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144 15 U.S. Code § 78] - Manipulative and deceptive devices ( Section 10)

It shall be unlawful for any person, directly or indirectly, by the use of any means or instrumentality of
interstate commerce or of the mails, or of any facility of any national securities exchange— (b) To use
or employ, in connection with the purchase or sale of any security registered on a national securities
exchange or any security not so registered, or any securities-based swap agreement any manipulative or
deceptive device or contrivance in contravention of such rules and regulations as the Commission may
prescribe as necessary or appropriate in the public interest or for the protection of investors.

145 17 CFR § 240.10b-5 - Employment of manipulative and deceptive devices (Rule 10b-5)

It shall be unlawful for any person, directly or indirectly, by the use of any means or instrumentality of
interstate commerce, or of the mails or of any facility of any national securities exchange,

(a) To employ any device, scheme, or artifice to defraud,

(b) To make any untrue statement of a material fact or to omit to state a material fact necessary in
order to make the statements made, in the light of the circumstances under which they were made, not
misleading, or

(¢) To engage in any act, practice, or course of business which operates or would operate as a fraud
or deceit upon any person,

in connection with the purchase or sale of any security.
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146 Robert W. Taylor, ReEv al uating Hol der Actions: Gi vtiinngg Defr au
C h a n86 Motre Dame L. Rev. 413,414 (2013 ) . (“Inestablishing the rule, courts primarily feared
“strike suits” or vexatious litigation brought for the purpose of forcing an inequitable settlement as well
as conjectural or speculative claims.”)

WO dfEEHEH  AFIEIBIRAAR ERRLRR R S B EHZ A T HEHE 5 RE0ER
It FE3E#ESF o (“In other words, a company's fraudulent misrepresentation regarding its financial
condition must induce the plaintiff to either purchase or sell that company's securities in order for the
plaintiff to have standing to sue under federal securities law.”)

18 gEHHE > G310 H 700 ; | cht 418.

19 AN o SRS FIRHEEE Rule 10b - 5 FUIREMHEEER - 2/ 0ERS TYIRNZES (1) [RE
HE A FAEDS (2) 4 ’E%YFEZ%@%E%%ZE& 2 NFIET 2 OHE 5 (3) 1)
SEHERRRE  (4) RS f%ﬁ*ﬁ%)i’iﬁtzxzz?ﬁ%ﬁ% D(5) REZBEEMGE 2 METRA
IR+ (6) [REREE - BNEE ﬁiim%%l@%&%ﬁ%aﬁ (Torts) HYFEHKE
f£ ( Misrepresentation and Nondisclosure ) ARLEERTSEEEMAKAY o dHk 2K @ [E2F 113 > H 4-5 -
150 28 U.S.C. § 1658 (b) (2006) .

§ 1658 Time limitations on the commencement of civil actions arising under Acts of Congress

(a) Except as otherwise provided by law, a civil action arising under an Act of Congress enacted after
the date of the enactment of this section may not be commenced later than 4 years after the cause of
action accrues.

(b) Notwithstanding subsection (a) , a private right of action that involves a claim of fraud, deceit,
manipulation, or contrivance in contravention of a regulatory requirement concerning the securities laws,
as defined in section3 (a) (47) ofthe Securities Exchange Actof 1934 (15U.S.C.78¢c (a) (47)) ,
may be brought not later than the earlier of-
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1995 # § A ¥ 3732 22 & ;2 % (Private Securities Litigation Reform Act
of 1995 (“PSLRA™)) P #_ I # % = i (bounce back provision ) (
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(1) 2 years after the discovery of the facts constituting the violation; or

(2) 5 years after such violation.
151 SECURITIES EXCHANGE ACT OF 1934 Sec. 28 (a)

(1) In general
No person permitted to maintain a suit for damages under the provisions of this chapter shall recover,
through satisfaction of judgment in 1 or more actions, a total amount in excess of the actual damages to
that person on account of the act complained of. Except as otherwise specifically provided in this chapter,
nothing in this chapter shall affect the jurisdiction of the securities commission (or any agency or officer
performing like functions ) of any State over any security or any person insofar as it does not conflict
with the provisions of this chapter or the rules and regulations under this chapter.
152 15 U.S. Code § 78u—4 - Private securities litigation (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.

188 15 U.S. Code § 78u—4 - Private securities litigation (e ) Limitation on damages
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(3) “Mean trading price” defined
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) .
15415 U.S. Code § 78u—4 - Private securities litigation (e ) Limitation on damages

(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 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.

1% Joseph A. Grundfest, Damages and Rel i anlweofUntdlee Byghhda mqe 1Act

Business Lawyer307, 352 (2014 ) (“The PSLRA's ninety-day lookback provision thus demonstrates a
congressional belief that stock prices can overreact to bad news and that it can then take ninety days for
the market to adjust to an equilibrium appropriate for the measure of damages.” ) ; J7k & > EzE2 » H
141 5 fgoL0 - [FlsE 1> H 739 -

1% See SENATE REPORT NO. 104-98, at 20. The Report stated that “calculating damages based on the
date corrective information is disclosed may substantially overestimate plaintiff’s actual damages.”

157 H.R. CONF. REP. N0.369, 104th Cong., 1st Sess. (1995) , reprinted in 1996 U.S.C.C.A.N 730-748.
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18 Jonanthan C. Dickey & Marcia Kramer Mayer, Ef f ect o BRamagd®bof t
Securities Litigat-LoaokRafoA&BuAks MEAI0P-0r( W) d
159 Grundfest, S wope 158, at 353.( “The notion of a market that systematically overreacts to negative
information and that requires ninety days to absorb the implications of new information is thus anathema
to the concept of semi-strong market efficiency.” ) ; BN RS IR s AV EEANST 56 » ATk R » [EHEF 2
H 142-150 -
160 Dyra Pharmaceuticals Inc. v. Broudo, 544 U.S. 336 (2005) .
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161 CORNERSTONE RESEARCH, ESTIMATING RECOVERABLE DAMAGES IN RULE 10B-5 SECURITIES CLASS

ACTIONS, 5-6, 2014, av ai | a htlpse/wwwdornerstone.com/Publications/Reports/Estimating-
Recoverable-Damages-in-Rule-10b-5-Securities-Class-Actions.pdf .
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163 CORNERSTONE RESEARCH, LIMITING RULE 10B-5 DAMAGES CLAIMS, 2, 2014, avai | abl e at

https://www.cornerstone.com/Publications/Reports/Limiting-Rule-10b-5-Damages-Claims.pdf .
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164 CORNERSTONE RESEARCH, S U pnbt&l63, at 5.
165 {5411 : Jaffe Pension Plan v. Household Intern., Inc.756 F.Supp.2d 928 ( United States District Court,
N.D. Illinois, Eastern Division, 2010 ) ; In re Vivendi Universal, S.A. Securities Litigation, 284 F.R.D.
144 (United States District Court, S.D. New York, 2012 ) ; HsingChing Hsu v. Puma Biotechnology,
Inc., Slip Copy, , 2019 WL 4295285, at *4-5 (C.D. Cal. Sept. 9, 2019) .
166 CORNERSTONE RESEARCH, S U pnbteéil63, at 4.
167 CORNERSTONE RESEARCH, S U pmota 163, at 13. ( “FIFO usually produces a higher damages
estimate that LIFO because, under FIFO, more shares sold during the class period are matched with
shares held prior to the class period.”) ; Jaffe Pension Plan v. Household Intern., Inc., 756 F.Supp.2d
928,936 ( United States District Court, N.D. Illinois, Eastern Division, 2010 )  ( The court mentioned
that “[t]he LIFO method favors the defendants by taking into consideration gains that might have accrued
to plaintiffs during the class period.”...... , “[t]he FIFO method, however, often gives plaintiffs a windfall
by not taking into consideration gains they obtained from sales of stock during the class period at a price
that was inflated by fraud.”)
168 Jaffe Pension Plan v. Household Intern., Inc., 756 F.Supp.2d 928 ( United States District Court, N.D.
Illinois, Eastern Division, 2010 )
189 Inre Vivendi Universal, S.A. Securities Litigation, 284 F.R.D. 144 ( United States District Court, S.D.
New York, 2012 )
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11 SECURITIES EXCHANGE ACT OF 1934 Sec. 28 (a)

(1) In general
No person permitted to maintain a suit for damages under the provisions of this chapter shall recover,
through satisfaction of judgment in 1 or more actions, a total amount in excess of the actual damages to
that person on account of the act complained of. Except as otherwise specifically provided in this chapter,
nothing in this chapter shall affect the jurisdiction of the securities commission ( or any agency or officer
performing like functions ) of any State over any security or any person insofar as it does not conflict

with the provisions of this chapter or the rules and regulations under this chapter.
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173 CORNERSTONE RESEARCH, S U pnbta&il63, at 7.
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175 Dura Pharmaceuticals Inc. v. Broudo, 544 U.S. 336, 341-342 (2005 ) .
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Kniffin v. Micron Technology, Inc.""%& ¥ » B 283 = 2 fadg 4 > Dura %
o REFZEIHRBBE (T RENIIINIEA T AT R
@W’Eﬁﬁiﬁ%ﬁﬁ4¢%mx¢fé@%moéﬁw#m’a#f
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out, “FIFO”) # & i& & 4172 (lastin, firstout, “LIFO”) ™ fEieh £ 7 3 R4F

TR g SR o AP s LIFO 5 & i et i

176 #EMIZEHE] £ © Khunt v. Alibaba Grp. Holding Ltd., 102 F. Supp. 3d 523,531 (S.D.N.Y.2015);
FE{DIER) AT £ ¢ Porzio v. Overseas Shipholding Group, Nos. 12 Civ. 7948, et al., 2013 WL 407678, at
*3  (S.D.N.Y.Feb. 1,2013) (denying lead plaintiff status to investor group where most of the stock
purchased was sold before corrective disclosure ) ; Bensley v. FalconStor Software, Inc., 277 F.R.D. 231,
235-42 (E.D.N.Y.2011) (denying lead plaintiff status to a so-called “in-and-out” trader, where stock
was arguably sold before the company's disclosure of fraud ) ; In re Veeco Instruments, Inc. Sec. Litig.,
233 F.R.D. 330,333 (S.D.N.Y.2005) (rejecting applicant for lead plaintiff status where applicant
had sold all of its stock prior to curative disclosure ) ; see also Kops v. NVE Corp., Nos. 06 Civ. 574
(MJD) (JJIG) ,etal., 2006 WL 2035508, at *5 ( D.Minn. July 19,2006 )  (rejecting lead plaintiff
applicant who sold all his shares prior to corrective disclosure ) . FR.(y » [E]EF 174 » H 82 o
177 Kniffin v. Micron Technology, Inc., 379 F.Supp.3d 259 ( United States District Court, S.D. New York,
2019) .
178 | cht 264. (The court stated that “this modification recognizes that “[after] Dura Pharms., Inc. v.
Broudo, 544 U.S. 336, 125 S.Ct. 1627, 161 L.Ed.2d 577 (2005) ... any losses that [a plaintiff] may
have incurred before [a defendant’s] misconduct was ever disclosed to the public are not recoverable,

because those losses cannot be proximately linked to the misconduct at issue in th[e] litigation.” )
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-~ Green v. Occiden#al Petroleum Corp.

