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Luespomdenl o Monning held over aao midlion shares of <iock in
Eseals Cieoap. e Ll elaings thigl L o= o<t of his inves o
whoet the shaee pegee pluuimeted adler petitioners, Beerill Lvonch sl
other Doaneisl imsiowioos foolleciieely, bloroill Lvnchiy, desadoged
Eicaly throweh “nakowd short sades® ol D= stocl, Unlike s vvpeiead
shorl sade, where g pessun boerosaes slock Tooun o breoler, <ol 0L g
Lwver wi the open mackor wned Laver puechiases e sane muenber of
shiwres Lo relwen o the booker, the seller o “oakoad” shosn sale does
Tt Lwwernw The crowels loe prura on the market. and =0 never delivres the
peamised shares o the buyer. This practice, whirh can injure =hve-
hinlders b driving doawn o stoek's priee, = vownbred by the Seeariries
amil Exrhanee Commiseion's Heealatiom SHOL which prohibits shorr-
seellore from inrentionally fuiling to deliver secuvitios, theveby curbing
market mampulatinn,

Manming amd ather fivmer Hseals sharcholders geallerrively, blan.
mingd filed cwit in Mew Jorees state court, alleging that Menll
Lamieh's arrivms wiclored] New Jersey law, Thoogh Manming ehose nur
to bring amy elidma unider federal seeurvitios laws or rales, his eom.
Tlainr rrl‘f:*rrrlr] rxphicitly tn Hegulariom SHO potalogumimg past arcusae
tinmx against Movrill Lyneh for flouting its requirements and suggeer.
ing thar the rransactions af issue hal again vinlated the vegolomion.
Wlereill Toench vermovec Ahe case o Federal Theteer Courl, asserting
lecleral povizdicuon on oo gronnds, Fost, b invoked the geneval led-
eral question siatnee. 33 T2 81331, which granws disirice couris
Jwvigdlictgn of “all civil actions arsing urder” ledeval law, To also in-
wokerd §27 the Becurmoes Fachange Act of 19231 (Fxchange Acl}, which
grants ledeval disieel comes gsclusive jovizdiciion "ol all suns inoeg-
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wiry and aerims gt law bvoughr to enforee any Babilicy or dory erear.
cil b [the BExehange Aer| or the vole or vecilarions therrunder™ 15
LIS G §Taa). Blanning mewed to remand the rase fo state eonrt,
argning thar neither stature g the federal courr guthowitsy To adju.
dicar his state-Law claime. The Dastrct Coart deniad his morion, bur
the Thared Civemie revervsed, The conrel Dvel decided thal 1337 ol ne
conler joeadicuen, hecavsze Manning's elame all arcse ander slace
law anl did now necessarily rase any lederal izzues. Nor was the
THzlrier Courl the approprace loeam nncdler 327 of the Fschanoe A,
whogh, the courl held. covers only those sases thal would salisly
B1E3Vs "avising ondes® west Mar general Tedeval jursdictaon,

el The juwisdictions] cest o<iablisbend by $27 Is the smeoe as §L805Ls
Lewal Do clecidine i s vase “weises amler” o Dalesad s, B 1-15.

Gl Seclion 275 teal mope rewlily suppocts i< moesoiog then o
eiwes 1o pariios twu alieenslive<, Slerell Lameh arewes thal $27s
plain lomeuee eguites an expansive sule: Any suil o eilles va-
plicitly or inplicitly asseels 3 broweh of a0 Kachoege Acn dwy 1<
"Teougrht o enloree” tha duty even 0 vhe plointdT secli< celied <olely
weeler state low. Under the naiweal comdiog of thel exl, e,
827 contfews Declown] jurisdiot omn wlhien sm et =< comnenmesd i onder
Lo wflewel oo Bischanes 3 reguivenienl. The "looughl g e
Lo Lameusee thus <tops sl ol embegcing aoy complaind
happeens o memtie o duly caloablishied by e Bxchanese S0 M-
whily, Manning's e ooy ceslebolive mlerpeetdlion—hol 8 sull s
"lvonghr to enfiwer” only i it 15 browght divectls ander that statote
voors too fiw i the oppesdte diveetion. Instesd §87 = limgwige is biner
rrrad o raprure both swirs browsht wnder the Exehomge et anid the
rawe ~iT in whirh o state-law claim mses aned falls on the plantiff =
alvility o prreser The wiolarion of o fedeval duty. An esisting juvisdie.
tiomal foer well captures both of these elasces of suits “leooght to on.
fomre” mueh & dury: 88 U708 00 §1A8 U proecisdom of frderal jurisdiction
of all eivil iwtioms “avising under” foderal law. Fedmral jurisdiction
miwt aften artaches when fedeval vw ereates The rause of action as.
garted, o 10 may alao atlach when the stace-law elaim “necessarily
ranse[s] a slated lederal wsue, actoally dipuied and sulstannal,
whieh a lederal Tovnm may entertam withou dizsturbimg any congres-
gimvally approved halance” of lederal and s1ate power, Cradde & Soes
Metal Prodoess, Tow. v, Daege Fagoreeeiye & W 310 T 50 308, 314,
T, 5=1401,

(hy This Comet’s preesdents interpeeting Lthe term “Tiromghi 1o en-
fowee” have hikewise inevpreled §27 poizdicnonal grant as copslpn-
give with Lhe Coorls ronsiruction o §1337% “arizmg under” sland-
ard, See Pon Amecweon, 305 1005 658 Motswsheto flee, Tudusteiod
Coov, Fpstein. G161 %, 367, P, 1014,
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) Comervuing §27. eonsicront with both toxt aned precedent. o eow.
or suits that arice under the BExehange Aet somves the goals the Couarr
hivg romsistently wndevseore] inoanterpretng jurisdictional starutes.
It gives due defrvener o the impovtant vole of state enurts Anil it
peamotes “adminisrratice simplhicity], whirh] i oo major dirmae inoajo-
risdhclional statue™  Hertr Corp v, Friead, 558 1T 5 7% 94, Toth
Indzes and Lbzants are lamibar with the "arsing ander® siandard
and b 1 works, and thatl tesl genevally provides ready anzwers 10
Jvigdictgnal gquestinng, T'p, 14-14,

TTAF 3 1 alliemed

Foaar. . delivered the cpiniom of the oot in s hich BossrTs, O 0L
il [ERREDY, LRIRERL R, BRESER, arnl Ao, Ll joaned. THOMAS, WL
filedd am apinion fonewrring in the judement, in which Soromayaw, o
joanesl,



Cilegar OTHLL & (2LPLED L

CIpimdeees of the o,

SEPTIC R This opiien vsosubgnet e Reeeral eeeeez o B foen pabilicatom in 1he
prelimmary peo ol che Uniind Sesin: Bopoee:. Hasiloe: aee ennuossied 1n
il Thee Bepeoretee o Dierisoon ) Soperme C'nooel ol The Ulniee Satn:, Wash-
inplnn, 1L 20045 al any Avpoxraploes] o nthee Toemal eemes, o onedaere
Thal roeenctnnd may hinoee sile hefoes Ahe pealiveonary peinl gons 1o pess:,

SUPREME COURT OF THE UNITED STATES
No La-1132

MERRILL LYNCLL PIERCLE, PENNER & SMLITLLINC,,
1AL, PETITIONEIS . GREG MANNING, BT AL

CONWEITOF CERTIORARD TOTHE UNETELR STATES COURET OF
ATTPTATE FOT TITRE TTITRT CTRCTITT

M 16, 206

AUSTICHE KAGAN delivered Lhe opanion of The Couri.

