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I SRR BRAVIYS AR olAbEe] Wi e SaudEds B AR
T 7ﬂ°1E‘r e olefdk By 7§k Aol ARG s|AH H]
S84 et & A oyt 3G of e o] ofytoA wHES)
A1 9] H*Hf-*ﬂ mel gkl = S A Zrh o3 o]Ake] s|Abel digk A<
il o]AM7} ek LOHHH“O” of i3l A7 BRAATOoEA Y &S BA
AL A A400z%00 HlFo] 85 A] Fe=thal & Aot

(4) Ao

el Ao 2 2508 #d HypAoly, RAALET HEoR 38

UA kgl HFo], B osiA= o]Ake] A =

m &tk dago] njFo] ®ito] 38

steete 1 HAS AATE thEe] it
i

WAE B olel LA RaAE BHE ol o]

0o iokmel YUu A nE B ET(Directors and Officers Liability Insurance
Policy)2 ©HZ%S HHA(Coverage A: Directors and Officers Liability)2} HH
B(Coverage B: Company Reimbursement) & J-&3}o] A3 vy, 2HY 8 &
oFhE 9] HHAC wek AFEEE JAuj A R Fokto| A fgstal 9 FEBE HAAHEA
T Sk A sk QLT

LR Eokyte] IR FAE “o|Al 5 gdrolAut, o] EWokyte] ¥ WAt “3|Abrol ),

2 RIS et Aotk o] £ 3|7} ol

% olglo] &3 Wglo|t},

Hory 71101]"1‘: o] okhe UntH o7 o] gy il
oS duiEk o7t vk gk

A

s

AT, A BRI A o]

§2



3. 49U RF(D&O )T
(1) A

ool e ARA AAL T 5 Qe FAJ M gl AANE oAES
ARG JET + ol glom, 59 o
AYAFE AR Bl 4k Y @M Ags 2]
2w A7gel wet A% Aotk o RE nFPo] 2P
e v % 7 HelA oAl ARH REg ol

(2) By FERS A

)

AR BEokRe  ostd,  FHudAFEY  AESWA AT
g7 Bl &AL (S HA A 188F93)E AlQstai=(F 8% 53) WAAT9
Pl afFetA fev a"dH 9 e WAARE AT w
AAst= gk, RS “AHMANT ] B WAAFE WAl ekl Sl
a5 stk g Eel fRtEThe ASs RFATE AAEEA e (14
ARNTH A= FEAJA AT e ASE 2D ZI1sET vl el
o] WAAMTE 59 SR wdS dAEtlel wEld = olAbrE sfAgE
AgdE RIS AFES F g AA4Y 1Y F= JuhY FoRRo ol
el e HEgnke] <A W s Fuig AAA,% ol BEAe PTHHS
A8E AAA ¥ g oA wottk. 2 Ao BHEAdES AA|skaL, o]ARrE
oA STAAUYE 14x9F #AE}Y], due diligenceds TUISS YSsHA Eshd
A g, o] W BIAL FolA = ofate] 97t o] WA afFgriar
Hol RS A-T AA7F 9

g

e

[

o
O

o
A

2 AQwE el BET Aotk
bl A AW RpFel Sl B % mAel oldd wuel olXsk

¥ 3)a17L o] Ake] BREEE Ulo] Fi Ao FgHErtd BalME sfErta s Ao
FEvete] gedsfolnt. -lA T Aol FAH(AktG)O D&OXEFoll & 2714l
DT dEY 5= VAR FEEchE Zo] dukd AdE Al 3t Kélner
Kommentar/Mertens, §34 Rn.83; Schneider/lhlas, DB 1994, 1123, 1124; Thimmel,
Persénliche Haftung von Managern und Aufsichtsrate, 3. Aufl. 2003, Rn.323 % Rn.413.

O FA gAY 40%8 =7 o] B hPEta JukAE: ;e ete).

AL 1997 1998 1999 2000 2001 2002 2003 | 2004.10

B3
8 112 220 270 320 375 400 500

7P

N

o] oo o] mFeke] WAALRe] BREWAH WA, NA/H S, o)ake] A<
B3, AE, 20029 #4135, 131-13849.
B KR, AFTRROEMOMIZ X = % Th, B oEs 19943 10€93, 1019,
B Wi e, it g B TEAT X IR DR, AROREE/ )| S/ TS AR, A
fefs & s o #4E, A28, 1997, 3909,



B e BIFS B3 Aol st ¥l 7 s HEAL
2Enge] AFy BEE AEE QS 2t Y Aoz Holt & HIAE
“dasirpa QAT Aol 2%5HE AFS =2 AFE § Ja(RFFH