EFRPZIDBETHAFEFF AT RFFE SN g L E A
FAFE2 3% wp 1976 £ Green v. Pccrioden{tmgiiCor p .
Green % ) {6 » X4 £ $f2 i% 7= 5 Section 10 (b) £ Rule 10b-5 % & ®

119 HE(DIFE AT 2 ¢ Savage v. Conrad, 2016 WL 11639660, United States District Court, N.D. Georgia,
Atlanta Division (2016) .

180 Dusek v. JPMorgan Chase & Co., 132 F.Supp.3d 1330, 1352 (2015) . The court observed that “The
principle underpinning the out-of-pocket rule is that a plaintiff's injury is not the loss of what he might
have gained if the false facts had been true, but rather what he has actually lost by being deceived into
the purchase.” Barr v. Matria Healthcare, Inc., 324 F.Supp.2d 1369, 1376 (N.D.Ga.2004) (citing
Wool v. Tandem Computers, Inc., 818 F.2d 1433, 1437 n.2 (9th Cir.1987)) . Thus, “[t]he measure of

damages in a Rule 10b-5 case is limited to actual pecuniary loss suffered by the defrauded party, and
does not include any speculative loss of profits.””

181 CORNERSTONE RESEARCH, S U pnbtaél61, at 5.

182 | chté.

183 Green v. Occidental Petroleum Corp., 541 F.2d 1335 (1976) .
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flm

BT s g s Lfaper Z4p L3218 gty s a g
BiE > FLRFTAFIRFL Ry G ERBFELFHE FRF TR
A Tigdct 2 (Comparable Index Method ) | 182 "% #7753 ;% (Event

Study) y A fE> % > EE AT ERLI TR -

184 7F Green v. Occidental Petroleum Corp. ZEHi[£F Out-of-Pocket Method HYZE{FH] 2:  Affiliated Ute
Citizens of Utah v. U. S., 406 U.S. 128 (1972 ) ; Estate Counseling Service, Inc. v. Merrill Lynch, Pierce,
Fenner & Smith, Inc., 303 F.2d 527 ( 1962 ) ; Foster v. Financial Technology Inc., 517 F.2d 1068 ( 1975) .
185 S u prota 183, at 1344.
186 S u prota 183, at 1344.
187 Stone v. Kirk, 8 F.3d 1079 (6th Cir., 1993 ) .
18 Edward S. Adams & David E. Runkle, Sol vi ng A Pr of oeorh AMaF lkeew iTrh ePorrayud
Utilizing A Derivative of Ar bibt rDaagnaidg®rBa.c.Rem.g Theory
1097, 1103 (1997 ) (observed that the out-of-pocket measure has become a popular method of
calculating damages in Rule 10b-5 cases.) See that Wool v. Tandem Computers, Inc., 818 F.2d 1433,
1436-37 (9th Cir. 1987 ) ; Harris v. Union Elec. Co., 787 F.2d 355,367 ( 8th Cir. 1986 ) ; Huddleston,
640 F.2d at 555-56; Blackie v. Barrack, 524 F.2d 891, 909 (9th Cir. 1975) ; Inre LTV Sec. Litig., 88
FR.D. 134, 148, 148-49 (N.D. Tex. 1980 ) ; Elkind v. Liggett & Myers, Inc., 635 F.2d 156, 168 (2d
Cir.1980 ) ; In re Warner Communications Securities Litigation, 618 F.Supp. 735,744 (S.D.N.Y.1985).
189 Bonime v. Doyle, 416 F. Supp. 1372 ( United States District Court, S. D. New York, 1976 ) ; Rolf'v.
Blyth, Eastman Dillon & Co., Inc., 570 F.2d 38 ( United States Court of Appeals, Second Circuit, 1978 ).
In re Ambac Financial Group, Inc. Securities Litigation, 693 F.Supp.2d 241 (United States District
Court, S.D. New York, 2010) .
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2 A F 0 (Market model ) fad f2f > 22 % d % ftf,;‘_rﬂ%?ﬁﬁ;% T

190 1eamtr FHAYST B 5 = £ 2% 5 Branford Cornell & R. GregoryMorgan,Us i ng Fi nance Theo
to Measure i n Fr awdUChaL. REN.897,99% r( O®0D Bl & e EEE2
H 130-132 > 2005 4F -
191 In re Northern Telecom Sec. Litig., 116 F.Supp.2d 446, 460 ( S.D.N.Y.2000) ( “Torkelson's
testimony is fatally deficient in that he did not perform an event study or similar analysis to remove the
effects on stock price of market and industry information and he did not challenge the event study
performed by defendants' expert.”) ; Executive Telecard, 979 F.Supp. at 1024-26 ( finding an expert's
methodology not reliable because he failed to conduct an event study or regression analysis to detect
whether stock price declines were the result of forces other than the alleged fraud; applying Daubert v.
Merrell Dow Pharm., 509 U.S. 579, 113 S.Ct. 2786, 125 L.Ed.2d 469 (1993) to exclude the expert
damages report ) ; Oracle, 829 F.Supp. at 1181 (“Use of an event study or similar analysis is necessary
more accurately to isolate the influences of information specific to Oracle which defendant allegedly
have distorted.... As a result of his failure to employ such a study, the results reached by [plaintiffs' expert].
cannot be evaluated by standard measures of statistical significance.”) .
192 Tn re Imperial Credit Indus., Inc. Sec. Litigation, 252 F.Supp.2d 1005 ( District Court 2003 ) .
198 1 d1014.
194 Jill E. Fisch, Jonah B. Gelbach & JonathanKlick, The Logi ¢ and Limits of Event
Fraud L,i96 Texpaltaw Remiew 553, 556 (2018 ) ( stated that “Use of the event study
methodology has become ubiquitous in securities fraud litigation. Indeed, many courts have concluded
that the use of an event study is preferred or even required to establish one or more of the necessary
elements of the plaintiffs’ case.” Alon Brav & J.B. Heaton, Event Studies in Securities:
Powerpu@dnhg Ef {9 WASH.U.LaRd. 588 588 92015) (stated that “[E]vent
studies became so entrenched in securities litigation that they are viewed as necessary in every case.” )
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4/16 5.00% 3.00% 9.40% 86.97
4/17 1.00% -2.00% 5.10% 95.15
4/18 - - - 100

158

Mt Ay B RLE



FHRERH RS > LE2? FLAFFARE RAZLFF FARTELD
U L NS RN S R E S RIPRE B S R
TR Tt QR MBS TR ke B S

SAPET G PR F 2 AKX 3 P F AL B

ER S F Y LN
HF- T EHEELARERCES PP T | TR TR
Ry (theestimationperiod)> ¥ * Wk A HF P FEF X2 pFFpHEF -

BRBEENRD B PS> R F I HEETRALZ PRPE o AP

?ﬁﬁ%ﬁw’kﬁﬁﬁﬁwﬁéiﬁﬁ°
B> P BRI p B %X 2 b o (NYSE) & jp#rif &

#F 2 5t (NASDAQ) 2 A A AR &+ H-4 #ic (broad-based standard

market index ) ; &2 ¥ P fFp S BIR PP p BFRESTHRLAF AL

“r2_ e B)’Lifﬁﬁi (industry indices ) °
A I H I 2 i 2B B st (1) T 0 F

FE =T BN Y BB ETF GlE ( Tsa b’ Market" 4 Industry)

rSecurity =a-+ bMarket X (rMarket) + Clndustry X (rlndustry) + & (1)
(1) Tseeurity » T PREPN FZHEEPIFEPF ~as BT FH50
2_{s¥ EWE “’h%ﬁi I i%'ﬁ:i\“ gk 3 HcIg ( I E A '%& SIE ) ° "Market »
i B E L TR B2 PP > Dygrre » 3 I B 0B R

= ""'L'rfifv—r‘* 2 2 §F ﬁm jf‘ ‘ﬁ"qu’ K\;B— ;’E‘E‘KL ﬁi& rIndustry ;“ TF’ ' ﬂ}; o m#}

CEEABAED T  Crnausery 5 B BB ES TR A E 2
UK RSB E2 2R 0 M2 g5 A £ (Residual)» 2 o % 5 M iz

204 Cornell & Morgan, S U pnbtel 96, at 899-900.
205 BRI A LA LL@{I*%E BHEEEE - H - WEJDEEP B —FP0ER
=BAHE - (ETERIUBAE A IR A R

159



ORI FLPEMS 2 TEFELH FRNTET L PR
FAGESTFHPFPF ) 2 AT - AHJE T EpEREZAF AR

HFz RTEHGFLIPPRCEIFEPODT LRI EYR
(the event period ) » 5 ¢ HFR -SRI EFRFLCES P F s 3910
ST EEGEKEZE WEAFHKTEREDF O TP T o eEd
S B2 pARI S g TR R

el
Brgs () 38 "THEEX TR RTD B OFHHPF o 407 47

T -
r Security = a +b Market X (rMarket) +c Industry X (rlndustry) (2)
;\“ (2) L rASecurltyP“ B 7’}\ﬂ}; F'& ’féf KF)E_;’% m F':/EIP B '{Eﬁmf‘f}« (57'7 ’ 'li\'."
S2FAFEHGELARFHVEFOETHFI P EMF ) EN (2) E

Ez 58 d oa LEF B2t e ey B0t B * TMarket » 77 5%
R g g S R B2 PRS0 B a s BN 2 (s
BB THTZLTEY F2 pRPIHF LRI T2LMAR ) lkE -