Section 27 of the Socurilies Kachange Act of 1934 (l8x-
change Acl), AR Slal. 992, as amendad, 15 L& L §THa,
et serg, grants federal distvict coves exelngive jurizdiction
"ol all suits 1 cquity and actions at law brought 1o cnloree
any liability ov oy crealaed by [Lhe Exclonge Acl] o Lhe
rulig o regulations cherenmder,” §78aala)y. We hold today
that the jurisdictional est establishod by that peovision is
Lhe zame a5 the one used (o decide iCa case “arses under”

a [ederal law, Sec 28 LS, CU§L30 L
I

Respondeni Ceeg Manning held more than teo million
shures of slock in Kseala Group, Tone., o company leadel on
the NASDAQR., Doetween 2006 and 2007, Taeala's share
peice plummeled and Manning losl mosl of his inves|-
ment, Manning blamaes potitioners, Moerrill Lyneh and
arveral olther [nancial nstiiutions (colleeiively, Meorrill
Lynch), [or devaluing Escala during Ll period Lheough
"nakaed shovt sales” of its stock,

A typieal shori gale of A securily 1% one made by a bor-
rower, Falher Than an owner, ol slock. o soch g lraosoae-
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Lion, a person horrows slock Crome a hroker, sells o oo
Luyer on the open market, and later povehases the samoe
number of shares 1o retuen o the hroker. The shoet. soll-
e’s hope iz Lhal Lhe slock price will dechne belween e
tume he sells the borrowed shares and the time he buys
replacements o pay back his loan. 7 Lhal happens, Lhe
seller gote to pocket the difference (minus aszociated
Lransaclion cosls).,

1 o “maked” shoel sale, by conleast, Lhe seller has nol.
Lorrowed (o otherwrize obtainoed) the stock he pute on the
markel, and =0 never delivers the promised shares (o the
Lioyer. Bee “Nuabed" Short Selting Antifrod Bde, Securi-
ties Txechange Commission (SEC) Release No, 34-h8774,
T Fod, Leg GLOGT (2008). Thal practice (beyoned e olloel.
on individual purehasors) can zorve "ag g tool fo dvive
o A company's slock peice”  which, of couwrse, njures
shareholders like Manning, fd, ol GTGTL The SEC wegu-
lates #uch shovt sales at che fisdoral level: The Commis-
sion's legulation SO, seucd wader the Exchangn Act,
probulils shorl sellers Crom inlenlionally Cailiog Lo delier
gecuritics and thereby curbs market manipulation, See 17
CLIL §§24:2 200 242,204 (20100,

ler Lhs Tawesmnl, Manmiop Gomned by six olher [ormer
Facala sharcholdersy alleges that Mervill Tameh facilitated
and engaged in naked shoel sales of Eseala slock, in viola-
tiom of Now Jorsey law, TTis complaint aszeves that Mevvill
Lynch participaled in “shoel sales al limes when |0 nol-
Lher possessed, nor leid any inlenlion of oblaiompg],| sulTi-
ciont stock” to deliver to buyers, App, to Pot, for Covt, 574,
Amended Complaint * 389, That eoncduct, Manning chacgeos,
conbravenad provisions of the New Jersey Rackelser
Influenced and Cormmipt Ohganizations et (RTCO), Now
Jorsey Ceiminal Code, and New Jersey Uniform Secweitins
Lawe; al atlso, he anlds, ancaloal of the Kew Jersey common
law of negligones, wyust eoeichment, and nteeleecncs
wilh conlracluagl relations. Bee ol ol B2a—10Ta, " YHE-
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TH1. Manmng chose nol o bring any cliims under federal
girenvitios laws or rules, TTis complaint, howovor, vofirered
capliciilly to Regulation S11O, hoth desereibing the pureposes
of Lhat rule and calaloguing pash accusalions againsl.
Mereill Lynch [or ouling s pequircments, See i, al
Hla—HAa, T 28-30; Tha-82q, *YHI-HT7. And the complainl.
conched ite deseription of the short selling at issue hove in
lerms suggnsling thal Moreill Lynch had again violaiod
Lhat repulation, in aliition 1o inlvinging New Jersey Liw.
Bow e, at 5Ta—aYa, TTI43.

Manning bronght hiz complaint. in KNew Jdeorscy state
courl, bl Meerill Lynch removed the case o Federal
Distvict Court, See 28 U8, C, §1441 (allowing romoval of
any civil action ol which edoeral disteict couets have origl-
nal juvisdiction), WMervill Tyneh assorted fodoeal juvisdie-
Lion on bwo grounds, Fiest, 1 mvoked the gonoreal Tederal
question slalule, §1387, which granis districl courls juris-
dietion of “all civil aetiomsz arizing wnde” foderal law,
Sccond, 1 maintameod that the sod belonged o federal
vourl by virlue of §27 of Lhe Kxchange Acil. Thal provision,
n relevant part. grants digtrict courvts exclugive juvisdic-
tion ol “all sulls o equity and actinns at law hroughi 1o
enlovce any lalihiy orduly crealed by JLthe Exchanpes Acl|
or the rules and regulations thevounder” 15 LS, C
§THaa(a).  Manning moved Lo vemand Lhe case Lo slale
court, arguing that neither statute gave the federal court
authorily to adjudicate his colloction of slatc-law claims.
The Dhateicl Courel denisd his molion. See Mo, 124466 (1D
NoI Mar, 18, 2003, A to Tot, for Cort, 240384,

The Cowrt of Appeals for the Third Cirewil rovorsed,
vedlering o remand of Lhe caze o stale coorl. See 772 F. 34l
158 (2014, The Thivd Circuit first deeided that the fed-
cral question statule, 28 15, GO 8138, dil not conlor juris-
diclion ol Lhe sml, becagse all Manninp's claims were
hrowghit aoder stale law”™ and nono “neccssaridy cased” A
lecleral issue. F72 F.&d, al 161, 165, Nor, Lthe courl, held,
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il 827 of Lhe Exchange Acl make Lhe districl courl. the
appropriate forum, Relving on thiz Court's construetion of
a neacly wlentical jueisdictional peovizsion, the Couwet ol
Appeals Toumil Lhal. 827 covers only Lhose cases invobang
the Kxchange Act that would satisly the “arising aoadoer”
le=l ol Lhe Tederal quesiion stalule. See i, ol T6A—16T
(riting Pan American Petrolenin Corp. v, Superior Court of
Dl for New Castle Cry,, 306 LL S, 606 (10610, Becausn
Lhe Disloicl Courl lacked jurizdiclion ol Manonings suil.
under §1331, o tog it was not the exelusive forom unider
§47.

Blereill Lyneh soughl Lhis Courl’s review solely as Lo
whethor 827 commits Manning's case to fodimeal conrt, Sec
Pel. (or Cerlo 1 Becaose of o Cirewil sphic aboul. Lhal. pro-
vigion's meaning,! we granted cortiorari. 376 U5,
(20053, Wenow affirm,

11

Like: the Thied Cirewd, we road $27 as conloreing caclo-
sive ledera] jurisdiclion of the same suils as “aese| un-
tdor” the Fxehange Act pursuant to the general foderal
questinn stalwe, Soe 28 1008500 815510 The oxt ol §27
mare readily suppervts that meaning than it does cither of
the pacviics’ Gwo allernalives.  This Court's precodents
inlerpreting idenliecal slatolory linguage posilively compel
that conelugion,  And the comstroetion fite with onr prae-
tice of reading jurisdiclional laws, =0 long as consislent.
with therr lanpuape, o respect Lhe Lradilional vole ol slale
couvts in our federal system and to cetablish clear and
administrable rulos.

Iompare T2 F. S0 158 (OCA3 2014 {eaae belowy with Hiorbvere v,
New York Speck fogchoege, fre. 93 T 8d A 55 (A2 1IN {ronslruing
2T more naem ¥, Sporte Seegionl Corge v Notionod slesa. of Seewrd-
tees Bleqfera, feec 133 o300 1209, 121712712 (4248 1995 {conslruing
§27 move broadly), and floawbins v Sationed Aase of Secwrities Deoders,
fe, TADT Jol 330, 331332 (00 1995} (per curienr] [Same),



Cile as: STRTI & (2R 0

Cpimiom of the oot

A

Section 27, as notedd carliee, provides Lederal disieict.
vourls wilth exclusive juriadiclion "ol all suils inequily and
actiong at law Lbronght to enforee any Bability or duty
crcalod by [Vhe Kachange At or the rules and rogulations
Lhereander™ 16 L1 &5 0. 878au(a); see sz, al 3.5 Much
the same wording appears in nine othey federal jurisdic-
tional provisions  mostly cnactod, like $27, as pact of Kow
Deal-eid regulalory slalules S

Moerrill Tyneh argues that the "plain, umambiguens
language” of 27 requires an cxpansive understanding of
it seopo, Tiriet for Petitioners 23, Whonovor (says Mervill
Lynchy a plamtills complaint cilber cxplicily oe ioplic-
iy “asserl[s]" Ll “the defendant breached an Excliange
At duty” then the it iz "ought to entoree” that duty
and a [oderal couel. has cxelusive juesdiclion. fd, al 22;
Reply Briel 10-17; see Tr. of Oral Avg. T8 conlirmang
that such allegation: noeed not be oxpress), That is =0,
Merrill Lyonch coniends, oven i the plaintill, as o this
casc, brings only state-law claims in his complaint—chat
ia, socks relicl solely woder state law, Seo Roply Bewel 3 G,

EReetion #7 alen grimts foderal courts omelusive jurisdhietion of “violae
ricms of [the Hxehimge Act] ov the moles and vewsolarions theroundome”
15 1L S 0 §FRaalfy. Mimning argues that the "vialations™ Limguage
applins anly to eviminal procecdings wnd SEC eaforcement aemions. Soee
Briet fiv Bespomidents 480 Morrill Lsmeh. alrhough not coneeding thar
ruach, belicses the “sAwolvims” elavse wreelovant here beeaose, in
private suirs for damages, it goes no fuvther than the Slvought o
pnforee” lunguage quoted in the st See Beply Brief 1, no 1. Uiven
that Loth partics hove thus raken the “violations" langoage off the
Tahle, we do mor adideess it meming.