: H] &, WA R4E AFs7] s E
APA O 3ALY] A F oS dojof Ft(EEkY 6% 23 33, 21% 33}). o]y
kAol EX3la Y AFAHE BHIES 53 HE ARV} EgHT Syt

g},

BEL v oAE day FAREEH Afel sutEs A
BAREA] X Aol olAbE Boshs 9ds & o 3l JARZE o2
Sl gdoll s SAE kg Aol HE 29 e 74015}

1997 AAf7] olF olAkE AulE sk &dol AVIEI] AlFeHEA,
naes Az U 9l olgle HAEhd dom W 7o Adkado Ald st
st HYRs 9 due d5E 2" A2 ofd 74015} A
B okel o3t BET7F Bt vl olH% IAbEClAM Ak B AW &=
Aol s Aol BFERA= olFolth. oJAlEe] Fud EdujdA Yol
Hers BEdEs 4 ¥E ¢ e Aotk

Eil
5]

o

=3
=
73

o to

__I,_tj
R8s

AudAe “olal, 7 % Jle old Feit drew
of glidl, AAEE Gl oo Feht AEL BT Indxm st QuA
wyle] Zhgdsta k. oleig AelAe 7 IHAA el W wade AEde
AAA7] o H. E@‘%Eﬂﬁ ol & Apefolalb o] thE R AR th
WFET7E o A 2Agna e, o5 A4S dEse H AFdE BAFol
WAFEAZA o1 4 T olsh B ASoli AlRlolAbE nHel ojd D
e g (A o

_4

ol olabelAl mAE dFE AL WAROR gl glom, uyel
ﬂa ii Coe reasd, mas of ws) oAbt FAL
B At olojw A@Helh, ol HFAME oA} Hsl 2
4R 2ATE BA o Ao

I vl= APHFALEAEHE v Fdde AL

1. AHuE 3 HA

n] =5 ol A = %—%ﬂﬂé*& el #AE Furp e A, o] FEIALELS H
AN m= Aot oa) At A (oint and several liability)S FH&tith
TE Y alol = WAl FALe] o]Abel e “1x}% WkAH(primary violator)”¥

10193311 =AW Sec.11, Sec.15, 19343 ZAAHY2H Sec.20(a).
193443 Z=AAYAH Sec.10 RulelOb-5 Z—E%]Oﬂ #3lA Herman & Maclean v.
Huddleston, 459 U.S. 375 (1983).
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g oobdel, SAAL WEIAL, 29 Ve SAAC aFH 0w bad w234 9]
Hk2}(secondary violator)”%= ¥3$FE o] AT},
g Adi Qe oJstd A7l fle] Fefdt AETE @ 2rb A9l HAE

Rt woja] Ape]o]Abet e Ao A= 7FEE Wol QUTE Y mI Y
T T FTHE AHol FTHESE 2 oA IAHAS AT 2SS AV
AQAEB7E At Hart @ A A& Gagle] A &S Fad
Ade g ok ¥ ddk Hart Hu B E e st AFHES
Fasof S ¥nt ol diAstd A EFdS FEd 98 e, JueEe
ek g o R gafsts d 5yl §lSlth o] wiell A 2213 2%}
HHE 77 BSsi et TR AFo] A7|HESa, 3ok "l 2 &
71993k 3 Arrt dEets e F99] dlejo] sk HJuh

AN T AdHoz A7|gYd B Jrr) wve vuse, Ingo)
ReUE AN Rua Add Astn e e ek v gl
Aol MM AR A NS s Ao sle 224 A}
A2t 25043 s ol Hlg 25w ol FAAd A U Jgg
MRt g AEAT 3L e AR S0l AFse 208 sl ge
HARGFALE FoA, T 259F0] £ skt A @b Pnew
aef Al AZFeHAl Hrhes Aot FAAEL o] H|Eo URE udA Hrhe
Aot} 10

A 9)8= 199539 AT ALENEHPSLRA)S A3t A3 e
garo] tisiA e AdALdS AHESHA ¥ AR S oE vEd Fdnk
FEHATE Ao eyl o] 2Rtk olgtel A o] We| #AES TAHoR

AV E72

2. 3849 2 P9

Hl &4 o] FHsirs 19343 FHAHAE()SF “1934d )N A AFA 3]
A, 19339 SHW(]3F 19339 19343 1AS +&3H4 Ho
Atk