2 2. 207 A v o o
T Industry PR HRaOETELTEALED i * € Industry # FiFw

BRN 2T ERN TR IR TRAL LI RB TR I B ELER
ﬁ&@oiﬁ%ﬁﬁﬁﬁ&“m%Wko

BB G HBAD TFEEGTLELELOFY PEPF
(' security) 1> T8 TRBEPS | 2RFLPYPORGLTLI2FF
ML TP IR ERPFA AN (S TR E T

ESWAFHEYPF 25 p LR HE > 40T A7
True Value,

True Value,_; = 5
17 (1 + the construted return,_,) ®)
# (5) ¥ >True Value, z #Z#X % t#h (o> § 2 ) L F P
& True Value, | = FEHEX 5 t-1H (Fom- X ) NEFH B> 1

20 e (1) B0 (2) B A T Marke > HIEF (1) %ﬁ/\é’ﬂ%ﬁﬁﬁﬂf’aﬁé’ﬂfH%ﬁﬁl%ﬁ?i%
ZH#HIE - 20 (2) ALEFFRSHRHE A (ER AT 5.2 H iR
2T AR (1) B3 (2) BEREAT mausery * HERK (1) %ﬁ)\é’ﬂ%{ﬁéfﬁﬂ%ﬁﬁ’ﬂ{%ﬁﬁ%}%
FEZ B - X (2) AEEFRY A e a8 S 1 R -

160



% the construted return, ;3 % t-1# (> % - %) el GiF 2472
PFERIEPSF 0 GREBY CIDPILTETF AR FTARED HL AR
Xz

" FARTFAREI SN TR 1 E e R L GYFEMS  FE R

Rt

Eg_fi-r& o TS -l e mssd ARk | R o

g

z??

-k
E‘-’

PR NN NG L

Bk 2021 #47 18P 52 FFNhBP FrHERLXBRLDOE X7
59K 100 &~ o

% 2 - AR GIHEF (bdeo 3 F FMENT Hp A dt 100 X o
5 AP )P BREZ PAFMSF SBRE TR F2 p RS IUE B
EorhAEL paRpig o

B EEH B TR el 0 T E D S (B (1) 288
VLR g enfile s BB E (a0 b yarket € mdustry) & (0.05
0.7 03)-

HA= (@ b Market € mmdustry) £ X (2) 2180 22 3% (6)°
BR AP R R T R F NS P L 2021240 18p (FF
P)AT T X PR BT R FTAREY TN Z Tyarke o mausery ?
FHEFT Ao 33 4057 o FH] R 0 2021 £ 04 1 17 P AW gecpriny

82 %%0.054 0.7 X (1.00%) + 0.3 X (—2.00%) % *+ 5.10% o
T Security — = 0.05 + 0.7 X (rMarket) + 0.3 X (rlndustry) (6)

2333 EATERUFRFTARFIED 24 FEPEPF Y S

p ¥y T Market T Industry rASecurity
4/13 -3.00% -2.00% 2.30%
4/14 -2.00% 4.00% 4.80%
4/15 2.00% 3.00% 7.30%
4/16 5.00% 3.00% 9.40%
4/17 1.00% -2.00% 5.10%
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A
2 ‘?F T Market rlndustry r Security

4/18 2.00% 3.00% 2.10%

M A BT

HFe D EX 2021 £ 047 159 32021 040 170 53 FFAR
FASHET - 5d HH=BL T2 FFTARED FYRFP R OCES DY
PARF S (P security ) 1> &3 R FARED FYF 2 & p Py L7 £
A ?;n%ﬁ%%%ﬁ’ BT IR P AEMF AR B PP E > K N (5)
TEENTRHFEEINAFTARTDFNLEF D LY dod 3407
5T ©

Bol ks -2021 £ 047 17 pehE F B3 N5 D ANEE p %
BIEZFFTARFEE L4 3480 T TEFFHEMF
T Security (T 5 #78 > 3% > Bl ¥ 54 5 100/ (1+5.10% ) =95.15 - 2021 & 04 *

16 penZ B335 T AHE PR R TAEFLE
~@§%}4%m§F?J’$§ﬁgﬁﬁm$%wmwﬁ§%§%ﬁ’mﬁ

&% 95.15/[1+ (-1.57%) 1=96.67

234F PR P EE R ERNES

3 * R FRE? " 2( 209
P &F%?‘,?"ﬂ B TMarket | Yindustry T’ Security”|T Security True Valuet
4/13 z -3.00% | -2.00% 2.30% -1.76% 91.15
4/14 z -2.00% 4.00% 4.80% 0.60% 89.55
4/15 A 2.00% 3.00% 7.30% 0.40% 90.09
4/16 z 5.00% 3.00% 9.40% -1.57% 96.67
4/17 A 1.00% -2.00% 5.10% -3.00% 95.15

208 LJ\T Securlty%T#%‘:‘ZEHQEE@?Eﬁﬂ%&@ﬂz% °
299 DAY security TN A HRE R HY BT SRR -
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09True Value,

n \
2 ¥ 2_’;5‘7-3 B Y Market rlndustry r Securityzcr.S‘ecurity2

4/18 - - - - - 100
M Ay BT

d1n re Seagate Technokkeogy’ EiFmSecurit.i
ERIE S ) .u#ﬁﬁ,’ub i g Eﬁ;}ﬁ-’ —k#kxfn i AEHER2ZBE
'a.ﬁ_#”,!fﬂ%i%iﬁi‘c PEE S FEELEUFE AR E RN R

BET R HEE TG L o R AT AAR M 0T F TR o

(E) I REATEFTZOR
SRR E T

g R AL
Fa Bt BUE LA £ FEYF (FRPIYF) nlichf > 548

TARLH TN cng L2 S FHEpe

mf el
;.J

FREENFHEPF (TERPFLESIRLF IR FTARST

TORESEG RS ) L EAEFHEPIRET FTARTFIE P ES

3‘_‘%:

2

PHREP - F ARG PR AP (TF pOREF R L I L
B SR FMPRE (THREFCP ZBAFMLIEF R R T
FYFenn §-k8 ) MHEZPHP 2R E LT HEFX I F T AR
FUPH LB HFEMEF A 2EFP ORMEATEPREEFLNT R

ki
FAEE RGP ZEFRETRUIFHHFMFEFRY  FEP 2R

210 Tn Re Seagate Technology II Securities Litigation, 843 F. Supp. 1341 (N.D. Cal. 1994 )

211 225 H ¢ Cornell & Morgan, S U pnot@52, at 905-911.
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Z 3 (Inflation) » ¥ 3RIFFFF F FAMR - 2 L wf LT RFHE # 7

taBot R R LG TR E R RR P MR e TR
BEARE 0 REXAFFFTAHBE L PZENERIERTF TR
PFROFPL G @ A FHE5 - BALE - RHALBLF § @

ALk k (Inflation) M @ dpfiort 0% 5§ 7 %02 - AR
z

Yt

W E

GBI PTG (LR F PR SRS LA
=

WEREHE 0 BF GG LI AR AR R B R

212 Fisch, Gelbach & Klick, su p moe 194, at 560.
213 Dickey & Mayer, S U pnbtal58, at 1204.
A4 o MSCH > [FEE 195 H 510 -
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2 f?#‘jgﬁ“ POEARA G W B RE DR #ﬁﬁi“‘ L RE SO S i

¥ (Price) 2 %> Fl5 2% FHFET L2 IFRESCREFIRE
%ﬂ%?EmEWmA%(%ﬁ%?%

i?ﬂg%§ﬁ$ %mhﬁﬁmﬂjfﬁﬁﬁdﬁ“ésﬁ?iﬁpf
#

2

ER R E AU

o
nf
2;:
(&
=
A
=5
g
e
>~
L.
i
Je
'z
x
‘_\_.
%ﬂ‘r

uﬁ@ﬂih%gﬁﬁﬁﬁﬁﬁﬁﬁﬁ %mjﬁix%%%?ﬁﬁﬁﬁ
~

BT HEAFFEA ISR E B BERF AR KA TR EBET

REEFFEFLEF R R B heT AT o BT i f L

TR N el e —THRYFEFETEIET RN &

LOWEFFH TR AHF P L0 GRG0 R REPF R R
AL LR B0 RGEF AR R .
p

2. Fodh@p et BEE(e FARFTRA)OERLT o ShGE P F X

215 Dickey & Mayer, | d (“A common variant of this approach, the “comparable index” method,
presumes that true value, while equal to stock price immediately after the class period, varies during that
period in proportion to a market or industry index.” )

26 KR 0 [EEE 20 H 133 -
27 fkSr B [ElEE 195 0 B 515-516 ¢
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PELYPFF gHmAA RETEFALZELE

o FErREEELEORH-Bricklayers and Trowel Tr ac
Fund v. Credit #®isse First Boston
(=)~ %1% 7R

R4 % AOL-Time Warner, Inc.z- % & » H i skt 2 551 & | (Credit
Suisse First Boston, CSFB)# 1118 & #Y 3 LFELFT L 2 A7 dR o
BARTAFREEMAERL A MY AOL i o 32378017 4R35 1S >
AOL 2 "L B 5g W™ % » o & Flpt ik 1934 E38 %72 Section10 (b) if 1z %
Rule 10b-5> w44 FFF T - A2 T 2T 2R 2R Lo
WETRNEFAL FRARLLFALLTER -

HEEFRALpN  REERALGERT 2 (event) ¥ HApsging
FEHEPARAEYE N ERFERIA LA RE LT A fpR e 2
B Bz B R LiEAR R Y m#E % # (dummy variable ) 219 E R M 3
AOL "% i e # L #+ 4% (usual volatility ) » & @ & 72 I FEft “,f W BT ¥
*+ AOL ’9;?%15’1%2%?30@%‘ T REABEFRIAALALE Y E AR L ITEHGE W
W HH e F1E $ AOL 29 ﬁﬂ%%%ﬁzzoo - SRR R A S F =S & Je Bl

% (Confounding factors) & p #1351 & 24 e 2o

218 Bricklayers and Trowel Trades Intern. Pension Fund v. Credit Suisse First Boston, 853 F.Supp.2d 181
(United States District Court, D. Massachusetts, 2012 ) .
2 BN NPT IE SRR 1B F DU WA A S 0@ 14 - HUE 1 2 0 140 14:751( Gender )
GUUEBEEE A EN > HERL » EERAS RN  AMREUES 1 EEEAS Rt
RUMERIEUE Ry 0 « DIsZZEBIAER - IR B B 5 B A R e B e R e W SR (A28 (B -
EFERy L % HEEAEMEE  AEER 1 AR 0)  WAETISHAZF - BRTHERTS
REREEERRNZE I BHR R MR e SR E B2 FENEERS
FLAMERERZ 7 ARS8 R LRSI SR TRE SR B T A B N ROk - AR
Z N A R s SR HE R