ARee Securiies Aot of TERIE 1310 &5 O T {ak Tederal Timer Ac ol
130, 18 TIoH 0 §8250: Connally TTo 6D Aee o TE3G. 103 T & 6
710y Mavnreal Gas Acy of 1935, 15 T 5 20 717 Tvusl Tndeniure
Aoy ol 1835 10108 O ETT vl Tivestment Company Ael ol T8I 13
08 O §s0a—1d Tnvestment Advizers At o 1940, 10 T2 %5, 2 §8h—
A Tniernacgnal Wheat Agveement Ace ol 1k 717 52 0§15 200},
Tnrerstate Tand Sales Full Theelogure Aol of 1985, 13T & 0 517149
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Amil s 20, Merrill Lynch conlinaes, evenal Lhe plainlilT
can prevail on those claims without proving that the al-
logod becach of an Lxchange Al dody heee, the violation
ol Regulalion SHO—aclually oocurred. See (o, al T=14;
Tr. ol Oral Avg. 3 | The words brought. 1o coloree’ [do
nal. loeus] oo whal Lhe courl woulil necessarily have o
decide™,

Bt a natural reading of 27 1ox doos ool oxtond so
v, “Broughl” i Lhis conlex| means “commenced,” Black™s
Law Tictionary 254 (3d od, 1933 0™ is a word “expross-
g puepose |or] conscquenece,” The Conclse Owlosd Dic-
Lionary 1288 (1937 aml “enforce” means “give loree [or]
offoet to,” 1 Webster’'s New International Thictionary of the
English Language 7250 (1927, S0 §27 conlors [oderal
jurisdiction when an action ig comnmencod in order 1o give
clloet o an Exchange Act roguicemient. Thal langoage, in
emplusiving whal Che suil is desipned o accomphish, slops
ghort of cmbracing any complaint that happens to mention
a duly cstablished by the Exchange Act.  Consicdes, [or
example, a1 simple slale-law acbhion (or breach ol conleacl,
in which the plaintift alloges, for atmosphoric reasoms,
that the delondant’s conduct also violated the Exchange
Acl—aor sbl] less, thal Lhe defeadant is o bad aclor who
infringed that statute on another oceasion,  On Mervill
Lynch's view, 827 would cover Lhal auil; indesdl, Meerill
Lyneh points to just such incidental assertions as the basis
Low Lederal jurisdiction here, See Deicl for Potilionors 20
21 seeprar, al A0 Bul thal hypolhelical suil iz “hrowghl o
enfovee” state contract law, not the Tochange Act—
hecause the plamtil can gel all the relicl he socks just by
showing the hreach of an agreemenl, wilhoul proving any
violation of fodoral sceuritios law, The sait, that is, can
achicve all 1L s supposed 1o cven I wssues wvolving the
Exchange Acl never come up.

Critiquing Morrill Lynch’s position on sumilar geouns,
Manmunp proposes a far more resiviclive inlerprelalion ol
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275 Lainpuage—ane poinpe beyond whal he needs Lo pre-
vail, Soee Bricf for Respondent: 27-33, Aceovding to Man-
ning, a sl 13 “brought 1o coloree” the Kaxchange Aci's
dulies or labihties ooly (011 eoaphl direcily ander il
slatule  ihat 1z only i the claims O asserts (aoad nod just.
e dulies il means Lo vinnlicale) are crealed by the Hx-
change Act, On that view, everything depends: {as Justics
Lolmes Tamously said in another puriadictional contexd on
which Law “ereales Lhe couse of aclion.”  American Well
Works Co, v, Loawne & Howdler Co, 241 T005, 257 280
(1916, U a complaint. asserle a vight of action deeiving
rom the Excluinge Acl (or an associaled repulationd, Lhe
it must prococd n fodeval couvs, Tt it as here, the
complaint brings anly siale-cecaind claims, then the case
beelomgs in g state fovrom,  And that is so. Manning claims,
cven i condreary Lo what the Thivd Cireudd. held bolow
Lhe success of Lhe slate claim necessarvily hinpes on prov-
ing that the defondant breached an Fxchange Act duty.
Soc Briol Tor Respondonts 31,

Manmng's view ol the Lexl's requiremenls, allhough
Listtir than Mereill Taneh's, voers too far in the opposite
divcciion, There = oo doubl, as Manning says, that a suil.
aszerling an Exchange Acl cause of achion s wilhino §27s
gecpe: Tivinging such a suit s the prototypical way of
enlorcing an Hxchanpe Acl duly. Bul il iz nol Lhe only
way, On rare oceasions, gs just suggestod, o sait raiging a
slailc-law claum rises or [alls on the plamds ability 1o
prove Lhe violalion of a federa] duly. See, e, Grable &
Sons Metal Products, Ine, v, Barue Engineering & Mig.,
aAh L&, 308, B4 315 2000 Smuh v, Kansas Cify Title
& Troast Coo, 250 105180, 200 (1927 ITin thal manner,
a1 state-law action neccssarily depends on g showing that
the defondant. beeachod the Exchange Act, then that sl
could alzo fall within 3827 compass, Suppose, for exam-
ple, thal a stale statwle simply malkes dlegal “any viola-
Lion ol the Exchange Acl involviong naked shorl zelling™ A
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plainlilT zeeking reliel umder Lhal slale Low musl under-
take to prove, az the cornoremons of iz suit, that the de-
Lendani mnleingod a rogquirement. of the Toderal stabule.
flndeed, in Lhis hypolhetical, Lhal s Lhe plaiblls omdy
project.)  Accordingly, hiz suit, oven though asserling a
alale-created clnm, iz also “hroughl 1o enloree” o duly
evoated by the Txchange Aet,

An cxisting jurisdictional Lest well captuees hoth elassos
of =mils “broughl Lo enforce” such aduly. As noted earvlier,
28 1L S O 81351 provides federal jurizdiction of all civil
actions “arising wnder” [oderal law, Seo sipra, al 3 This
Courl has found Lhal slalolory levm salislied in either of
two circumetances, Most direetly, and most often, foderal
jurisdiction attachoes when lodeeal law creates the cause of
action azsertod. That set of cases is what Manning high-
lights in ollering his vicw ol 270 Dul oven when “a claim
[l 1= oriping” i slale Liw, there 12 "0 special and small
category of cases in which arizing under jurisdietion still
lics" Crerte vo Mintfon, 068 UL S, 2000 =lip op.,
al, B (inlernal gquolalion marks omillad).  As Lhis Courl
has explained, a federal court has jurvisdiction of a state-
law clamm i 0. “necossarily rawse|s] a slatod [odeeal wssue,
acloally lispuled and sulslanial, which a lederal Toram
may ontertain without disturbing any  congressionally
approvedl balance” of lederal and slale power. Grodde, 515
o5, at 314 soe Cuynae, B8 TS, at {zlip op., at B
f[raming the samoe standavd as a oue-pact test), Thalt
descriplion ypically [z cases, hke Lhose described jusl
ahove, in which a state-law canse of action s “brovght o
cilocee” a duly creaiod by the Exchange Act bocause 1the
claim’s very success depenls on piving elecl o a lederal
regquitemaent,  Aceordingly, we agree with the conrt below
that §27% jurisdictional tesl matches the one we have
formulated for $15331, az applicd to ecases involving the
Lxchange Acl. 1 {(but only 1y such a casze moets the "aris-
ing under” standard, §27 commamls thal 10 go o federal
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Morvill Tynch oljects that onr vale construes “completely
dilforent. language” e, ihe phrases “avieing  aodoer”
and “hrouphl o enloree” in §13371 and §27. respeclively—
o mean oxaclly the same (lung”  leply Bricl 7. We
cannol deny thal poini. But we think it far less odd than
Merrill Tyneh does, After all, the test for §1331 jurvisdic-
tion 1s not growndad o thal provision's particular pheas-
ing. Thiz Courl bas long read Lhe words “orizmg undee™
Article TIT to extend guite broadly, "to all cases in which a
Lederal question is ‘an gredient” of the action”  Merrell
Do Phureeareribeeods oo Thoempeaone, TR L1 SR04, 80T