(1) 4§89

19344 Had e 1934 el wek A7 A sfolMe] mE

2 Senate Report No. 98, 104th Cong., 1st Sess.(1995). Langevoort(1), 1164™.

3 James D. Cox, Robert W. Hillman and Donald C. Langevoort, Securities Regulation
616 (1997).

* Langevoort(1), 11599,

# Langevoort(1), 1159,

1 [ angevoort(1), 1161; Palmrose, 2r9] &, 534.

o] e 19339 FERMY 19349 TAAA LY F7F B AT 2RSS Ydaie 4
o=z At ¢}

" SECE MaAlA Aol ) wi sptasie] BAY Ae] AYL AdHUN, TR}
Ads @ BAANA "ok S st AAMA dkgisodth SEC 2171 Arthur Levitt®]
=2 (the Subcomm. on Telecomm. and Fin. of the House Comm. on Commerce, Feb. 10,
1995, at 27-29).

1919349 Sec. 21D(H)(1)-(10); 1933 Sec.11(H)(2)(A)-(B).
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vaol A He=m 0 1933dH4 vldd A 1933dRel wet A7|E ALA
Adol A 9 Ale] o] AH(outsider director)ol] Al 81934 Sec.
21D(H)(10)(C); 1933@F  Sec.11(DH(2)(A)). o] W A}LojALe] 7@ SEC7}
Aete e 9EtH(1934d1 Sec. 21D(H)(10)(D); 1933 % Sec.11(H)(2)(B)).

193399 Al11zel] 718 2% 2 ol AlQ]olalell Al EWE] wElF IS
A& s 3t ol ARQJelAlrl HEsleE duid o]l 7hEetar, o] wEo
Ab9lo| A S G dEtr] o Hr) wEol AT 9 FAol uhel Abe] oAl B
WA= “due diligence”E A ZFYAY AR FARAE IH K3
A5l vl A AdS Fegio

(2) YAz

7 FAE Are “119 Z(knowingly)” 33+ 97} ofrjojof 3HrH(1934
WU Sec. 21D(D(2)(A); 1933dH Sec.11(H(2)(A)). 1934 d ™o = ojw st 497}
“aro] &7 g el vtell #E A oAl JrH1934dW Sec. 21D(H(10)(A)).>

a2 Ps e o {3 Oﬂtﬂxﬂmg Eath(19343 % Sec. 21D(H)(2)(A)).
Caelm” g F9E oby mleE A Helo] HEHERE, “ reckless” dkA AT
g Al vlEd Aol H&HTH(1934dH Sec. 21D (10)(B)).

3. A Y& AA(determination of responsibility)®*

(1) A3 2H

[e]

oK

o=, sEdase] Edfd 7o A=E
g8 ddsts slo] FoEY A Aot} old wal 1934 W EE
g eR stolg i) FuEe] TUHS AP EA AN i) Fie] 8o dAS
A F 8 A FHcause) 719 FH(contribute)(0] 8} Y-S “r]ojd o g FAdlo] ) =
2B

5 o )
£ 259 % Hatotal faulDol the o] A& i) Fsk nolw AW

0 SECE a3 ate] deidE vHA AYS HeeA] B AL Fgsd oy whdEA ¥

shai v,

U EEATAe) FAEAG BAT A%,

2 H.R. Conf. Rep. No. 369, 104th Cong., 1st Sess. 37 (1995), at 38; Rep. No. 98, 104th

Cong., 1st Sess. (1995).

3 (A) "knowingly commits a violation of the securities laws"-—

(1) with respect to an action that is based on an untrue statement of material fact or
omission of a material fact necessary to make the statement not misleading, if--

(I) that covered person makes an untrue statement of a material fact, with actual
knowledge that the representation is false, or omits to state a fact necessary in order
to make the statement made not misleading, with actual knowledge that, as a result of
the omission, one of the material representations of the covered person is false; and

(II) persons are likely to reasonably rely on that misrepresentation or omission; and

(ii) with respect to an action that is based on any conduct that is not described in clause
(1), if that covered person engages in that conduct with actual knowledge of the facts
and circumstances that make the conduct of that covered person a violation of the
securities laws.

21193419 Sec. 21DE(3)(A)B)(C).
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SukEA o o] B AL T

o
ek
2

W
il
=
=
QL
=
%0,
x
S
oo
Cj

(2) A E&sfol ek dare] Hodnla 24

A7k we Fugelst Eafel leld waEel Fupgele] B AR &L
Aelok FTH(B)).