20 Wbk R o R ERTEERNSEE CEY BOWEHRERME) Za7 0 fi5 EEETFER
SyfhTiER SN ANV ER 52 EEH 2 AT BOTSERE - (5 rahE S
HIEMH s DR EHREEN - R LRI g ER(E -

2 AEEEE S EREEENEESEGEH 2 B A EEMHERZER - fla: B
o Bl S (E 2RI HTED ) B M EHRRY S B B R SRR &R - BERRE G
sOBBIIUENET o (HE > REANEE RIS LR A S R E R &
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BRRL 0 RTARA U 2 Fnrs RA L RIEL EAMIELY B

Sl IEHBEOEEERL ORTHREFLAR Y RL ARG L E RGO

()~ RE2ERAA

43 s 42 (CSFB)#7 i B ang 37 EF 4R 2. A 3722 #p ¥ (the class period )
FPEHFTAK > Fli AOL A2 55 - 20 FRER Y %D he b §
RR REATFFERGE S TR T NE AR o FIRT H ST

i
TR AR AR R T E AR P AR

£ % »CSFB 3 ¥ Wi & cul T4 48 FO B PRSI T84
CSFB # # i {7frdf 4 { S £ & 2 PR B AR H4E - & CSFB i
WA Az 7o p N E AOL A 7 fF4R 2 cna 77 i § =t 4 AOL
ELTFFaEL 0 H¥ AOL 2 % F 2485 R 2 5 - AR 00 fiF o

TG RARLAMLZEEHE AOL 5Lt i d g8 H2F
W T{WARF 3300 0 R FRME TS H AOL @ A3FR1F “TF
FofrAB R AR A Y 5 M AOL ah P RS % 23040
BFE M R LWL WP PR FLEI N FEL T ARG R §
‘v AOL el » e R 3 a A 47EF e 83517 2 &5 A F P2 #
B ArEE A T TEMARM T

(2) " #AELEFIAR
L R 2 RS RETHR N 2 Ak 0 A MR E RENY R AeT Ao

FARE A TARL A7 ¢ ML AOL X 8 I8 S jqfrdR s | on
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M2 T o RERE DL DT R F R ERR oK T A AR
M AR R R R A AR et R s SR A B A p £ R
Fupertemsar o

o R4 b LR FRE D S S iR R ] £ R

B R RLT o R DA AT A S TR L P AOL 1y
EAAM A ENT BETN > HFRRFEFAF RO A F

ETIRS

BRI AR PR E TR SR B A TR T T

v oAt

PR ETAEFEY  RFIANEAFFEHELOTAL L ETR

“fm}
-k
3

Pt BERLT ORIME L AOLSK R #7 7 ¢

S
[
i
I
-

|~

S F b FR L AT A A TERAR L P WP T

7
En PR L IR RS TR TRk S N T v %R

(z )~ 2id? § MFEFLEHGETHRLH P
% F- 73 % & (identify event)

FAREFFERPEPUF LR B blhe R A PR NI A ¥ AR
LR FHEL SO 2 ZFE 2P S H2 pFRF 2 (announcement date )

ZiTHE BAIRE L & (hE 2 (corrective or curative disclosure )

22221§qu » BRI B FTRCLH VBRI ED B 22T © (1) ~ gk =R EE S H R

HFEMNEEASED - BEARZS - BEEMEESEMH - (2) AT (A ERE — BRI
%Eﬁiﬂﬂ {HEE EEHHNRER %ﬁ?ﬁ”ﬁﬁnﬁéﬁéﬁf’?#@a ACHIE - (3) ~ WAL RIS
AEFTAL > FRECE TS EE O M R B S R Mt ER T i E

22 Mitchelland Netter, Th e Rol e of Financial Economics in Securi:
Secesi taind E x ¢ h a n d9eBusClawn 545,557 01994 ) ; Michael J. Kaufman,

SECURITIES LITIGATION: DAMAGES, 26A Sec. Lit. Damages § 25B:3; Fisch, Gelbach & Klick,

S u pnota@l94, at 553 (2018) .

224 Linda Allen, Me et i ng Daubert Standards I n Calculating Da

Liti géaBus. maw. 955,958 (2007) .
225 Donald Larry Crumbley, Me a s ur i n gi rDaFreadgeersal Securities
8 Journal of Forensic & Investigative Accounting, 11 (2016 )
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HE= CHILIFTEPRF (event window)

¥
R E RSO R S S G I S SR
#B U 28 = 2 onE 2 ¥ (three-day event window ) j» 3% % 25 4 g

B
- P IFi4eB s NERREAPE - pIFL AR

HB= DI F IS RE AR TR L FHFEPF

Mﬁ%?@éﬁwkﬁé$u$$mmﬂéawﬂg—a; R
# %1% (company-specific factors) ¥ - jb FREE 2 (H4cpddR 2 F)
HOPR BB %R E P GO AR o S MR RS
% B B-HCs (marketmodel ) 118 3 H-fe & F 2 7L B P S
A % Tsecurity = @ + Byarker X (Tmarket) + Cindustry X (Tlndustry) tee°

E L2 FHMPF 0 AR R AT R N6 B A ¥ 4

2

E'NS
-

]
NN

FAe Rk eoig ¥ A (estimation window ) 0 i ¥ PAix & g F P22
#ﬁiixﬂﬁﬁﬂ%%@&wﬁﬁ;Fﬂ%ﬁ_kﬁ’ﬁﬁg
F R RIS TR L TR Y S e A %
Tl KV LR e (Glhe 2 B ook ) &R A - iE
R PR 2 BT S
FE I 208 S A F A Bl AR S i Fg;_l./w\ﬁ B ix

N
(w.
4

X

N

i
i
P
=
o3

as}

IR

[
=
¥

=

T

> =i
2_F

FRF Mg 2 R AP St @At BN a P A PR

e3p B SR Y & (predicted return ) o

226 Kaufman, S U pnot@223; Allen, S pi r mate 224, at 958.
227 David Tabak & Frederick Dunbar, MATERIALITY AND MAGNITUDE: EVENT STUDIES IN
THE COURTROOM, NERA Working Paper No. 34, 10 (1999) .
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HRe B L/ L ¥HEPF (excess/abnormal return )
ENOPAFEPRFOIFHRPFE > ML FERI BT
Y EH g EaEMF (actualreturn) BTV H 0 B "k B (R s
—FEH P ) LT i o P B YRS (abnormal return ) jo
PAFPSIL AT EDPF ARG R BRSSP B2 582 £7F
fRRaInL > ¥ K3 (measure) FAEH AF 2 P (eventdate) # 4 2

FehE g2

#H 2 T’Q-ﬁ ¥ 47 Y 5 - 17 503 B F |4 5% (Statistical Significance Testing )
FERAFFTARTIEP 2ES 2B A FPF AT LR R
m%%ﬂv»ﬁ%&@ﬁm&% B E LG REFDRY P R AR
FERAFDEEFLFER MR R LB EATET Y Sm & B3R (null
hypothesis ) 14 & {7 & % o
REFRFEFEORE AMFEFF DR o HarE T8 A BEK
NPFF P LA R AL TR B T P EE RS R
GEFPRATEREY AR SRR G T2 RSP FRET
G AR I enT R B 5 2 il F % i (normal variation ) ot 3 ¥ %

ﬁ;;j_,_;g_i,(-ﬁ mgﬂ;’]ﬁm a Fﬁ;ﬁm o7 7}")3_1_ ' @ j—u;,l.&ﬁ %'f’i*ﬁ%? »;7,7733 },J]&ﬁ.;

N

% (deviation) . FZ B R * HF ¥ o
FREEY > FREE AT UEZREFRPF LT TN S%iEy e
IR ST E E LG R P RFERP . E 2 EFN S MlEZER RS PR

Tl A EHRY A2 R R B Y )’I‘u{’éu A RZREEP

228 BRI AR — TEHARER ~ EE IR E - ARZ AT S ES LA RTINS S &
FERE A ER (SR A TS EM L TEEIEAR - Fisch, Gelbach & Klick, s u pnotel 94, at 572.
29 FLERATENY 5% RRaE K (AR ) - E%%i{E%TWﬁZHE@'éE%%E% PR AT T BE
M Ey 95% o BERIHIEFIAHEIR B A B EMNTTREME S 2 95% - BEREAGH » (e N B & 5E
Bt HEFEHRM I ieks BN T &AM B 812 2E e & BA B 2R - BRI
B EIRA A REME S 95% (WELER A S EIRAYTTRENME By 5% ) BITTHIESS t HIY S HE
M EASTEEN - SRR EAEEN (GHEREAM THEEE) PEREEAREIE
170



B P Y R R M0 AT RS F LT

PIFRs 2P E T Lo SRR AL B BB EPITT Y UG

o

ENE AR TR g 2

(I) AgMBEFFENTEAL 2SR ERBAELL S
ReBpd et T2 MBerEHFYEEATEFLIALLZ 2%
A#H > LEOMBERFRTEF T2 LR TERE G - TR 7

oo AR AT o

% 3-5Bricklayers %k :? > R - A2 MAE RPN T EFE LSRRG
Rz e
%R R 4 P47+ % 7 (Hakala) w2 A7 % 7 (Stulz)
TREF Y GRORNEEFAIZ T | TR A AR TR
RN R | BRS  ME R ES A kP | 54 & Hakala Frec gt - A
[ o @ g T3 L (Company- | fi05% > 7 % H Fp= o3 Hii
specificnews ) €A @ 3% A0 | o A E A M B A

B SR e FIS S TF | B R D P TR S b
BRI MG RRRE | OB TR LS S
Fp (W AOL #Fuliphene | L+ > R @R ¥ WPt d i
CHAEEEAFLRELT (R AL T RE (B
e i 2 DEILEV AR TR I
A EFP T ARt | F2 % o