e vomwcurrenice: gdopt g <l ly dileren) appeodch. placing in
Lewdeer] vl Exchomes Al cloims plus off slate-low claims neces<acily
caisigr men IoaaToaigee Aen s, Do posf ol 2= (LGRS L. vorcaering
i juilmenl). Lo uther swords e comeaceenee saould o sk, o= the
Sarisieigr wnncder v cdoes, whiether the Tedesal f<-ue cwbodiled nosweh a
slate-lave cldm sowlso subsiemial, aciweadly dispoled. el copelde of
posedulion i Dedersd eourt willwowo lisewpuing Lhe vocseeo<=ionqlly
appoireed Toderad-<iae b, See post, ol 49=7; Crredfe & Soves el
Procdnets, Ineo v, Daree Enpircering &8 Mfe . 040 L0330 Q08 3104 £2005).
Lun this Court i ool vonslowed any jurisdictiomal slalale. sshether
uwming the words “lwought o enfores™ or "arizing undey” or for thar
maTrew. any otherd, toodvaw the comearrener’s line Foroas omg as we
hevve eomtemplated exereising foderal Juricdiction over =tate-law elims
neeramar v raising foderal iscues, we hivve inguived ae well inro wherher
Thise iz are “really and solsmmtially® dispoted, See, e, Hop-
Fing v Wilker, 344 U080 483G, a0 (UM Sfadftfds v Moo,
225 LI 50 A0, 5G9 0913 Amd similarly, e have lomg empshisized the
nerl an o sweh cirewmstiomers oo male fsensitive judgments alwat cone
crosciomal intent, judivial power, and the fodeval svetom . Morrefl Lo
Frarrmnineereteeeels e, v Thompenn, 478 11 &0 S04 B0 (15086 AT thic
Lare: junerure, e cre o virtue in o teEing o pall aperr these inmevenn-
necled sirands ol aecessity and substanualily-plus. Todesd, domg so
heve—and thos ceeating a gap beoween gur “hronghl o enloves” and
“arigmg under” slancdarde—would eonllice wich hes Coned’s prececdent
and undermvme wmportant goals of merpreling jovisdicuonal siatoies,
See dyfra. a 10=-14 ihsenssing o prior decizons equating the two
testad, 14=17 {haghlighing (e need o respecl stale courls and the
henelies ol uaing 2 single oo e-tesiedl stancard},
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(1950Y (quobing Osborn v, fank of United States, 3 Wheal
TI8, B23 (18241, Tn the statutovy comtext, howover, wo
opteel 1o give those same words a narrowor scope " the
hight, of J§13371°%] hizstory].] the demanids of reason anil
cohorence, and the dictales of sound judicial poliey”
ftmero v, Interndtiond Perminal Operating Coo, 808 L8,
304, 379 (1959, Boecansze the vesulting test doos not tum
o $ 13405 1ext, there 1s nothing remackable o s Diing
as, or even more, nedlly a dillerently worded stalulory
o Eion,

Nor can Morreill Lynch claim thal Congross's wese o the
new “heoughl o enloree” language in §27 shows an inlenl.
to dopavt from a settled Gven iF inguistical ly vmgrounded)
lest Inr statutory “arising aodoer” jueisdiciion,  That is
beeanse no such woll-defined tost then existed, Az we
reccntly noled, owr casclaw constewng §LES31 was [or
many  decales—inclwling  when  Lhe  Exclhange  Acl
passed—highly "tmmily” Cogan, 508 WL S at lip op,
at. () (relorring o the “canvas” of owr old opions as
“lonk|ing] like one Lhal Jackzon Pollock pol Lo Gest™.
Againgt that muddled backdrop, it iz impozeible to infer
that Congress, 1 cnaciing $27, wishod 1o deparct. [rom
w il we e urileratacd as Lhe “arsmp wnder” slandaed.

L

This Court has veachoed the same conclusion before, Tn
two wnreclated decisions, we addresscd the Teoughi 1o
enloree” lanpuape gl issue heve. See Pon Anerican, ARG
T2, 8. 658 Matsushita Flee, Industriod Co. v, Kpstein, H1G
Loo5 307 (199G).  Each Lime, we viewead Lhal, phrase s
cosxtengive with our construction of “arising vnder”

Fon Americon mvolved §22 of the Kataral Gas Acl
fCaAy, 15 L& ) 871 Tu—an exclusive jurisdiction provi-
gion  eomtaining  language materially  indistinguishable
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[rom §27 =7 The case began in slale courl when o natural
gaqs purchaser sved a produeer for Lreach of a contract
arlling gale prices. Prior o the allegoed breach, the pro-
ducer had Gled Lhose conlraclual eales wilh the Federal
Power Commissinn, Az the NOA requiced, Belying on that.
subimission {which the complaiol did nol menlion), Lhe
prodhucer elaimed that the Luver's snit was "brought o
cilocee” a liability deeiving [rom the NCA e, a Lled
rale—and so muosl proceed 1in lederal courl, See 366G L5
at A62, This Couvt vejectod the argumaont,

Our decizion cxplained that $22°%% ose of the feem
“Lroughi 1o enloece,” ralher than “arzme under,” made no
differemee to the jurisdictional analysis, The ingeiry, we
wrole, was “nol allecled by wanl” of the language con-
tained in tho fisdoral gquestion statute.  fed, ac 663, n, 2,
The “limitalion]s]” associated with “arising wnder” juris-
diclion, we conlinued, were “clearly implied” in §22:
alternative phvasing, foid, Tn shore, the lnguistic distine-
tion belwoeen the two jueisdiclional provisions did ool
exlend Lo Lherr meanicg.

Pan American thug wont on to analyze the jurisdictional
igEae i the manner sl oul o owr tarising wder” peooe-
tHenia, Pederdl question gurischelion Hes, Lhe Courl weeole,
ondy il it appoeacs [eom the [ace ol the eomplaint thalt.
delerminalion ol Lhe suil depends upon a gqueslion ol
foderal law.” fd, at 863, That inguiry focuses on “the
parlicular claims a switor makes” n his eompla
meaning, whelher Lhe plainlilT zeeks reliel under slale or
foderal Taw, fid, at 662, Tn addition, the Court suggested,
a [ederal court condd adjudicate A swil. slating only a state-
lvwe clann 10l included as “an elemenl, and an essenlial

SEection 22 granie ledeval vovls esclgive jonsdiciion "ol all zuns i
equily aml actions ac law bronght o enforee any halibidly o duols
created by L, [Uhe NGA] or any vule, regolatwon. o ovder thersnndere”
a2 Blal, 833
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one,” the violalion of o federal vight. £, al GR3 {yuobing
Undly v, First Nat. Bank in Meridion, 299 115, 1049, 112
(19367, With those principles of “arising under” jueisdic-
tion laid ont, the Couvt hold that $22 did not enable a
Lederal eouet o pesolve the bayer's case, because hoe coulid
prevanl merely by proving heeach of Lhe conleacl. See 866
T 5%, at BB3-6H53.  Pon American ostaliliches, then, chat
an action “hrought o cnlorec” a duly or Lability cecatod by
a lederal slalule is nolhiop more (and nolhinp lessy than
an getion “avising under” that law,

Meorrill Lynch reads Prd cmericos move narrowly, as
haliime anly thal §22 does ool conler lederal juradiclion
when a complaint (unlike Manning's) fails o veforenee
lecleral Liw ot all, Bee Beiel lor Pelitioners 82-358, 3%, Bul
that argument ignores Pan dmerfeon’s expross statomont
of oquivalenee botweon §275 language and the [ederal
quesbion stalule’s: “Brought 1o enlorce™ has Lhe same
limitation[s]” (meaning, the same scope)l as “arising un-
cep” B06 ULS., al G660, oL 20 And just as imporctant, Moer-
rill Lyneh disiepaeds Fan Americaes analylical slroaelore:
The decizion procecds by reviewing thiz Court’s “arizing
wader” precodents, articowating the peinciples anmaling
Ll easelas, and Lhen applying those lenels o Lhe ilis-
pudae al hand, &, al G62 665, Thoe Cowet thus showeed (as
well as loldy Lhat “broughi 1o enforee” jurisdiclion miveors
that of "arizing vnder”