(3) A& AAA] 1HAE
4 ¥l E(fault allocation)
o] =73] ?go}u} 1934 dHo| A = AAH &S 93k A FS agA] FAgskar Q)
_]
(e}

= @t o b Qe Esjo) Jlelw Ao Felol g, AuAds Ll
AspAe] A3 M e ndES o1 ATH(OD).

wel Aol gow WS wdY AYS Fuss A5

F7hE R FOHA)D).

OREEREDESERE SR

s %ﬂ— & e A9E de T KR FRSe A8t gl
A, dart “HFwde wde]l Axo] EAl4Hnet worth)*° ] 10%0]/d ]
<] 77 o]z@. 7(;)]

el EAstel 201 el o)
s1o] QlehajA ) gshop
el e Al
J_:’L

o] o
= =2
HE F, vlo] Yol

FAE TI0lB A garg o2
2l

o
EL‘VL _Q
%
2

Mo 2 K

°°19349d% Sec. 21D(H)(4).

B ko] B WA HeES vgla gt} “Gi)... net worth shall be determined as
of the date immediately preceding the date of the purchase or sale (as applicable) by
the plaintiff of the security that is the subject of the action, and shall be equal to the fair
market value of assets, minus liabilities, including the net value of the investments of

the plaintiff in real and personal property (including personal residences(1934d% Sec.
21D (A)GID).
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o] dlolt 4ol AR} EdlZ Auwx 2 AW $eay) ol
5]_]:}‘ 57
=4, 9 AA dare] W o] KA g dare] #EA =, s A A

Algol o gk AdR o] 50%7+A F7F FEHAHA)GD). F7HE = w8 JaL

ofi FFE F7b Hgrie] Folo] YARE PRI 2T & rHAi).

b 5 oglth add BEYRE o HA@ A7
9% A BAHAY. Ans FAE o= A
galg shw wE saels eleje] @
0

ojof Wil ¥ ¥}t Yarel ofF = %]
T AEANA EESA F&FS vAA Hrh wEbA ol A5, 3}sshA|
3] 21 (non-settling defendant)”} 3}a] 3] 2(settling defendant)S A= 7%
AL AdeA, Ho] FEyaE AR e A AFE st
AeEA, FElE sHA @ Il FEd Edfuliddoe] shejolie B
LA A= AJNA 7} T A= AT

g 0

il

N

QILI
£y o rlo ru

ot

ol
-

(2) FHDAAZRE WA TN L% FAEY

@AAS HHE F A wE gE wue PN sk

“T A% @ (bar order)”s WRTH(A)E). o] o =4 T4 AFS s
AUz AV|sEe FEEASY, selyart AVlsie HEE AFolth o
steflulare= shel2 QAdd] HJo] A3 AE FUE 3 FAE A% AT 5
ATk dAY, FesI =z A B, C, D 7} vk A} C7F Yae} shestdlal, D=

°7141 Cong. Rec. S17,934 (daily ed. Dec. 5, 1995) (Sen. D'Amato?] 2l). o]o] tls|A =
AMEZ2L7Y shbe] Ab7] 9] Wil AaE T AEEES U BATE 34

sl oo
= o]f 2 oES A= As| R, Langevoort(l), 1171H ZFE 61, o] wj&of Akgleol9d
29kt}t. Langevoort(l),

Sarbanest™ 10%871S glolAl= Aok 3}l wholEof 2] %]
117191 7} 61.

8193491 Sec. 21D(H)(5).

919341 Sec. 21D(H)(6).

% angevoort(1), 11734.
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1Tk &k o] A9 AY BE CE AU, AFE CE AY
BE dd2 F4udAE & 5 i

o
=
s % .
sl o a7k dare) ofF e gHo = slElE ¢ A5 A EA. e T
stefls sHA @ FJIE % o & el
oS Has Aol Fed %
flom ) 31438 Zo] gt} o
g FAATE sl AFelE o

o=
R
ol
jg - L
mﬁl _]:?:,‘ ol
A o to tre
in)
B>
oy
rf
i)

= "1 = R =2 PR
of w FAH= FAZ, B Fefdae] AHuHE] AT = = (D)
shefj o] a7k arell Al A 53k stefe & 2w ol