FZREFPRIYFRET
XUl E S };‘%’ﬁ‘*ﬁjﬁl’?
A2 P2 FRFo

¥ 2P R | SEpFRFOEED HED i‘uiﬁﬂﬁi"‘va 3
c ﬁ’%M%C%Bﬁﬁﬁﬁﬁ akala ¢ % p FREFHEL 2 p

FLchp e S FEDNHY 282 | HFEIN D R EFRABREEY
ELF a0 gmdemy | aF 2R

E o R T APEAT TR Y | AT I OR% S R 0 5
R (P2 BREEPZREY | FEF R FRGNEEFE R
FEFhToE ) fE T 28 | E 0 ABFMGT HEER -
BEEp 29?5 2 pLG R |4 Hakala #1320 28 BE 2
TR F 2 R F o pe s WHER 1 pLETRFE
F o wmp Y EFREM G

20 RE B E R EEEEN > FH T HARMENETES » DR EE T O AL &M
fEonE B AOL ERIE - MBHERGHENVERIEE il - A E5ERE > AFEE

BB I Bk > BT
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BP R 4 p173+ & 3 (Hakala) #2 pAi% 7 (Stulz)

%‘»

Jd R R R HT e | SR AL AR L T A
F’HF‘.FTL‘E-T"%EL’H AN g%ﬁ-z R R AR
Fl"k?'w\-‘»;‘ % x——rr'ﬁﬁ?i ¥ 20 F AR A FEMETG
AOL T M E& - 18 7 g ¥ oo fri ik o F2EF] S X
BT e d5 L ATEFAR L o o | X A TERAR S o
PREMR A7 e F MY | T Hakala 1 p 7R
ZZFHR XTREE o GFES NPy b ahE 2 p i
o CSFB**“'@;FEF”%%
ﬁmé\’f‘rﬁﬂ”fﬁr’b MEY EE
(de R p e B §
»),ﬂwﬁﬁlgﬁﬁﬁﬁé
R AR
CSFB AR SR aE o s g |
LB DL )
CSFB o7 R AT A B ogndR 4, e
His S{TfFp F ARG o

?\:tnl N

* it % § |CSFB ~47f7aR 4 Adh g AOL "Ji"* F23 i% & 47 Hakala wﬁ
A o d 63 B RnT | DETT G GV AR

2| o dpR S PR R IR %%Bﬂm$#$W<,v

HE A F e EMRT MOT | AFAOLGY 7 S EFR

%E’?"””’ﬁiF@ﬁ?ﬂilﬁ’ oo

FAELWR TN CSFBIR L

il Xl ?3% P W EET o

¥ 79U CSFB eha 45 (7 £ A LA JTET | 4 KB R T 30
L2 P G e AOL “7% ¥4x f‘fr*f‘ﬁpF“( T %2w)e
WMPEE(TRLF)F R | 5 R iforfrimaRd Jm
2 PR B FM R G R E
MLo#T 2o BREET
g RN .

%4 CSFB i 7(F 20 G A
2 ¥WF T FF o CSFB
AATERAR S 45 01 > AOL 3 3
2 ¥ Gh ik g B AP EHERC) 0 4T
R I nfr i T et B E o B
B A T 0 B G 3 R B
zenk 47Er s CSFB 4 7 §7 i%
FaFE g B2 ERT
- FLoArfFs £ CSFB 447
FRPaPdple fi2 o d ST ER A
FTEF ¥ AOL B 2 %3 39 §
e f IR - Rf R
T > Hakala e, 273 5% g ©

Ed
3

M B BRET
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o~ dfEARIE

£ M 1934 £ % 2 % % Section28 (a) ¥k £ 4F T B chge BP0 R
T2 FEFL O RERATAIERPPFERT - 72T ARG 0 A
SRR T AR TR DR RLER A T Bl TR
TR VAT RRIFIMIFHREFITENE HRIFIRE S

EFRFHENSIDE  PECABETLRET L H LA

-\‘Mr

(recognized losses ) 23! o

d >t Section 10 (b) % Rule 10b-5 7%k &) 5 i dfefdd ¥ > &5 #K)
AR E R R LA R 2 R A E AP R AT T A P
FrRFoFEEe) URP IR 2B IREE v {

EESE ET

(-) Jaffe PenHdwne Pdlach HvRel®r®a. , | nc.

Fad A skAZ p 1997 & 10 * 23 p BR4n  HEFHEEP FHIF-Z B e
HEFPFOFFHIE LI FERARD RO < gkt SRRt
T32002EF 107 11 p > 423 H8E% (restate) 2 2> PiE3 ~ & h
MarEi uAFEI DT R L 386 E 22 Rttt
1934 # 3 % 2 % 2 Section 10 (b) FRiF T p27¥ -

BE2RE 3 R IRiRG 0 AMERBEY EFAREFERFT AT 2
%ﬂ?*iﬁ%%%ﬁ@W*ﬂﬁﬁi?%ﬁ%’#p#%ﬂ?‘ﬂﬁk

TEHF A ATEAE o 15 % BT Household "% & £ :F i B2 B or R A LE

231 CORNERSTONE RESEARCH, S U pnbtél63, at 1.
22 S u pnotal68.
2383 | cht935-936. (“Consistent with the standard set forth above, damages in this case will be as follows:

(1) for shares purchased during the Damages Period but not sold, damages will be the amount of
artificial inflation at the time of purchase; (2) for shares purchased before the class period and sold
during the Damages Period at a gain or a loss damages will be plaintiff’s out-of-pocket loss less any gain
obtained or loss avoided because of artificial inflation at the time of the sale; and (3 ) for shares
purchased during the Damages Period, damages will be the artificial inflation at the time of purchase less
the artificial inflation at the time of sale.”)

173



L eR B KREHRNR ~mE HF AL f oLk A

KBEPFRE » > IR ERPFN G DR R
BRI R AR R f DL E R TR E
PR RS R kg RE G pE

GREDERMNFEFT o REFTRAEGH £ 3] The Private

Securities Litigation Reform Act of 1995 (PSLRA ) &% 2 44T
1. #9054\&\75 ’3"%4 %ﬂr:‘ﬂ ’ 174?\."'?'”#

2. w90 pERp G AR %ﬁ’ﬁ%%i“%%ﬁEQ%%—OOBA&%B
;%maﬁiiﬁﬁﬁgo
3. w90 pHEELEGORE L RBRHLIISERGEH 00 p Iy
Riens pojgdE
INRENMAFFTARLYTF LS ok 2 N FRin
B~ i T iz (FIFO) & 7 et > mrge® £ ﬁ%%*%

N2 FFE o Pede ApEl §orad NEEFEAR R

TrEE S Bt gk T fsiE A A (LIFO) g fvfet 2 5 > i d FIFO & 3%

FAFTRE G R o fed 3 IFRS @ 2 4% LIFO> » A%k ¥
SR WA EApAS 0 2% FIFO T R4 7 i 3 L9h 2 MR AL
FIFO % if & ehfest= 2 o

(= ) Inre Vivendi Universal, S.A. Securities Litigation (2012) 234
VAN A R B S | 'Flz&ﬁ#&’x\?y’g 2000 & 10 * 30 p
ﬁ’&ﬁ%ﬁ%@ﬁ%ﬁ%%Qs%aﬁ:%f&ﬁﬁﬁﬁﬁ%’%a%

SWEAFAT E S PP ME LY it o 252002 & 87 14p

234 S u protal69.
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ME LT LHEFRAEEAHE P FIFT £ Lo Mt i %
BFm A ko RAARITA RALL R 1934 #E % 2 % % Section 10 (b) >
wAR R R L R

ARFIREGEY EWLFRTRIRT A ORI RBEE o 2 R AT
EEAFFARARE > R A 5 A > - £ T R3] (cumulative

=S

approach) ;> — &_" 2 % 4| (transactional approach) ;" % f# ] | fhdn L3t

““#%iiﬁ%%*ﬁ%ﬂ%4iﬁ%m;¢gmiﬁfﬁﬁzw%@

) )x;-}:% P.;:}E‘ % ’Eg 4% )\pta?‘ Dird 2 FlE 0 A gqf 1) dods

LRHF S g At 2 O AR T R F AN A EE G 4
&

o g M B A A 2

Y

FleiE- HWEORFERPES S EEIRFE B2 EZR
‘/2-’% ]1;_‘»‘:‘—? %EE] /"»v '—‘1237
AEEainl B2 2 A5 A XN A F FAR DD T )

7

R AT AR A > AR A F AP 555 TIRA deif (partial

i

netting) ;I K F A B AR B RIBERPFE > IS E AWE (B
FhEE (FFEABE LR REs-ZHhE L) FLfFit
EERY

INRENAFFALPYBLF S LD FaRIL N AERR
Wi B ek (LIFO) i3 psi b

fake BRI AR R M % AR Rl Fd

235 | cht 159. (United States District Court, S.D. New York, 2012 ) . ( The court mentioned that ...
a cumulative approach that aggregates transactions and off-sets gains and losses stemming from different
transactions.”)

2% | d(The court found that “[i]n a transactional approach, each transaction is treated separately and
losses from unprofitable transactions are not offset with gains from profitable transactions. Such an
approach was described as potentially more favorable than a cumulative approach, where all gains and
losses would be aggregated.” )

237 | d(The court stated that “[t]hus, this Court has considerable discretion in determining how best to

calculate compensable losses.”)
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41 e * Cornerstone Research, Limiting Rule 10b-5 Damages Claims (2014)
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EORPEILE L 23 LR O~ 1R B

B AR DB RPEE 25 A ] e

.rz'fﬁ.};gw Lk AL N F b e R FREr Bkl B
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238 1d,at 160. (“The main advantage of LIFO is that, unlike FIFO, it takes into account gains that might
have accrued to plaintiffs during the class period due to the inflation of the stock price. Under the LIFO
approach, a plaintiff’s sales of the defendant’s stock during the class period are matched against the last
shares purchased, resulting in an off-set of class-period gains from a plaintiff’s ultimate losses.” )
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(=) = & K F &% (second investment decision) 2.2 5 iF

BRCMEFLG RO G 2R ﬁﬁm*mé’ﬁ?A 50
WEHE  FEAFIRZ R TER KT A - LERZYRP
Bk X 3E8m B o~ 2% X2 o G4 A 1975 # Foster v. Financial Technology
Inc. k2% % 4 e ZIR3L i 0 W2 rule10b-5 chk & > R edf 2 R 1H 4

SRH B R G RE S TR X TR BT T -
b5

R R e P E VRN E L s 2

239 Dexter Corp. v. Whittaker Corp., 926 F.2d 617 ( 7th Cir., 1991 ) (“Under Illinois law, contributory
negligence is not defense to fraud.”) ; Douglas Cty. Bank & Tr. Co. v. United Fin. Inc., 207 F.3d 473

(8th Cir. 2000 )( “Under Nebraska law, contributory negligence is not a permitted defense in fraudulent
misrepresentation claims.”)
240 SR EE RIS E R E ST 2 ZE] © Nye v. Blyth Eastman Dillon & Co., Inc., 588 F.2d 1189 ( 8%
Cir. 1978 ) ; Arrington v. Merrill Lynch, Pierce, Fenner & Smith, Inc., 651 F.2d 615 (9% Cir. 1981 ) .
241 folHEEE ~ BHATAD > [HIEE 116 0 H 5-6 -
242 Foster v. Financial Technology Inc., 517 F.2d 1068 (9th Cir. 1975)
243 | cht 1072. (the court stated that “As in all 10b-5 cases, their damages are limited by what they would
have realized if they had acted upon their claim when they first learned of the fraud or had reason to
know of it.” And thus cited” Esplin v. Hirschi, 402 F.2d 94, 104-05 (10th Cir. 1968 ) , cert. denied, 394
U.S. 928,89 S.Ct. 1194, 22 L.Ed.2d 459 (1969) .”)
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244 o 3% Fedn &) > § P F 4 (reasonableman) 3 73 7 & 5 & ;v T
T RE EHFEPM AR R G 2B E R E Léi“?«ﬁ“#?ﬂ* ’
Al A FIE R R AR E VLR RARGIRT A R R D I RF A
Raod Bl ki a2 2472 (subsequentlosses) 2 o L% £ B 73

-n\j.