As a [allbaclk, Morrill Lynch claims thal HPoas American.
i= ireelevanl bere becaoze il relied on legislative islory
digtinet to the NOCA in finding $22°¢ “Lrovnght to onfores”
language colerminous with “avismg wder.” See DBreicel [or
Petibioners 38-39. The premise ol Lhal arguomenl is Lrue
enongh: In support of Gts holiling, the Cowvt quoted a
Comnuliee Beport. deseritbing $22 as conleceing [ederal
inrisdiction "over cases ariging munder the act.” 366 TS,
al. 668, . 2. Dol we cannol accepl the eonclusion Mereill
Lyneh dieaws Trom Lhal slatemenl: Lhal coaris should give
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lwor mlenlically worled stalulory peovisions, possed less
than five years apart. mavkedly different meanings,
Indeed, the resull ol Meerid]l Lynch's approach iz still
vililer, lor what of Lhe eighl other jurisdiclional provisions
contaming Teoughl. o cnloree” language? Seo o, supro.
Presumably, Mervill Lynch wouold Iave couels inspesl each
of theiv legislative histories to decide whother to read
those statutes as roproducing the “arising undor” sland-
ard, adopling Meviall Lynelcs allgenalive view, or demand-
ing vot another jurisdictional teet, We are hard preszed w
magine a less sonsible way of eonstraing the repeatod
ilerabions of Lhe plirase “lrouphl o enloree™ i Lhe juris-
dietiomal provigions of the Fedoral Code.

I any ovent, this Court. in Mofsusfiln addeossod §27
itself, and onee again cguated the “hrought to enforee” and
farieing ander” standaeds. That decision arose [rom a
slale-law aclion againsl corporale directors Tor breach ol
fideiary duty,  The izwue was whether the state court
handling the swi could approve a setlloment releasing, in
allililion Lo Lhe slale clans aclually beoughl, polenlial
Fxehange Act claimz that §27 would have committed to
Lederal court. Lo deciding that the state couwrt could do =0,
we described §27—nol once, nol lwice, bhul Lhiee limes—us
comforring exclusive jurisdiction of suits "arising under”
e Bxclange Acl, See B16 L7 S5 ol 880 (Sechion 27 “oon-
fors exclusive jurisdiction vpon the fodeval courts for snits
sy ondder the |Exchange] Act™ id., at 381 (Scelion 27
“‘prahilniz slale courls rome adpulicaling claims arising
unrder the Txehange Act™) id., at 383 (Soeetion 27 “prrohib-
g stale courls [rom cxorcising jucizdiclinon over suils
arisiny areder Lhe Kxchange Acl”) (emphases gddedy. Owver
and over, then, the Court took az a given that §27% juris-
dictional test mimickoed the one in the geneeal [odesal
cuestion statuate,

And sl more: The Matseshaa Couet thought clear 1hat
Lhe sail as [ed—which closely resembled Manning's inils
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mix ol slale and lederal lie—Ilell oulanle §27s granl ol
exelugive jurisdiction, As just noted, the elaims Lronght in
the Mutsushilo complamil songhi. eelicl Inr hreach of A
slale-law duly. Bul in supporl of those claims, Lhe plaim-
Ll charged, much as Mammng did heree, that the delend-
anlz conducl alzo violaled lederal secorilies laws, See B16
T8, at 370 supray, at 23, Wo found the presenes of that
accusation mswllciend 1o eiggee $27. Y[T)he cause pleadnd,”
we wrole, remanned faoslale common-bis achion,™ B1H
L. 5., at 382, n, 7; Notwithstanding the potential federal
igsae, the soit “was ool Trowght to enloves’ any rights or
oblipations under the [Kxchange| Acl” iof., ol S8BT, The
Conrt thue rojocted the vevy position Morrill Lyneh takos
here—ie, Lhat §27 precludes o slale courl, [rom adjudica |-
ing any case, oven it bronght under state law, in which the
plaintill asseets an xchange Act hroach.

i

Construing §27, consistent with both text and proce-
dont, to cover suite that avize under the Fschange Act
srrves the goals we have ennsstently wndesseored o
lerpreling jurisdictional stabwcs Ooe reading, uolide
Mervill Tyneh's, gives due deforence to the important role
of stale courts 1 our [oderal system, And the standaed we
adopl 1= more straighiforeas] and admomsteable than Lhe
altermative Merrill Tamch offors,

Out ol respoct. [or slate courls, this Courl has lume and
again dechnoed Lo conslrue laderal jurisdiclional slalales
more expansively than cheir langoage, most faivly read,
requires. We bave eeileraled Lhe need Lo prve *d]ue re-
gard [to] tho vightful independence of state  goven-
ments”  and moee particularly, 1o the power of the States
“ly provvile Tor Lhe delermination of conlrversies i lheir
couvts,” Hemeern, 358 T 5., at 380 (gquoting Healv v, Rotia,
202 U080 268, 270 (1934); Shamrock (ki & (ras Corp. v,
Sheets, BT L2050 1000 108 (1947 Our ddecisions, as we
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once pul Lhe poml, rellecl o Sdeeply fell and Lraddilional
relugtance | .. to expand the jurisdiction of federal conrts
through a broad eeading of jueisdictional  stataies”
flpnera, A0 LS al ATH5  Thal inlerpreelive slance
arpves, among olher things, 1o keop slate-law actions like
Fanmngs e slale courl, aml Lhus (o help mainlan
the eonstitutional Dalance Letween state and  fodoral
jueliciarics.

Nor does Lhis Court’s concern lor slale courl. prerogi-
tives dizappear, az Morrill Tymeh suggests it should, in the
[aee of a slatale granimg cxclusive edoral jurisdiciion.
See Briel (or Petilioners 23-27. To Lhe contrary, when a
gtatute mandates, rather than permits, toderal jurisdic-
tion  thus depreiving slate courts of all abilivy 1o adjucli-
cate cortain claims—our veluetance to endovse “broad
reacing|=]," Romern, 358 105, al 3749, 1l anylhing, geows
slroonper.  Aml Lhal is especially so when, as here, Lhe
construction offorcd would place i foderal conrt actions
bringing only claims created by stale law  oven 1 those
claima mightl raise lederal issues. To be sure, o granl of
exelogive foderal jurisdiction, az Merrill Lyneh romingds
ws, ldicates that Congress wanled “groates aoilormity of
conalruchion and more eflfeclive aml experl apphealion” of
federal law than vsual, Tivief for Tetitioners 24 (guoting
Medbspsfiter, 16 LT 5. al 883y Bul "geealer™ and “ioee”
o ot mean “total,” and the eritical guestion remaing how
[ar such a granl cxtends, 1o eesolving ihat asue, wo owill
nol. highlly eead Lhe slatuls Lo aller Lhe usoal consiilu-
tiomal balanee, asx it wonld by z2ending action: with all
slailc-law claims 1o [nderal court jusl ecanse a compland.
relerences a lederal duly.

FThe Nosrero Comel conlinued: “5 relociance which muose be syven
rvpre forcelully lell when the expansion & proposed. Toe the lirsl time,
pighiy-three vears alier the jursdicton has heen conlerred ® 30510, %,
aL 379 The Fachange Acl was passed a mere 52 vears agn, hol we
heheyve the poing zull =amls,
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Our precedentz constrming olher exclusiee granls ol
federal jurizdietion illustrate those principles. In Pan
Jdmeriean, Tor oxample, wo doenied that a state cowrt's
resolution of state-law claims potentially implicating the
KOAs meaning would Yjeopardize the wailorm systom ol
regulalion” Lhal the slalule eslabhshed. 36406 L1085 gl (Gh.
We veasoned that this Court's ability to veview state court
docisions of [ederal questions would salliciently protoct.
leideral wmieresis. Aml similarly, in Tafflin v Lecits, A998
%, 455, 4467 (19907, we permittod etate courts
aljpwlicate civil RICO actions thal might rase lssons
alwul. the scope of lederal crimes alleged as predicale iz,
even though foderal conrts have exclusive jurizdietion "of
all ollenses againsl the laws of Lhe Umiled Slaies” 18
005 83231, Thore, wi expeessad confidenes that state
courls would look 1o [odoral court lerprotaiions of the
relevanl crminal slalwles. Aceordingly, we saw “no sigmil-
igant danger of incomsistent application of fodimal criminal
law” and oo “incompatibility with Lederal  miloercesia”
Tafflin, A98 L 5., al AGA-AGH, AGT (inlernal quolalion
marks omitted).