IV. 2yl dig AAR

I EEIE DECEE L E R E R

A| gt
H Asbol Aut wAsiel, M vl 2% zE = A Aol
AgAIue} JauoA o &2 A= gl R5F25EH A8 S 3 v
S Fol & AN wits 4= gl7] wiEoloh o thdol ¥ Fofl ujAAiE o]
AT A7E obFE Gls wWiE ougrl o] wole At e ot Hi#EHA <l

of oJ3l= FaAI}F vl dukH] Eelr] = wpEkrbH] o)),

& Aol Aol= iz wdAEo] gl AVF dF JdE A Fel HEA =
gt o), Sl 20%9 71oE g A7 widARrEe] gl A =
o] x}o] RFR ROl 20%°] &FdlE TS wjARrA] FIvl 1g)ske] ( ]
sl Al) FEdanEe] Wy FaEIae AgS (dd Yo Aoz Eof
7ol wheh) olAlE Yarrt wekA Ho e

gy vEgE Ade] dE A9A Aol mEl vt o] PSS wtA
GBS TE ALE v A e} o] aeojdle i E AWAAS FASGET}
AP BsAlo vHAd AJR oA F7t2 Fas AIZIvdE, F2E A7 9l

= fa
7} 1 919e HuekA eeth “Perfect Storm"o] FHoke] Agho] ajeke] T
93 F @A gl 15, SIS 57t Faeel Hen Az f7b

2z s & 5 gvke HAstdA 28t}
%2 SEC Arthur Levitt®] 29 (the Subcomm. on Telecomm. and Fin. of the House Comm.
on Commerce, Feb. 10, 1995, at 27-29).
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TaMILA Y BAFAE A X3 AR o] AN W&ol 1%} spAhRE wokTh o
Zbool# @k ApsfelAbell Al BE Y-S FHATE Aol F2A= ool

HlE A Aol Al WE A HS FaiA7E ave EHetA ek
Ui 2 w2 o8y xS Biekx] X s odvh Eg e
A &S st e AYrANte] ofye}, ware] Hadel O 9y 5 AL
9] 9 (soft norm)E% ¢t}

@el A stol iz AQAA Aslolel Aol Ak ol 4
olebdl, olel g ApSlolAtel A ANAYS RAIE AE s 4L nels
of 238l AYe PASE AHE Qe 5 ek

2. HHA A =Y aH8s

(1) g9l 2 213 ddse]

Al Al 1933 7 19343 e AAFAR Hol = A 7 tae®
Selshx] efer vare A<lel s Agstar givh ofek ##ste] the Al 7HA
AHEE arefsl motol & Aojrt,

D fAaadHd o WA 5 aldE A9 14 Hewes gk A
o] Agsith. 53

g Akl gal A el
EEE LR DERE T EERE D2

Ege <meaglel el o8 AiAYS BHARS A
A5 AAAE SN WA 2 igFEA ARl go] Gakel A
gl Aulgol WA vpol = wolo] % PAE 48

=R Qg stk e g Awy g

wE Aol AL ehe FAolrh Ea AW WA Ao Aguaas=
grhd, AnZ WMEARE 7P Aol FRA waoA PEstel

-11

% AgiAdo] A9t ujake] BA oM F&FolX EIthe Aol dalE A B

gAML =Ao] Ao §hrt. o] FaA = HiE s, Fe =7, 85-88H.

% Black/Cheffins/Klausner(1), 40¥ o] &},

0 Atelolatel] thEiME V. W BB Fx

% Donald E. Schwartz, In Praise of Derivative Suits: A Commentary on the Paper of
Professors Fischel and Bradley, 71 Cornell L. Rev. 322, 335 (1986); b4, Bk
AEikic BT 2R ERORBEET, Pl x4 4 X A9175, 1996.10.25, 989; ‘& HHH(E,
FREMEKRFRD, v 2) 2 A1206%, 2001.8.1-15, 124-1254.

el A Mg A S Felt gAe] AEHelsl waML Ashsh Al Ak

BHEAE WA Bl AN A wGonn AAel AN v} & g0

EA8 4 9= Aolt}, Reinier Kraakman, Corporate Liability Strategies and the Costs

of Legal Controls 93 Yale L.J.857 (1984); Donald C. Langevoort, Capping Damages for

Open Securities Market, 38 Ariz. L. Rev. 639(Summer, 1996)[©]3} “Langevoort(2)"% <l

&1 5. oldd dis] WEAES WHRldA S Hete= Aol BYPA] “last Period

Problem”w| &9l ®]&&4o]gtar 3t} Jennifer Arlen and William Carney, Vicarious

Liability for Fraud on Securities Markets: Theory and Evidence, 1992 U. Ill. L. Rev.

