 8 LT TIREL .
2 O & UTBBFAIREL % Y| @ ASEHIE (LIFO) I K20 AL (FIFO) Ik 200
RV F T =V ERD THREWE B A7 L (CAT) ~NEHE NIZHE 1ERZFIH L CBig
% OEMREEERMHEICEIRT 5 T L OIHRNEERBIE . ® b L— 2 T OVGEEETO R G
BHENDEEAMER S NIE ) M ORBEMRIC @) 5% 90 H. Xi& (b)10-Q i 10-K #ifs
T E TOMGRE RS2 R BRI 144 OWEDIREE BTN TV Y,

2024 1F 2 HICHBIRE RGBS MR F L— VT OREICHIET % & 5 SEC ~\sRebT=T &I

39 FA VLT M) AT A4 I KA EBHERIE. 2018 4ED Spotify L3545 2025 4F 11 H 19 H % T2 28 {41
EEFE DN DB 9 A2025 4FE D Y. Jay R Ritter, Initial Public Offerings: Direct Listings
Through Nov. 19, 2025 <https://site.warrington.ufl.edu/ritter/ipo-data/>.

40 Sophia Kunthara, The Market Minute: Goodbye Six-Month Lockups 7>, CRUNCHBASE NEWS (Oct. 20,
2021) <https://news.crunchbase.com/public/the-market-minute-early-lockup-releases/>; Edwin Hu et
al., Working Group on Investor Protection in Public Offerings, Rulemaking Petition for the
Modernization of Rule 144, 3-4 (Mar. 9, 2023) <https://www.sec.gov/files/rules/petitions/2023/petn4-
801.pdf>.

41 (D - @IZDWT, Brief amici curiae of Hon. Jay Clayton and Hon. Joseph A. Grundfest in Support of
petitioners, 2023 U.S. S. CT. BRIEFS LEXIS 423, 43-47 (Feb. 3, 2023).

42 Brief for Amici Curiae Law and Business Professors in Support of Respondent, 2023 US. S. CT.
BRIEFS LEXIS 781, 11-24 (Mar. 6, 2023); John C. Coffee, Jr. & Joshua Mitts, Can Section 11 Be Saved ?:
Tracing Path to its Survival, 15 Harv. Bus. L. Rev. 1 (2025). @5 #M AR Y A 7 A ~NOBIF, @ CAT ~
ER NP IEROFHERA L 2GA G0y 27y TRBEOEE 22352 R MNL=3 2 7D
SEEEASRE & R B 6 WERIAFEIR T B £ T CHERR 2 U LB EIRERE 1145 - 12 4
WCEDSWCHIRTE LI LR b, TNIFRE SNIHEREDPEBRICBE L T/ 1970 FERDET L M L &
W2 A2 (HES - JidBTE 2) 8889 HEBHH) . FEZRFRAAAMRA B ITEBAEN 2 S & SRR R & ¥k
K5 LIFFRATIRICE o THEET, Slack HIFi B HRARRIZFEREDONT v A& iHAb L x
LMD HDHDOTIE RV,

43 Brief for Nokota Capital Management, LP as Amicus Curiae Supporting Respondent, 2023 U.S. S. CT.
BRIEFS LEXIS 819, 26-30 (Mar. 6, 2023).

44 Brief of Evidence and Civil Procedure Scholars as Amici Curiae in Support of the Respondent, 2023
US. S. CT. BRIEFS LEXIS 785, 14-21 (Mar. 6, 2023); Brief of Former SEC Officials as Amici Curiae in
Support of Respondent, 2023 U.S. S. CT. BRIEFS LEXIS 787, 26 (Mar. 6, 2023).

45 Hu et al., supra note 40, at 7.
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fex . 2025 4 3 AICid SEC DIREFHAMEAR G, Slack B Z 21 TIESE 11 6DFER)
MR RET DT EORGERZMGFT T ANE L LT, PL—Y Y T ONVAEEZEATREE 3 % 7281 PO 14
ICARBERRICHT 20y 77y THIMOREZ BB 5 L 2R L Y,

ol DERORENEREREDOZ D, BBBICKBEUIETId R <. SECIZ X % HHIUE DI
KTHBET A, SECIE, D L& TNE T SEC DHEBR THAULT B T L ICTHMIN L8 % & >
THH * Slack FHTEREHENT IAZ - TV =T 2RHT B LB JFHBL TV, MAT,
2024 4 6 H ® Loper Bright fz i # HI7k (Loper Bright Enterprises v. Raimondo, 603 U.S. 369 (2024))
I Ko T AP TERBAIC X B HIEE O 7Z EE (deference) 9X& &9 % Chevron EHEA
BESINIT LT, MEN—JFRLIET % % T SEC OWM LA RS NS AREED H 5

46 Letter from Jeffrey P. Mahoney, General Counsel, Council of Institutional Investors, to Vanessa A.
Countryman, Secy, SEC, at 2 (Feb. 29, 2024)<https://www.sec.gov/files/rules/petitions/2024/petn4-824.
pdf>.

47 Investor Advisory Committee, Recommendation of the Investor as Owner and Investor as Purchaser
Subcommittees of the SEC Investor Advisory Committee regarding Preserving Investors Ability to
Bring Claims Under Section 11 of the Securities Act of 1933 (Mar. 6, 2025) <https://www.sec.gov/files/
iac-aproved-slack-reccommedation-030625.pdf>.

48 SECIE, 794U — - FALZ NYAT 4 YT OEADHO NYSE HHIKET % K23 58, bL—
DV TSR 1L SRR ORREL 2 5 L OIS AL MY RT 4 VIR 2b 0TI W E L
L (Securities Exchange Release No. 34-89684 (Aug. 26, 2020) 85 FR 54454, 54461 (Sep. 1, 2020)). 75
A=) — - T4 VL7 MY AT 4 ¥ 7 Okl BB %2 #2132 72 D NYSE BUHIETARR OB D 4
BHMLETHZ AL LTOEMNELL A REHITHAT Yy 77 v 72RO LEEENH L E LT, b
L=y v 7 ommmdHASET 2 0228 0METIE 2w L BN R %K%Y L o 72 (Securities
Exchange Act Release No0.34-96514 (Dec. 15, 2022) 87 FR 78141, 78149 (Dec. 21, 2022)) o 2021 441, K
FRAZRAD 2413, PL—Y Y TORBICHIETREELLTTIAR)— - FA LI VAT A VT
Z il B HOHI S T 12 B L T w 7z, Allison Herren Lee & Caroline Crenshaw, Statement by
Commissioners Lee and Cremshaw on Primary Direct Listings, Harvard Law School Forum on
Corporate Governance (Jan. 5, 2021).

49 Loper Bright FJJtLIRE, SEC OFEHATR BB L THEFEL B X 20 fER, SEC OB % LK) &
L 723 b BRI AN DR Z W) FIF AR 08 E0H 722 & #1895 Lk LT, Kevin Campion
& Jake Griggs, Beyond Loper Bright: Securities Enforcement and Regulation in a Post-Chevron World,
55 Seton Hall L. Rev. 1659 (2025) 7% 5 .
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