S0 100 hore, whon slate courts, o deciding state-law
claims, address possible issues of Lhe Exchanpe Acl’s
meaning, MNot oven Mereeill Lyneh thinks those decizions
wholly avoidabile: T admils Lhal 827 does nolhing o pre-
vent gtate convts from vesolving Tischange Act guestion:
that rosult [rom defenses or counterclaime, Seo Briol [or
Paelibioners 32488 Foar Americanr, S86 L 5. al AGA-RGH.
Wi seo little ditfovence, in torme of the uniformity-basod
policics Morrill Lynech involaes, i those ssacs insteail
appear in g complainl like Manmmg's, Aol indeed, Con-
groas lkely contemplated that some complaints intermin-
gling siate and federal questions would be beouglu. i siate
couvt: After all, Congressz specifically atfivmed the capacity
ol surh courds 1o hear slate-law socurities actions, which
prieedliclally rase dssues coinciding, overlappiog, o inler-
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secling with Lhose under Lhe Acl ilsell. See 15 L& (.
$TRLL A Matsusdta, 516 UL 5., at 333, &S0, for oxam-
ple, i is hardly sueprising in a suil like ihis one, alleging
shorl sales in violabon of stede securilies law, Lhal a plan-
LT maghi. say the delendant. proviously breached a federa!
peotnlniion ol simalar conducl, See supre, ol 2=3 (deseril-
ing Manning's complaint),  And it ix lesz troubling for a
slale couet Lo consicler auch an wssue than (o lose all ability
oy anljucdicate a sl radsing only stale-law causes of aclion.
Reading 27 in line with our §1331 caselaw also pro-
motes taciministealive simplicity], which| s & major vivlue
in a jurisdictional stalule”™  Hertz Corpe v, Friend, B9
T8 77 M 20105 Both judges and litigants are familiar
wilh the “arsing under” slaondarvd and bow 0 works, For
the most pavt, that test provides veady answors to juris-
dictional questions,  And an cxisting body of precedent.
prives puidanee whenever borderhing cases ceop up. HBes
supra, at 590 By contraszt. no one has espericnee with
Merreill Lyneh's alicrnaiive standard, which woold spring
oul ol nothing o povern suils involving ool ooly Lhe Hx-
change Act but up to nine other diserete sphores of fodioeal
law., Seo o d, sogra (listing slatules with “heonght 1o
enlovce”  language): sepre, al 12-18 (nolnpg Mereill
Lynch's backup claim thal legislative lustosics might
compel thillerenl. Lesls for dillerenl. sialules).  Adopling
guch an untestod appvoach, and foreing courts to togzle
back and [orth between 1. and the “arising aoder” stand-
aill, would wndermine consislency ool peedicialalily
litigation, That vesult disserves couves and partics alike,
Making mallers worse, Meereldl Lynch's pule s simple Loe
plaintiffe to avoid—or olze, oxeruciating for courts o
police. Under Lhatl rule, a plambil electing 1o bring stale-
law claims in slale couwrt will porge his complami of any
roforenecs to foderal socuvitios law, s0 a2 o Sscape vie-
moval. Such omissions, aller all, will do oolhimg 1o clunge
the way the plalidl can proscnt his case at teial; they will
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merely make Lhe complainl, less mlormalive, Recopnizing
the potential [or thatl kind of avoidanes, dMeerdl Lynch
argues that a judge shonld go behind the facee of a com-
plainl Lo delermmne whelher 1l is Lhe producl of “ariful
pleading” See T'r, of Oeal Arg. 7 {1 the plaintills “had just.
literally whited ont, deleted the referenees to Reglulation]
SHOLT Lhe eoarl should 20l undersizand The complain Lo
allege a beoach of that rule; “the Tact Jihat the plantalls]
didn’'t cite it wonldn’s change the fact™, We have no ides
how a couel wouwld make Lhal udpgmeni, and el ool
comlort [rom Mererill Lynch's assurance thal. the quostion
would arise nol in Lhs case bl oo “Che nex) L, Toaelh,
[0 case down the road” Td, al 8 Jweisdicltional tosls
are: built for move than a single dispute: That Mevwill
Lynch's ivealens o become etlher o useless dralling rule
o A lortuons inguiry o acthd pleading s one mors good
T Ron o Tojeet i,

T

Seetion 27 provides exelusive federal jurizdietion of the
same class of cases az “arise under” the Exchanpe Aci [or
purposce of 81331, The text of §27. most naturally read,
suppmoels Lol rale. This Couel s adopled Lhe same view
i bwo prinr cases, And thai reading of the statule preo-
maties the twin goalz, important in intepreting jurisdic-
Lional pranls, of respecling slale courls amd providiog
adminisieable standards.

Our holding regqurires remanding Manning's suit to state
courl. The Thivd Cireuil found thal Lhe Ihstecl Courd alid
ool have jurisdiction of Manning's sl uncdoer §L1331 bo-
canse all his elaims zonght relief undoer state law and none
necessarily raised o lederal 1zzue. See supvr, ol 2. Merrill
Lynch dicd not challenge that. raling, and we iheecloee ale
it oAz g given, And that means, under our decizion today,
Lt Lhe Districl Courl alzo lacked jurisiliclion umler §27.
Accordingly, wo allirm the judgment below.,

It s g0 ordered,
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JUSTICE TLomMas, wilth whom  JUSTIOE  SOTOMAYOLR
joins, conearring in Lhe juilgmenl.

The Court concludes that responidents’ suit belomgs in
slale couel because ol doos oot satly the moltilactor,
alexlual stardaed Lo lowe Jorve used Lo assess whaelhey o
it T2 one "avising undey” foderal law, 28 7 5, CL §1331,
Ande, 0l T8 apres Lhal thiz suil beloops in slale courd,
Lut T sould rost that conclugion on the statate bofors s,
$27 ol the Securtlics Kxchange Aci ol L9034, LD LL S L
§THaa.  Thal slaluile does nol use Lhe phrase “ari=imge
under” ov provide a gound basiz for adopting the avising-
wader standard. 1L instead provides [edeeal jurisdiction
where o suil g “hroophl 1o enforce” HExchanpe Acl re-
gquirehents, 878aafay.  That language cetablishes a
slraighiloreard leal: T a complonl allepes o clann Lhal
necessarily depenids on o breach of a requirement, creaied
by the Act, $27 conlors cxclusive [oderal jurisdiclion ovor
Ll sl Beeause Che complainl, here does nol allege sach
claims—ani Leeause v othey statote confors fodeval
jurisdiction  ilis swil should retuen o state courl. Ace
cordingly, | concur in tha judpmenl.

1
A

Section 27 provides that “[4he disteiel couris .. shall



9 MERTITL T5MCIT. TIERCE, FRNNER 8 SWTTTIT NG, o
ITANNING
Tradas, T, concurrng in ndgment

have exclosive jurediciion . ol all suils in equily aml
actiong at law Lbronght w enforee any Bability or duty
crcaloed by us chapter or the roles and eegulations theeo-
under” §78aa(a)* As Lhe Courl explains, under a “nalu-
ral reading,” $27 “eonlors [odoral jueisdiction when an
aclion s commenced in order Lo give ellect 1o an Excliinge
At vogquivemoent.”  Ande, at B osoe also Webstor's New
Inicrnalional  Dictionary of ihe loglish Language 725
{1927 Cenloree” means “pive loree o7 or “give allecl 10™).
And Ly providing “exelusive jurisdiction” to federal distriet
courls ovor cnrlain suils, §27 sleips stale couwels of jurisdic-
L1 over such suils,

Tt diffevently, under $27 a suit belongs in foderal court
when the enmplaind. roguices g courl. 1o enloree an Bx-
change Act duty or lialility, Tn contrast, a suit belongs in
glale cowrl when the complaint “assort]s] pueely siate-law
causes of achion” Lhal do nol requive “bimding lepal deler-
minationz of vighty and Halilitice under the Fxschange
Act” or “a gudgmont on the morils ol an Exchangs Act.
Lireach.  Mudsusfite Blee, bedustried Col v Kpsbein, 510G
T8, 367, 382, 384 (1994, Such a suit is "not vought to
cilocen’ any rights o obligations aader the Act,” and thus
does nol fall wilhin §27s scope. Ad, al 381 So §27 does
not provide federal mrisdiction gver suite Lronght tw on-
feee lialnlilies or dulies under slale law or over every
case that happoens to involve allegations that the Act was
violated,  The peovizsion leaves stale courls wilh some
aulhorily over somils mvobanp Lhe Acloorils repulalions,

The gtatutery contexs bolgtors thiz imderstanding, That
coniext conlivms thal Congress rosceved some anthorily
o slale courls Lo adpalicale secaeilies-laos malleis.