691.
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Atk Aoz WEsks v =8E &5 A7 ve TR S duE
AA aelA =& 4.
ey oo giEiE HlElA AYe AHestAE FH4L deterrence 2

g Zoltt. w3k ool M= wlEy s A e

3) AL ] vlE A # Q)] =9
ot} 28y o2 3 wolE do= H
ot 71e} ALY adol oF &8
o] g s}y,

(3) AAH & A3 B st
D #AAnE 2A-A AL

MEel e AN ARA LTS T
glel A4, shuasler £zt AvpaA. Solgtan FASL Q& Welrh W
EAZE EASE A ke gtk
A 2 Wola FAu gL vEete AN E 2F FAH A Hro] A
dg 5 glek -8 weE by Al FEIaurt € Fle A AE
8 1ol olAbES] BAPEY A AT Yol th5e] WS of 2 73kl
22 A9l daA 2 e 7 Pl dF Jd=s nefsta, P9E £
M, ARBAE Pre] mFshEE o%ehx e A 2T Adago] Al
T T, ol 717ke] ofi g9
= glo] Basi

N

2) AANES Al o= sEvae] A fol HA B2 Ao AN &S
olgA 1HE AZF FolruE T2 Zojth. mIagM = AN &S 4
of glel, vlare] A efoll MA@ A(darzh A= meEHAY, REi weEg

EEata)e] AR EE ob&y nestEAe #elME EHshA 2vh” A9
g e yare] Aol A Aso] varelM wxl AE Aoz A vlare] X9

MNEE FAS dol AR, IaoA] whl x| AH] &%= e sfoiol 3k Aot}
Ty AFEAAE o zpo] AN &S AshE Y AEE dAd Aol

@) WYBEA 2RI Bl

D F7HEE ot axl

o}

= =2
AAD Gk wAd AAAEe] FAsEE S F7hrge] vha
dAlzAg wel S itk e ol wlad Al os) £alE A %

8 o)zt 2ol mAS Bt Q¥ FHEE AASRITAEFRAFEGE 1AIA KPP 510
56 2000.9.20.431), pgdiEk#s A1573%, 2000.10.5, 4 (HAE AR F=)

% Langevoort(1), 1165 X &A| Ao strtar shr}
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off

A a8 Aadel agiol okt @t
F7HREY 273 WA ofgs dAsEte duFolt WaE mE)
F olalrk AR BAL Aol vEHeIME “nAele] Ae|A A sz 1]
10%8 &35t wAlite] 209 @e) rlwel gavel ASE FAsa 9
O olst o] FABY 2ol A U] AYUE FAREY 273 ARAY)
Aol daAME GRS AT F AW, 2AFAAEY FARA DF A
FASE AN E 73T 5 A Aol

.

o

i o S o ofx

L
o
N
I
afl
o
(S
r
08
2
N,
N,
e

Pl AR A FUhtEe A sdes avh HISRA § 640
= A Astar vk 699 7)gko]l A e = ofE

: DAFARZOl ads A7|sel Hrls v
& eSS o EREE 1dre] AFR7IE Aste] fe4 W
o 7] 3 malta Joke HE mEshd 6979 7|3te] & z
Ao vpotd oA 7} gieh™

me
o

3. HAAE £A4

el M= = AR Rl olAbE e A FEH = At do] obdel R,
UG A2 dFdem s AT o] THERY ddAdE vEA
HJeow FAsts HAGS AAGH ol Hs 2= FHE 7Y olAERte
AALe7t A ez A vt HEiF(Es Jdidod osiA] ¥ 5
AAHE ARt F)olA ] Fle] widFA Sl A vEA S =Y wels
AAA B NAM G olbEe] AAFE FHCEE 399%, 401)° I Aar
= s ofof gt

Al A e = dols ofd FHE o= We T8 =dF AJMAE A
Esfof & Zlojth. SAF GRS A LT wf ™t o] ol AAWA A}
el A e rAskE dols oEgel vk JAeasHdl o Sl
Ajel mlel A Ade mdetuA obee SAAANS WEFAEte AAdFH =
e A Ao w Jhgstal, SAAME #AE Fe Aol nteEAE Aol

o]
V. #s%

L v F)e mglo] AtejojAtel wAl= &

" Langevoort m4=o] @AY ol2d ag 2tE FAAsE A4l Aeh} YeAE o Folt),
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1.19339d4

Effective: November 03, 1998
UNITED STATES CODE ANNOTATED
TITLE 15. COMMERCE AND TRADE
CHAPTER 2A--SECURITIES AND TRUST INDENTURES
SUBCHAPTER I--DOMESTIC SECURITIES
8 77k. Civil liabilities on account of false registration statement

(@)-(e) [ =]

(f) Joint and several liability; liability of outside director

(1) Except as provided in paragraph (2), all or any one or more of the persons specified in
subsection (a) of this section shall be jointly and severally liable, and every person who
becomes liable to make any payment under this section may recover contribution as in cases of
contract from any person who, if sued separately, would have been liable to make the same
payment, unless the person who has become liable was, and the other was not, guilty of
fraudulent misrepresentation.