FREFNIMLEFEL TG BRPIZNE AT FRENET
PEOR G EIRTE LR D MR L 2 3 Tt g % 3% rule 10b-5 shd
T FEATEFZOMGRE > 453 825 B2 gt o

™
ke
‘4

THE XY S % T 27 F (tax shelter)

SAEMANE 0 RA R TFTER L E2E DR B RRIE RIS

fEdp A2 f4f 4 (promised but unrealized tax losses ) #_% /% rule 10b-5 % &

PHRFANRIET P ERSEF AR % kg2 0 & Sharpv. Coopers &
B3 TR R EKF T A

ﬁﬁﬁéﬁ%?ﬁﬁﬂiﬁ&%ﬁﬁim’#ﬁ%%ﬁ&%ﬁﬁﬁﬁiﬁ

Lybrand 7%— v 246, %5 RS UIPEY -3 p,\.xf:\ »
P # = o &A@ f Freschi v. Grand Coal Venture % ¥ 248> % = iiw j2 FLp
e orulel0b-5chk 2 e > RAWRGFRFEHT AT FAHEE A

4 ehip 8 & P £ (hoped-for tax savings ) 2. & % 5 i 977 L3529 2 |

244 | d('The court stated that “Although plaintiffs are not here asserting a breach of contract claim, the
notion of what constitutes reasonable conduct by the nonbreaching party carries over to the determination
of the amount of plaintiffs’ loss for which defendants should be held responsible.”)
245 | d( The court stated that “Consequently, at the point where a reasonable man either because of the
breach or discovery of the fraud would have taken action to protect himself from further depreciation in
the value of the claim, the chain of causation is cut and plaintiffs cannot recover damages for subsequent
losses.” )
246 Sharp v. Coopers & Lybrand, 649 F.2d 175 (3rd Cir. 1981) .
247 | dlat 190. ( The court observed that “Appellees found the investment attractive for two reasons. First,
it offered a potential for future appreciation and income if the oil wells were successful. The nature of
the petroleum exploration business necessarily renders this potential uncertain. Second, it offered an
opportunity for rapid deduction of twice as much money from the investor's tax return as he actually
invested.” )
248 Freschi v. Grand Coal Venture, 767 F.2d 1041 (2™ Cir. 1985) .
249 | dat 1051 (“The district court correctly held that a Rule 10b—35 plaintiff can be compensated only
for actual damages, and that any award in compensation for hoped-for tax savings would be an
impermissible award of damages arising from an expectation interest.” )
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250 THOMAS LEE HAZEN, PRINCIPLE OF SECURITIES REGULATION 281 (2009 ) ( The author criticized that
“It seems that the court there took an unreasonably restrictive reading of 1934 Act §28 (a) ’s limitation
to actual damages.”)
1 S u pnotal83, at 1343,  (“This is appropriate because the wrongful seller as a direct consequence
of his wrong shifted to the purchaser the risks which he would have borne but for the wrongful sale. The
seller’s obligation to accept the return of the risk he wrongfully shifted is rooted in the contract of sale.
That is, it springs from his contractual undertakings.” )
22 | dat 1342. (“To understand the rescissory measure of damages and how it leads to these results it
must be pointed out that in theory it contemplates a return of the injured party to the position he occupied
before he was induced by wrongful conduct to enter the transaction.”)
3 Green ZAREE By - B AR DURSHE DU N =fiaE H 50
I AEERTIER - & ANFAERS WS ERERE N AR ZER - & ARRERA

sy BUEMEIEERE AN (BAEFZER - A EERE LN ZRE) *REABABEZ
B 2AEEMNEIER - @ Mk HREAFHRE « fiEEREREA (BAG R 2%
—BHER) *REABABEZ&H  3AEE Eﬂﬁiiﬂi{é Rl Lk - HISE ANEHKRE  AF]
FERSEIEE A (EAREER - FEENEIEH ZRE) *E ABERIRE - HHREE AR
B IT ISR L AT 1% Z 88
24 Robert B. Thompson,The Measure of Reeé&av r yReMitdea muntd&twilnee 100d To
D a ma,3&EVsnd. L.Rev. 349,369 (1984) . (When a plaintiff chooses the rescission and restitution
remedy, he tenders to the defendant that which he received and the defendant returns the consideration
received from the plaintiff. )
25 S u prota 183, at 1342-1343.  (“To return the aggrieved purchaser to this position the proper
measure is the difference between the purchase price and the amount the purchaser received upon sale of
the stock.”) : MICH > [FlEE 195 > H 519 - 245 - (HAUTEE SN GHIME T - GAlg
A BRI RIE TS BRIV EERE -
26 S u protal83, at 1342-1343.
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)4 Nolfi v. Ohio Kentucky Oil Corp.?®1— % ¢ » 2 121 £33 A3 F
AR DT BRRIBHRTENENES X134 2 F XL E o
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B o s 2P BRI TR UREE R 0 R PR RIRICENE
# (drillingdrywells ) » 3235 FEEEZ T av o A2 TG F i e

,‘u«;ﬁpg ’"'T;»iﬁ'j ERE B ‘5"3»}';4 e ‘Eiﬂj\ =5 2= RNEF N =3 ;}E-‘L/; 53

B 262,

3\N<
-

57 Blackie v. Barrack, 524 F.2d 891,909 (9th Cir. 1975 ) ( The court observed that “While out of pocket
loss is the ordinary standard in a 10b-5 suit, it is within the discretion of the district judge in appropriate
circumstances to apply a rescissory measure.” “It is for the district judge, after becoming aware of the
nature of the case, to determine the appropriate measure of damages in the first instance.”)
28 Jared Tobin Finkelstein, Ru | e-5 1 @la mage CoAmpppdtiactaitdm:n of
Det er mi ne Net 51 Eotdiam b. Reiv. 838 L(®9839 . (“This is a rescissory measure of
damages, usually reserved for situations in which either privity or a fiduciary relationship exists between
the plaintiff and defendant.”)  (cited numerous cases: Rolf v. Blyth, Eastman Dillon & Co., 570 F.2d
38,49 n21 (2dCir.) , cert. denied, 439 U.S. 1039 (1978) , modified, 637 F.2d 77, 84 (2d Cir.
1980 ) ; Koenig v.Smith, 88 F.R.D. 604, 608 (E.D.N.Y. 1980 ) ; see Clark v. John Lamula Investors,
Inc., 583 F.2d 594, 604 (2d Cir. 1978) .
%9 S A.King, Proffering the Right Evidence: Provi
1 0-% 18 N.C. Banking Inst. 431, 435 (2013) . ( When plaintiffs claim is based on fraud in the
inducement (i.e., plaintiff would not have entered into the deal but for the defendant's fraud" ), rescission
may be appropriate. )
20 BHIA AR LA BB N B R ORI R A 2 BRI A TSR K - IR 2
H 134-138 -
21 Nolfi v. Ohio Kentucky Oil Corp., 675 F.3d 538 ( 6th Cir., 2012)
22 | dat 550. (“A district court does not abuse its discretion by including a rescission theory in the
jury instructions on the proper measure of damages where, as here, plaintiffs have established that the
loss was complete and was caused entirely by defendants' misrepresentation.” )
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263 Stone v. Kirk, s u pnbtal87.

264 | dat 1092. (“In the case at bar the Stones no longer own the securities, in any meaningful sense,

the leases having expired some years prior to trial. Rescissory damages would be available in this

situation, and would be no less favorable to the plaintiffs than the out-of-pocket damages described in

Affiliated Ute Citizens.”)

%5 Robert W. Taylor, ReEvaat i ng Hol der Actions: Giving

C h a n86Motre Dame L. Rev. 413,415 (2013 ) . (“[HJolder” causes of action-that is, actions where

the shareholder-plaintiff alleges that the defendant's misrepresentation induced him to continue holding

his stock when he would have otherwise purchased or sold and seeks to recover for the diminished value

of the stock suffered as a result. )

%6 Edward T. Mcdermott, Ho | der —@lbaiems i al Causes Of Ac,4l

Del. J. Corp. Law 933,945 (2017) .

27 BaEiE B/ MEINGY RO ~ fhag BN ~ AP ~ BEEERLZEIN - BN ~ 2N - FE5%

PEM Ko & iaaal - 1 dat 935.