A the Courr expliine, the pavtios hivce ot peeecs] U3 B0 ronatmae
278 language aonlering ovschieton over “vinlationg™ of 1he Fechange
Actoans vules o s regodacions, See b, al bon 20 Tabe the Court. T
Morws on $27°5 “henught wooenlores” lanpuame,
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Alihough the Acl provides nomerous lederal “riphils and
remadies.” it aleo gonorally prosorves “all other rights and
remedics that may cast al Law or i oquily,” sach as
claims Lhal coulidl be liligated m siale courls of genecal
jurisdiction. 1H L8, CL§78bhiay2). That provision shows
Lhat “Congress plamly conlemplaled Lhe possibility ol daal
litigation in state and federal convts relating to seenritics
lrangaclions” Modsusfito, supra, al 385 A natural read-
ing of §27= lexl preserves Lhe dual vole Tor Tederal and
gtate courtsz that Congress contemplated. and it confivme
that mere allegations ol Lxchango Act broaches do ool
alone deprive slale courls of juriadiclion.

A nataval reading promotes the uniform interpretation
of the [oderal securitics laws thal Congress sooght 1o
engure when it gave federal eouves “oxclusive jurisdiction”
over [odeval securitica-law sulls. §78aala). Thoe (extual
approach Tosters umilormaly because 1l leaves o lederal
couvts—which ave preosumptively more familiar with the
ntricate Lederal secucitics laws the tazsk of Yadjodi-
calling] ... Exclunge Acl cloms.”  Mafsasbole, 516 115
at 383, Whoen state conrts deeide cases whore the com-
plaint pleads only state-law elauns and do oo resolve the
merils of Exchange Acl viphls o lialalilies, they ave nol
“trospass[ing] vpon the exclugive territory of the federal
couels” fef. | al BRE.

The  statotory text and  stroctove thus sopport a
slraighiloreard ozt Sectinn 27 conlors [edoral jurisdic-
Lion over acase i Lhe complami alleges claima thal, neces-
gavily dopend on cetablishing a bveach of an Txehange Act
Lo LG e .

Ik}

The Thiml Cireuil was coreech Lo remand Lhis sail Lo

gtate couvt,  Respondents” complaint decs not zeck "to

ciloven any Lability or doly eecated by the Exchange Act.
o 1= regalalions. §78aa)
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Allthough  respondenls” complanl alleges at dillerenl.
places that petitioners vielatad the Txehange Act or its
regulations, the complaint docs nol bring claims roquiring
enlorcemenl of the Exchange Acl or 1lz regulalions. The
complaint insicad brings 10 stale-law canses of aclion thal
seck Lo enloree dolies and hialnlilies created by slale Liw.
Cennt 2 alleges that petitionses violated state law Ly
investing money decived [eom rackeleoring, Soc App. o
Pel. [or Cerl. $1a-93a, Amended Complaiol ** 114122
eiting N, T, Stac, Ann, 204120 (Wost 2006, Coungs 3
through 9 allege siandard staic-law condeact and tor.
claims: ungusl, enrvichment, unlawlul nlerlerence wilh
ceomomic advantage, tortious intertoremee with contiact-
wal relations, wlawlul incrlorence with contvactual rela-
tiomg, third-party-bheneficiary claims, breach of the cove-
nand. of good [aith and laie dealing, and negligonee, Son
App. o Pell for Cerl. 98a=107a, Awmended Complainl.
123158, Count 10 pleads: g freestanding elaim for
punitive and oxemplary damages. Soee fd, Al 10La,
Amended Complami *Y159-161.  None of Lhese claims
reguites a court to “enforer”—io give effeet to—a regquire-
menl eecated by the Act, thas, 827 does ol conles deeal
juresdicln over Lhen.

Count 1 presents a elozev call, Lot it too docs not trigger
leideral jurisdiclion.  That count pleads thal, peliboners
violated 4 state law that makes it vnlawitnl for g povson w
parlicipale n A rackeleering coleeprize. fd., at B2a 9a,
Amended Comploml PYISE=118 Galing Nl SLal. Ann.
20412y, The alleged racketeering includes violating
the Mew Jorscy Unilform Scecurilics Law (Lheough Trawd,
deceplion, and misappropriation), commalling “Lhell. by
taking” unider state law, and committing “thoeft by decep-
tion” wader slate law, App. o Pel. [or Cerl. 823 90a,
Amended Complaml YY85-118. Respondents allepe Lol
e SEC has oxpressly noted ihat naked shoel selling
invalves Lhe omission ol a malerial Gel” as pael of Lheir
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glale-law securilies [raud allegalion. fid, ol 85, Amendedd
Complaint 100, Vindicating that claim would not reogquive
the enlorenmeont of a edoeral doty or Liability, KNeow Jorsey
lvwe encompasses raudulenl conduel Lhal does ool neces-
sarily rost on a violation of [oderal law or cogulation. Soe,
el BAMAABe ) (Wesl 2001 ((raod and deceil. include
Talny misrepresentation by word, conduet or in any man-
ner ol any malerial fact, cilther peescnt or past, and any
omission loodhisclose any such Gicl™; see App. Lo el [or
Coot, 84a-86a dnvoking §45:3—49 et seqr).  So although
Count | relors 1o the Secueities and LExchangns Commis-
sion's view aboul naked shorl selling, Lhal counl does nol.
roquite respondent: to establish a violation of toderal
secarilies Liw Lo prevanl on their Teawld cliom. Because
rospondenty’ cauze of aetion in Count 1 seeks oo onfore
dutics aned liabidities crcated by slailo law and docs ol
necessarily depend on the hreach of an Excluinge Acl duly
or lability, §27 does not provide federal juvizdiction over
that elaim.

11

Allhough Lhe Courl acknowledpes Lhe "oaluea] readimg”
of §27. ante, at 8. it holds that §27 adopts the jurisdie-
tional 1ost that this Cowrt uses o evaluals odoral-question
jurisiiclhion umiler 28 1T & 0 81481, See ante, al B=10;
go glzo ande, at 10-18, Tederal couves have the power to
rovienw cases Carising undee” lederal law, §153 1 meluding
Lhiose inowhich Lhe complanl beinps slals-Los claims Lhal
"necessarily raize g stated foderal iweue, actually dispoted
and sobslanlial, which o federal rum may enleclan
withont distuvbing any congvessionally approved balance
of [oderal and state judicial responsibilitics”  Groble &
Srees Merial Products, Ineo v Diaroe Kogineering & My,
ada UK, 308, 314 (2005, The Court wrongly coguates the
phrase “arizing wnder” o §1331 with the phrease “heouglu.
o enloree”™ in §27. andl inlerprels the laller Lo require Lhal.
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A case Faising slale-law elaimes Tmee[l] Lhe Sarizing voder’
gtandard” for that case oo proeocd in fodeval cours, Ante,
at 8 soe aade, al B 9 Nooo of the Cowel's ralionalos [or
adopting that rule iz porsuasive,

M

The Court firet arguee that “it iz impossiblo to infer that
Congress, in cnacling $27, wished o dopact [eom what we
now wrndersland as The aesiop vonder sbmlael” Dacause
there wam no "will-defined ot to depart from, Ange, at
1. The Courl’s casze law constrmnp 81331, Lhe Courl
explaing, waz tor many decades—inelnding wwhon the
Exchange Acl. passed  highly woedy”  fhed (indesnal
egaesla Laeser iavles ol led)

But when Congross onacts a statute that uses different
language [rom a prior stalule, we normally presume thal.
Congress dul =0 1o convey o dilerent, meaning. See, e,
Craneford v, Burke, 195 T2, 5, 176, 190 (1904 (oxplaining
that “a change in phrascology creales a proswmplion of A
change in intont” and that “Congress would not have wsed
such dillerent language [in bwo statutes] without theeely
inlendimg o change of meaning™.  Given whal we know
ahont 1331, that prosumption has fovee here, Our 1331
casc law was, as the Court notes, “highly unrealy” whon the
Exchangs Acl was enacled in 1934, (Given Lhe imporlanee
of clarity in jurisdictional statutes. see Hertz Corp, v
Friend, H00 U085, 77, 84 (20100 1. 15 quite & steeleh to mlor
Ll Congress wished lo embrace soch an onpesdiclable
laal.