(2)(A) The liability of an outside director under subsection (e) of this section shall be
determined in accordance with section 78u-4(f) of this title.

(B) For purposes of this paragraph, the term "outside director" shall have the meaning
given such term by rule or regulation of the Commission.

11. 193434

Effective: November 03, 1998
UNITED STATES CODE ANNOTATED
TITLE 15. COMMERCE AND TRADE
CHAPTER 2B--SECURITIES EXCHANGES
8 78u-4. Private securities litigation

(@-(d) [8=]
(e) Limitation on damages

(1) In general

Except as provided in paragraph (2), in any private action arising under this chapter in
which the plaintiff seeks to establish damages by reference to the market price of a security,
the award of damages to the plaintiff shall not exceed the difference between the purchase or
sale price paid or received, as appropriate, by the plaintiff for the subject security and the
mean trading price of that security during the 90-day period beginning on the date on which
the information correcting the misstatement or omission that is the basis for the action is
disseminated to the market.

(2) Exception

In any private action arising under this chapter in which the plaintiff seeks to establish
damages by reference to the market price of a security, if the plaintiff sells or repurchases the
subject security prior to the expiration of the 90-day period described in paragraph (1), the
plaintiff's damages shall not exceed the difference between the purchase or sale price paid or
received, as appropriate, by the plaintiff for the security and the mean trading price of the
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security during the period beginning immediately after dissemination of information
correcting the misstatement or omission and ending on the date on which the plaintiff sells or
repurchases the security.

(3) Definition

For purposes of this subsection, the "mean trading price" of a security shall be an average
of the daily trading price of that security, determined as of the close of the market each day
during the 90-day period referred to in paragraph (1).

(f) Proportionate liability
(1) Applicability
Nothing in this subsection shall be construed to create, affect, or in any manner modify,
the standard for liability associated with any action arising under the securities laws.
(2) Liability for damages
(A) Joint and several liability
Any covered person against whom a final judgment is entered in a private action shall
be liable for damages jointly and severally only if the trier of fact specifically determines
that such covered person knowingly committed a violation of the securities laws.
(B) Proportionate liability
(i) In general

Except as provided in subparagraph (A), a covered person against whom a final
judgment is entered in a private action shall be liable solely for the portion of the
judgment that corresponds to the percentage of responsibility of that covered person, as
determined under paragraph (3).

(ii) Recovery by and costs of covered person

In any case in which a contractual relationship permits, a covered person that
prevails in any private action may recover the attorney's fees and costs of that covered
person in connection with the action.

(3) Determination of responsibility
(A) In general
In any private action, the court shall instruct the jury to answer special interrogatories,
or if there is no jury, shall make findings, with respect to each covered person and each of
the other persons claimed by any of the parties to have caused or contributed to the loss
incurred by the plaintiff, including persons who have entered into settlements with the
plaintiff or plaintiffs, concerning--

(i) whether such person violated the securities laws;

(ii) the percentage of responsibility of such person, measured as a percentage of the
total fault of all persons who caused or contributed to the loss incurred by the plaintiff;
and

(iii) whether such person knowingly committed a violation of the securities laws.

(B) Contents of special interrogatories or findings

The responses to interrogatories, or findings, as appropriate, under subparagraph (A)
shall specify the total amount of damages that the plaintiff is entitled to recover and the
percentage of responsibility of each covered person found to have caused or contributed to
the loss incurred by the plaintiff or plaintiffs.

(C) Factors for consideration

In determining the percentage of responsibility under this paragraph, the trier of fact
shall consider--

(i) the nature of the conduct of each covered person found to have caused or
contributed to the loss incurred by the plaintiff or plaintiffs; and

(ii) the nature and extent of the causal relationship between the conduct of each such
person and the damages incurred by the plaintiff or plaintiffs.