28 | d (Asoftoday, federal or state courts in at least eight states have expressly ruled that holder claims

based on either fraudulent or negligent misrepresentations are legally cognizable. ) ; 2R » Z2&i5H, -

VA 2D ENNERES R B A AN SO AL #75 Z FEGE KRS E -

29 | dat 936. (They have held that a holder's inaction (i.e., his retention of the security ) is the

equivalent of his action (i.e., his sale of a security ) since for purposes of proving fraud or negligent
183
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Ho ﬁ} 2P BRAGFRGHEAL 2T ZRF AT 4
W g % P>t Mirkin v. Wasserman % 27HE 8 i ¥ $ Hiv IR 4272, 3502
RS /E'%/E&)Tkﬂ BEAL 2 F R BET ET TREP B LS
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misrepresentation claims they both involve an investor's reliance on another's misstatement. )
270 Vichi v. Koninklijke Philips Electronics, N.V., 85 A.3d 725, 807 ( Court of Chancery of Delaware,
2014 ) .
271 Mirkin v. Wasserman, 858 P.2d 568 ( Supreme Court of California, 1993 ) .
272 James I. Jaconette, Fr a-aid hMar ket Theory i n-FStatde Suaws SeMirrikt.i
Wasser man and an Examination of Mar ket Rl i ance Pr
Hastings L.J. 1967, 1970 (1995) . (InMi r ,khi court denied the applicability of the fraud-on-the
market theory to a securities fraud class action alleging claims under the California Civil Code. )
23 S u pnota27l, at 1088. (It is settled that a plaintiff, to state a cause of action for deceit based on
a misrepresentation, must plead that he or she actually relied on the misrepresentation. ) ;
214 | dat1093. ( One need only prove that, had the omitted information been disclosed one would have
been aware of it and behaved differently. )
25 Mecdermott, S U pnbt@266, at 937. ( Some courts have also required that the plaintiff holder set
forth specific acts and concrete plans showing when he would have bought or sold a specific amount of
a security but for the alleged misstatement. )
276 {41411 = Small v. Fritz Companies, Inc., 30 Cal.4th 167 ( Supreme Court of California, 2003 ) ; Holmes
v. Grubman, 691 S.E.2d 196 ( Supreme Court of Georgia, 2010 ) ; Grant Thornton LLP v. Prospect High
Income Fund, 314 S.W.3d 913 (Supreme Court of Texas, 2010 ) . ZRIMHIEZE {415 DL & A PR 2
¥ A E &R SRR (BRI IR B (R T -
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# %f B (out-of-pocket loss rule ) 3+ & 4f
%

R EEEAFREI R T AR EEF R EF 2L

Flot o F LRI AFREAR TR AT R
KpEo Ri2 2 R FIBEG RN TR TRP L AFG £
FAAT ERRE O FAFG A RRIFIIFREPATRL LA
NEZAFFAZhE EREAFF ARTRTF C FRAOZFLHRHA

(realized out-of-pocket losses ) 280 o

277 Small v. Fritz Companies, Inc., | d
218 | gat 1273-1274. ( Where fraud is alleged to have caused damage in connection with the purchase,
sale, or exchange of property, California applies the out-of-pocket loss rule. This doctrine limits recovery
to the difference between the actual values, intrinsic and economic, of that which the defrauded person
gave up and that which he or she received in return, plus sums expended in reliance on the fraud, and it
precludes recovery based on the “benefit of the bargain,” i.e., the plaintiff's expectancy interest created
by the fraud. )
219 1 dat 1275. (As a consequence, one who did not purchase, but merely held, shares in reliance on
fraud cannot establish an out-of-pocket loss simply on the theory that a later disclosure of the fraud
caused the daily trading value of the shares to fall on a particular day. )
280 | dat1276. ( Accordingly, I would require that those who assert they were induced by fraud to hold
company shares must plead and prove specific facts showing that they actually realized out-of-pocket
losses as a result of the fraud and its disclosure. )
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21 Dickey & Mayer, S U pnotal58, at 1204,
282 Brav & Heaton, S U pnpbt@l94, at 605.
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1933 & ¥ % ;% Sectionll ~ Sectionl2 » 11 % 1934 &£z % 2 % ;* Section 10
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(b)e T Aufhtizifz €R2pNE o

¥ - & 1933 ## %/ Section 11 (a)
1933 #3# %X ;% Section 11 (a) 7> T - M aFuip < 2 302 24

FHRENER TP A PFEERE i

i‘%’ﬁa%%m°@%2%ﬁW%ﬁ%aﬂéﬁi—’ﬁﬁﬁ%%%
e g oBRPE P2 R
SRt

= Section 11 (e) &- HRFrp ~ E72 F 2T B

\

(D) REF »F @S s demd 2 fmd yAg i TREF
FRES 2GR (P REF RRERLIOBFF2GR) 8 Tewmpag i &

291 Security Act of 1933 Section 11; 15 U.S. Code § 77k.

(a) Persons possessing cause of action; persons liable
In case any part of the registration statement, when such part became effective, contained an untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary
to make the statements therein not misleading, any person acquiring such security ~(unless it is proved
that at the time of such acquisition he knew of such untruth or omission ) may, either at law or in equity,
in any court of competent jurisdiction, sue...... R EEES T EEE > HEE 1 H 773 -
2 Prospectus LiabhilAt9e @undalo7RiukeeB d5Dd565r (1%71) . (Yet,
because the prospectus of a registered issue is a required part of the registration statement, considerable
overlap in the coverage of the two sections of the 1933 Act exists. )
2% Security Act of 1933 Section 11; 15 U.S. Code § 77k

(e) Measure of damages; undertaking for payment of costs
The suit authorized under subsection (a) may be to recover such damages as shall represent the
difference between the amount paid for the security (not exceeding the price at which the security was
offered to the public) and (1) the value thereof as of the time such suit was brought, or (2) the
price at which such security shall have been disposed of in the market before suit, or (3) the price at
which such security shall have been disposed of after suit but before judgment if such damages shall be
less than the damages representing the difference between the amount paid for the security ( not
exceeding the price at which the security was offered to the public ) and the value thereof as of the time
such suit was brought...... R EESEEESIE > EEE 1 H 782 -
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B. UM R2F »3 B@s2 fi(r4E §rs2madmes i)
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L
7 %% Section 11 (e) ™R » 2 FEEEP ZHES - N8 2302

E:
N

BOERLE AT ¢ 3 il ik

>
P4, @A fE2 b TH L aE w44 F1 % B % (negative loss causation ) #

¥ = A& 1933 2% X Section12 (a) (2)
1933 & 2 % ;% Section 12 (a) (2) 2%, Tip X 12 4 FH ‘,—‘iiﬁﬁﬁl

2% Security Act of 1933 Section 11; 15 U.S. Code § 77k

(e) Measure of damages; undertaking for payment of costs
Provided, that if the defendant proves that any portion or all of such damages represents other than the
depreciation in value of such security resulting from such part of the registration statement, with respect
to which his liability is asserted, not being true or omitting to state a material fact required to be stated
therein or necessary to make the statements therein not misleading, such portion of or all such damages
shall not be recoverable.

2% Federal Housing Finance Agency for Federal National Mortgage Association v. Nomura Holding
America, Inc., 873 F.3d 85, 99 (2d Cir. 2017 ) . (The court stated that “[t]his is known as the “loss
causation” defense, or “negative loss causation”. Unlike the Exchange Act, which generally requires
plaintiffs to prove loss causation as a prima facie element, see 15 U.S.C. § 78u—4 (b) (4) , the Securities
Act places the burden on defendants to prove negative loss causation as an affirmative defense.” )

2% Security Act of 1933 Section 12; 15 U.S. Code § 771

(a) In general
Any person who—

(2) offers or sells a security ( whether or not exempted by the provisions of section 77¢ of this title,
other than paragraphs (2) and (14) ofsubsection (a) ofsaidsection) , by the use of any means
or instruments of transportation or communication in interstate commerce or of the mails, by means of a
prospectus or oral communication, which includes an untrue statement of a material fact or omits to state

a material fact necessary in order to make the statements, in the light of the circumstances under which
200
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¥ = A 1933 #3@ X Section 11 2 Section 12 i§ * # [F 2 34§ 4
1933 # & % = Section 11 £ Section 12 i * # [ % I - Section 11 &

F-¥P 7o 3P W E (registered security ) 203 {7 A AL p 2 27 P pF

TR 2R P REREEY £ WRFIEIP 2 272 F 4 it AiE; Section
12 P RlEE © ER S AGER | A PAREN S (248 B2 H)
‘r'&%FI]‘ﬁxLa e F %»g._?l‘_ . y-mgxgg_% X 45"1’73?}37}5’_%}—&2980

3% 1933 £ % 72 Section 11 7 Section 12 2_ if #5848 ¢ » & 1995

Ea o FRFEF A5 1933 £ % 4% Section 11 ~ Section 12 &2 i

Bl g 7 0 R A AR B 2 BE L RT AT iR H

they were made, not misleading ( the purchaser not knowing of such untruth or omission ) , and who
shall not sustain the burden of proof that he did not know, and in the exercise of reasonable care could
not have known, of such untruth or omission, shall be liable, subject to subsection (b) , to the person
purchasing such security from him, who may sue either at law or in equity in any court of competent
jurisdiction, to recover the consideration paid for such security with interest thereon, less the amount of

any income received thereon, upon the tender of such security, or for damages if he no longer owns the
security.

27 JEBEAE - [FEE 1 H 783 -
283 ur paote 292, at 565 (footnote27) . (“The most important difference between the two sections,
is the strict privity requirement of section 12 (2 ) , which permits a buyer to sue only his immediate seller.
Section 11 has no such requirement, but is restricted, on the other hand, to purchasers of registered
securities, whereas section 12 (2) is available to the purchaser of any security, whether registered or
not.”)
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FZKFA

¥2ix 1934 23 %X % %% Section 10 (b)
1934 #3& % 2 % ;% Section10 (b) # &8 77 H B & 3 Faniti 7
Lo g% %[ﬁflﬁi% v 2 BN EE JE Fa te 1983 & v Herman & MacLean v.
Huddleston %3929 % % > % & 1933 &% % ;* Section 11 £ Section 12 (a)
(2)B 22 FE2HHFATT A% 1934 2FHER B2 i 3Bogk=2
BFAGHERGE Y 2508 F AT R € TG A B i
'ﬁ 01934 £ X % %2 Section 10 (b) Wi * 42 £ 5 1 ° Bl