Thal s especilly Lrue given thal §27 does nol. use words
Appervting the convoluted avizing-undee standard,  See-
Lion 27 docs nol ask (for cxampleY whoether a lodeeal igsoc
iz subslanial oF whelher o ruling on Chal esue wall opsel
the congressionally appvoved balance of federal and state
porwer. Lococd, §1531 dself docs nol cven use words sup-
porling Lhe arising-umiler standard.  See oaefe, ol 10 Ge-
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knowleilging thal Lhe aeising-unier slamlael “doss nol
turn on §13309 toxt™, Rather, the Court has vefused w
givee [ull ellect 1o 1530 “hroald] phrasjing]” and has
insleml “conlinuously consteued amd limiled” Lhal prosva-
ciont basced on cxalealextual considoraiions, such as “lus-
lory,” “Lhe demamils of reason aml colierence,” and “souml
mdicial poliey.” Romere v, faernotionad Ferminal Operat-
e Clon, 308 UL S, 304, 479 (1980, laced with a plain and
[eused Lext Hke §27. however, we should nol vely on such
congiderationsz,  And importing factorse from our 1331
arising-under  gurisprudencs such a: a substantiality
requiremenl. and a federal-siate halance requiremenl—
rizks narvowing the class of cazes that Congress meant
cover with 27 plain inxt, oe those reasons, 10 1s wnwlsn
to vead into §27 a decision to adopt the arising-under
standard.

T

The Courl next pelics on bwo peior doecisions  Post dmee-
tean. Petroforn. Corp, v, Superior Cowrt of el for New
Crastle el 366 LS, GO0 (196]), and Modsushite, 510
L8367, Sce amde, al 10 14, Nedthes case jusiilies the
Conrt’s docision to apply the avising-under standard to
§47.

1 Fear Amerieosr, Lhe Courl held Lhal Delaware =lale
couvts had jurigdiction over state-law contract claimes that
arnse [rom conlracts [oe the salo of natueal gas, 366 LS,
al AB2—h6EhH. The Courl reached thal decision even Lhough
a provigion of the Natural Gas Act peosided eselusive
leideral jurisdiclion over suils “liroughi Lo enloree any
liability ov duty created by'” that Ace, fd., at 662 (quoting
slalule), Pus Amerdean londs some suppoet io the Cowrl’s
view Lol T applied Lhe Courl’s arising-uniler prece-
donts and "esplained that [the Natral Cas Act’s] nee of
the teem heooght. o cnlores,” rather than ‘acising wndes,”
made no dillerence o the juriadiclional analyvsis” e, al
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171 see Foare Senerieon, supre, al BGH, . 20 see also ande, al
10-13,

Bt Pan American docs ool require the Gouet 1o cogreall.
the arizing-under standard onto $27. Pan dmerican did
nol. cavelully analyze the Natural Gas Acl’s toxt or assoss
Lhe conlemporary meamnp of Lhe cenlral phease “lvouphl
to onforee,”  Instead, the Court veliod on legislative his-
Loy, reasoning thal, “awthoritalive |eongroessional| Corrrmnit-
e Reporls™ waphied o lmiLabon on Lhe Nalural (s Acls
jnrisdictional tows, 366 U 5, at 665 n, 2, That roasoning
docs ool warranl ouwr respoecl. That = capecially troe
Lecaose Far Americon's holding s consislenl wilh Lhe
Watural Cas Act’s “brought to enforee” language.,  The
complainl ine thal case did nol “assee|l]” any “righl
unier the Natural Gasz Act” and ingtead asked the court o
adjucicale standard stale-law “conteact or quasi-conlsact”
cladma. fef, al BGE, BGAL The Courl’s disposibion in Fan
American rosts az comfortably on the statutory text az it
o on lhe arising-under standard.

Miatsushite provides even less sopporl [or Lhe Courl’s
holding today, In that case the Court held that Delaware
courls couded zsue a gudgmoent approving g sclilement.
releasing securibies-law clinms even Lhough Lhe selllemenl
released claims that, weeo by viclue of §27) “snloly within
Lhe jurisdiclion of the lederal courls” 516 L&, gl A75;
aoe fed, at 370372, The Court esqplained that, "[w]hile $27
prohibits stale eowrts [rom adjudicating claims arising
utiler Lhe Hxzehange Acl, ol doss nol prohibils stale couris
from approving thoe release of Tschange Act claims in the
srlilomont ol swils over which thoey have properly oxer-
crasil juersiliclion, fa sonls arsing uniler slale e or
under toderal law for which there i coneovrent jurisdic-
Lon”™ &, al 881, Becaose Lhe complanl g thal cose
“ussortod] purely state-law canzes of action” and the state
courls did not i==ue ta gudgment on the meris of the
lexclusively laderal] clhams” §27 did ool deprive zlale
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vourls of jurisidicion. fef., ol BH2.

The Couvt rolios on Maisieshito bocause in that case wa
threo times “doscreibed” §27 “as conlorring cxclusive juris-
dietion of wuits ‘avizing under’ the Txchange Act.” Anie, at
L fenting LG UL 5., Al B850, 381, 380, Dl Madsushito did
nal decile whelher 827 adopls the avising-unider slandard,
20 its Passxing use of the phrase "avising vndm® canmot
hear the weight that the Couwrl now places on 1. o he
sure, Motsushifo does supporl Lhe Couri’s pedgment ioilay:
Muatsushite cmphasizod that state courts could adjudicate
a sl nvolving seeurilios-law wsues where the complaind.
“asserlled] purely siale-lbiw cauzes of action™ aml (id nol.
reguite the state couvts to issue “Dinding legal dotermina-
Lions of mighiz and Babililes onder Lhe FExchanpe Acl” or
“uoqudgment on the mevite of© an Fxehange Act breach,
I, al 382, U84, Dl those sialements are more consisienl.
with §827's lexl. than lhey are wilh Lhe arzmg-under
gtandard, Seo supra, at 2-3 invoking Matsusita).

(I

Finally, the GCourt argoacs thatl s mlerpeclation “sorves
Lhe proals” Lhal our peecedenls have “consislentlly uoder-
seorid in intepreting jurizdictional statutes™—affording
proper celorenee 10 stale couwcls and promeoling adoin-
izleabile juesdichional sules et ol 147 see e, al 14—
18, Tint howing to §279 text serves thess goals as well as
o hetier than does adopling the arsing-under slandard.

Firsl, the lexi-based view preseeves siale courls” aulhor-
iy o adjudicate numorous  socueides-law  claims  ancd
provide rehiel consistenl, with Lhe Exchanpe Acl’s design.
Boe sppra, at 1=3,0 Ag eomlaimed above, that view placos all
of vospondenis’ slate-law causes of aclion m sate courl.
Bee suprg, ol 8=h. The Lexl-based view Lbhus “decline|s| Lo
conztrue 4] foderal jurisdictional statutfe] move espan-
sively than |its] language, mosi. [aicly eead, pequives”
Ande, al 14,
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Secordl, Lhe lexiual Lesloas also more adminisirable Lhan
the arizing-under standard,  The arising-under standard
“15 anylhing bt clear” Grable, 545 U5, at 321
fIHOMAS, o concurrmg). The slaodard involves oumer-
ous judgments aboul matiers of degreo ithatl ave ool read-
ily suzceplible o brighl lines.  As noled, Lo salaly Lhal
gtandard, a state-law elaim must raise a federal izsue that
ig {amnng olher ihings:) “actoally diapoded,” 15 “subetan-
Liad,” gl weill ol “thslue]b]™ o conpressionally appeoved
fodoral-state “Lalance.” fd,, at 314 (fopinion of Court), The
standard Yealls [or a “common-sense accommodalion of
judpment, Lo [Lhe] kalenloseopic siluabions” Lol peeesenl g
fdoral issue, i "a seleetive process which picks the sul-
slanlial causes oul of the web and lays the othor oncs
aside,™  Ld. at 313 (quoting OGredly v, First Nat, Bank in
Meridian, 200 L5, 100, 117 118 (1936, The arsing-
uencler stamilaed oy be many Lhiogs, bal ilos ool one Lhal
comzistontly “provides ready answers” to hard jurisdie-
tional questions, ade, at 17, The text-hased viow promises
Lelleir. | woulil adopl sl view aod apply il here.

w = =

For Lhese reasons, | eoocur in Lhe poalgmernl.