(4) Uncollectible share
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(A) In general

Notwithstanding paragraph (2)(B), upon [EN1] motion made not later than 6 months
after a final judgment is entered in any private action, the court determines that all or part of
the share of the judgment of the covered person is not collectible against that covered
person, and is also not collectible against a covered person described in paragraph (2)(A),
each covered person described in paragraph (2)(B) shall be liable for the uncollectible share
as follows:

(i) Percentage of net worth
Each covered person shall be jointly and severally liable for the uncollectible share if
the plaintiff establishes that--
(1) the plaintiff is an individual whose recoverable damages under the final
judgment are equal to more than 10 percent of the net worth of the plaintiff; and
(1) the net worth of the plaintiff is equal to less than $200,000.
(ii) Other plaintiffs
With respect to any plaintiff not described in subclauses (1) and (I1) of clause (i),
each covered person shall be liable for the uncollectible share in proportion to the
percentage of responsibility of that covered person, except that the total liability of a
covered person under this clause may not exceed 50 percent of the proportionate share of
that covered person, as determined under paragraph (3)(B).
(iii) Net worth
For purposes of this subparagraph, net worth shall be determined as of the date
immediately preceding the date of the purchase or sale (as applicable) by the plaintiff of
the security that is the subject of the action, and shall be equal to the fair market value of
assets, minus liabilities, including the net value of the investments of the plaintiff in real
and personal property (including personal residences).

(B) Overall limit

In no case shall the total payments required pursuant to subparagraph (A) exceed the
amount of the uncollectible share.

(C) Covered persons subject to contribution

A covered person against whom judgment is not collectible shall be subject to
contribution and to any continuing liability to the plaintiff on the judgment.

(5) Right of contribution
To the extent that a covered person is required to make an additional payment pursuant
to paragraph (4), that covered person may recover contribution--

(A) from the covered person originally liable to make the payment;

(B) from any covered person liable jointly and severally pursuant to paragraph
A,

(C) from any covered person held proportionately liable pursuant to this paragraph
who is liable to make the same payment and has paid less than his or her proportionate share
of that payment; or

(D) from any other person responsible for the conduct giving rise to the payment that
would have been liable to make the same payment.

(6) Nondisclosure to jury

The standard for allocation of damages under paragraphs (2) and (3) and the procedure
for reallocation of uncollectible shares under paragraph (4) shall not be disclosed to members
of the jury.

(7) Settlement discharge

(A) In general

A covered person who settles any private action at any time before final verdict or
judgment shall be discharged from all claims for contribution brought by other persons.
Upon entry of the settlement by the court, the court shall enter a bar order constituting the
final discharge of all obligations to the plaintiff of the settling covered person arising out of

23



the action. The order shall bar all future claims for contribution arising out of the action--
(i) by any person against the settling covered person; and
(ii) by the settling covered person against any person, other than a person whose
liability has been extinguished by the settlement of the settling covered person.
(B) Reduction
If a covered person enters into a settlement with the plaintiff prior to final verdict or
judgment, the verdict or judgment shall be reduced by the greater of--
(i) an amount that corresponds to the percentage of responsibility of that covered
person; or
(ii) the amount paid to the plaintiff by that covered person.
(8) Contribution
A covered person who becomes jointly and severally liable for damages in any private
action may recover contribution from any other person who, if joined in the original action,
would have been liable for the same damages. A claim for contribution shall be determined
based on the percentage of responsibility of the claimant and of each person against whom a
claim for contribution is made.
(9) Statute of limitations for contribution
In any private action determining liability, an action for contribution shall be brought not
later than 6 months after the entry of a final, nonappealable judgment in the action, except that
an action for contribution brought by a covered person who was required to make an
additional payment pursuant to paragraph (4) may be brought not later than 6 months after the
date on which such payment was made.
(10) Definitions
For purposes of this subsection--

(A) a covered person "knowingly commits a violation of the securities laws"--
(i) with respect to an action that is based on an untrue statement of material fact or
omission of a material fact necessary to make the statement not misleading, if--

(1) that covered person makes an untrue statement of a material fact, with actual
knowledge that the representation is false, or omits to state a fact necessary in order to
make the statement made not misleading, with actual knowledge that, as a result of the
omission, one of the material representations of the covered person is false; and

(I1) persons are likely to reasonably rely on that misrepresentation or omission;
and

(ii) with respect to an action that is based on any conduct that is not described in
clause (i), if that covered person engages in that conduct with actual knowledge of the
facts and circumstances that make the conduct of that covered person a violation of the
securities laws;

(B) reckless conduct by a covered person shall not be construed to constitute a
knowing commission of a violation of the securities laws by that covered person;
(C) the term "covered person" means--

(i) a defendant in any private action arising under this chapter; or

(ii) a defendant in any private action arising under section 77k of this title, who is an
outside director of the issuer of the securities that are the subject of the action; and

(D) the term "outside director" shall have the meaning given such term by rule or
regulation of the Commission.
(9) Redesignated (f)
[FN1] Soinoriginal. Probably should be preceded by "if,".

(A5 ]
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