(scienter) m & Z& % :v#cenfE$ - & 1933 &% %X /2 Section 11 % Section

1207 ¢ 542 4 (negligence) 3787 5 3%
29 MM SRR ARSI E Y REFER GRS S HEE =+ kA -

EESHT] 555 B5E 8 H - H 55-56 0 2004 4F o
30 Gustafson v. Alloyd Co., Inc., 513 U.S. 561 ( Supreme Court of the United States, 1995) .
0 AR > [EIEE 299 0 H 56 -
302 Herman & MacLean v. Huddleston, 459 U.S. 375 ( Supreme Court of the United States, 1983 ) .
308 | d(““Accordingly, we hold that the availability of an express remedy under Section 11 of the 1933
Act does not preclude defrauded purchasers of registered securities from maintaining an action under
Section 10 (b) of the 1934 Act. To this extent the judgment of the court of appeals is affirmed.”) ; 55
A SEPETENE > [FEE 1 H 760
304 EEtdlETEm Bl 2 ¢ Ernst & Ernst v. Hochfelder, 425 U.S. 185 ( Supreme Court of the United States,
1976) -
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36 S @machtell, Lipton, Rosen & Katz, Liabilities Under The Federal Securities Laws, 138,
https://www.wlrk.com/docs/OutlineofSecuritiesLawLiabilities2014.pdf  ( “Remedies under § 18 are
limited to damages by the terms of the statute. Sta-Rite Indus., Inc. v. Nortek, Inc., 494 F. Supp. 358, 362
n.l (E.D. Wis. 1980 ) . But § 18 does not specify how damages are to be measured, and cases on the
subject are rare. One case, Harris v. Am. Inv. Co., 523 F.2d 220, 224 n.3  (8th Cir. 1975 ) , has applied
the measure of damages under Rule 10b-5 to § 18.”)
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37 Tn re Countrywide Fin. Corp. Sec. Litig., 588 F. Supp. 2d 1132 (C.D. Cal. 2008 )
308 | dat 1167-1168. ( Where a security is sold before suit or held through judgment. Section 11

presumptive damages are the difference between the amount paid for the security and either
security's value at the time of suit

(1) the
the price at which

(2)

(if it is still held at the time of suit) or

the security was sold (if it was sold before suit ) . This is so whether the price of the security rises or
falls after the date of suit; the subsequent rise or fall is not part of the measure of damages. )
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309 | .d( Where a security is sold after suit but before judgment. A plaintiff may hold the security at the
time of suit and sell before judgment. In this situation, the plaintiff's recovery is limited to the lesser of

(1) the ordinary damages measure described above or (2) the difference between the purchase and
sale price. Thus, a plaintiff who holds a security during litigation can capture price increases during
litigation but is not protected against declines. )
310 | d( Nevertheless, courts appropriately find a complaint deficient under § 11 when it fails to “plead
facts demonstrating that he suffered the particular type of injury contemplated by the statute.” In re
Mutual Funds Investment Litigation, 384 F.Supp.2d 845 (D.Md.2005) *1168 (citing Metz v. United
Counties Bancorp, 61 F.Supp.2d 364,378 (D.N.J.1999)) . The “type of injury” the statute contemplates
is a decline in investment value due to materially false or misleading information in the registration
statement. )
311 | .d(Namely, whether a plaintiff suffered a compensable economic loss on the securities. )
312 | dat 1169-70. (“Aplaintiffis required (1) to allege that he purchased the relevant securities;
and (2) to allege facts creating the reasonable inference that the value of the securities on the
presumptive damages date—that is, either the value at the time plaintiff sold the securities; or the value
at the time of suit, if the plaintiff still holds the securities—is | e thas the purchase price.”)
313 | dat1167. ( The court deemed that “Section 11 (e) provides a formula for measuring presumptive
damages or loss. 15 U.S.C. § 77k (e) . These damages are “presumptive” because they are subject to a
proviso creating an affirmative loss causation defense....... ”)

205



= ~  Inre Cendant Corp. Litigation®*
AEx P o EEINY = e i Fadp &) 0 BEER % Section 11 Az3Fend 2 H4F

TREFECFARIHE R E 2 RE DR RF I ATERE O R

B R EE BAE T IR o Ra o AR T FEEP B R T AT R
’%%Ei_gg_\‘iagil:_ O % F]’;, "?”’Li’_?f’/(”‘r’%l« %g}gy%_t;}ﬁ'ip‘g%@

k>
oy
o

oo B FRRpE ARG AT AR RenHg | o
il s 0 1933 # 3 X £ section 11 ¥7 1934 # 3% X % % /2 section 10
(b) thi B 43> Section 11 % 2 » fad 42 f dfsh 2 Rz Y

HF T PR 0 & 4 -

¥ -4~ #% Section 12 % i 447
- ~  Wigand v. Flo-Tek, Inc.1®
A& P EANE i pedy > & Section 12 (2) R T #E

oL FEnFRENEEEIYR AR A A RETERE S ER
=4

L AEE o PIER G R T R T 2 0 & Section12 (2) T 0 &
P ERFEBRKADD F e FRRL o RMRLATELT G B 2

Tt ® i P fBFA e TN F L G RES AT RAR S ER

HALRAERHF 2B AT o A RIRE R G RS A2

314 In re Cendant Corp. Litig., 264 F.3d 201 (3d Cir. 2001 ) .

815 | dat249. ( Although § 11 claimants could at the outset calculate their damages rather simply (by
subtracting the price of the stock at the time the lawsuit was brought from the amount that they paid for
the stock, see 15 U.S.C. § 77k (e)) , the defendant can counter this calculation by showing that any or
all of this difference in stock price was caused by something other than the fraud, see id. Thus, ona § 11
claim there would still be a “battle of the damage experts”. )

316 Wigand v. Flo-Tek, Inc., 609 F.2d 1028 ( United States Court of Appeals, Second Circuit, 1979 ) .
317 | ¢at 1035. (Section 12 (2) is explicit in allowing the plaintiff no choice of remedy. If plaintiff
owns the stock, he is entitled to rescission but not damages. If plaintiff no longer owns the stock, he is
entitled to damages but not rescission. )

318 | d(Section 12 (2) is explicit in allowing the plaintiff no choice of remedy. )

319 | .d( The proper time to make the choice between the two types of relief afforded by section 12 (2)
is at the time the complaint is filed. )

320 | d( The statutory right to rescission under section 12 (2) is conditioned on the plaintiff being in

possession of the securities. The meaning of rescission is an exchange meant to put the parties in a status
206
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quo. Obviously rescission can only take place if the plaintiff gives back the stock he has received, and
therefore a demand for rescission contains an implicit offer to tender, sufficient to satisfy the statute. )
321 Federal Housing Finance Agency for Federal National Mortgage Association v. Nomura Holding
America, Inc., 873 F.3d 85 (2d Cir. 2017 ) .
322 | dat559. (Under Section 12 (a) (2) , once a prima facie case is made out, the plaintiff is entitled
“to recover the consideration paid for [the] security with interest thereon, less the amount of any income
received thereon, upon the tender of such security, or for damages if he no longer owns the security.” In
other words, where a plaintiff still owns the security, its remedy is rescission. Under the rescissory
measure of damages, FHFA would be entitled to a return of the consideration paid for the Certificates,
plus prejudgment interest, less any income received on the Certificates. The amounts of the consideration
paid and the income received on the Certificates are not in dispute. )
323 Randall v. Loftsgaarden, 478 U.S. 647 (1986 ) .
324 | dat 659. (We also reject, as did the Court of Appeals, respondents' alternative contention that tax
benefits constitute “a return of, or a reduction in, ‘consideration.””)
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35 | dat 657. (Unlike payments in cash or property received by virtue of ownership of a security—
such as distributions or dividends on stock, interest on bonds, or a limited partner's distributive share of
the partnership's capital gains or profits—the “receipt” of tax deductions or credits is not itself a taxable
event, for the investor has received no money or other “income” within the meaning of the Internal
Revenue Code. )

3% | d( Respondents have produced no specific evidence from the sparse legislative history of § 12 (2)
to establish that Congress intended tax benefits to be treated as “income received.”)

327 1 dat 660. (And, in view of the express offset for “income received,” we think any implicit offset
for a return of consideration must be confined to the clear case in which such money or property is
returned to the investor. )

328 | d( Accordingly, we hold that § 12 (2) does not authorize an offset of tax benefits received by a
defrauded investor against the investor's rescissory recovery, either as “income received” or as a return
of “consideration,” and that this is so whether or not the security in question is classified as a tax shelter. )
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332 15 U.S. Code § 78i - Manipulation of security prices (1934 section 9)

(a) Transactions relating to purchase or sale of security
It shall be unlawful for any person, directly or indirectly, by the use of the mails or any means or
instrumentality of interstate commerce, or of any facility of any national securities exchange, or for any
member of a national securities exchange—

(1) For the purpose of creating a false or misleading appearance of active trading in any security
other than a government security, or a false or misleading appearance with respect to the market for any
such security, (A) to effect any transaction in such security which involves no change in the beneficial
ownership thereof, or (B) to enter an order or orders for the purchase of such security with the
knowledge that an order or orders of substantially the same size, at substantially the same time, and at
substantially the same price, for the sale of any such security, has been or will be entered by or for the
same or different parties, or (C) to enter any order or orders for the sale of any such security with the
knowledge that an order or orders of substantially the same size, at substantially the same time, and at
substantially the same price, for the purchase of such security, has been or will be entered by or for the
same or different parties.

333 15 U.S. Code § 78i - Manipulation of security prices (1934 section 9 )

(2) Toeffect, alone or with 1 or more other persons, a series of transactions in any security registered
on a national securities exchange, any security not so registered, or in connection with any security-
based swap or security-based swap agreement with respect to such security creating actual or apparent
active trading in such security, or raising or depressing the price of such security, for the purpose of
inducing the purchase or sale of such security by others.

334 15 U.S. Code § 78i - Manipulation of security prices (1934 section 9 )

(3) 1If a dealer, broker, security-based swap dealer, major security-based swap participant, or other
person selling or offering for sale or purchasing or offering to purchase the security, a security-based
swap, or a security-based swap agreement with respect to such security, to induce the purchase or sale of
any security registered on a national securities exchange, any security not so registered, any
security-based swap, or any security-based swap agreement with respect to such security by the
circulation or dissemination in the ordinary course of business of information to the effect that the price
of any such security will or is likely to rise or fall because of market operations of any 1 or more persons
conducted for the purpose of raising or depressing the price of such security.
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(4) 1If a dealer, broker, security-based swap dealer, major security-based swap participant, or other
person selling or offering for sale or purchasing or offering to purchase the security, a security-based
swap, or security-based swap agreement with respect to such security, to make, regarding any security
registered on a national securities exchange, any security not so registered, any security-based swap,
or any security-based swap agreement with respect to such security, for the purpose of inducing the
purchase or sale of such security, such security-based swap, or such security-based swap agreement any
statement which was at the time and in the light of the circumstances under which it was made, false or
misleading with respect to any material fact, and which that person knew or had reasonable ground to
believe was so false or misleading.

(5) For a consideration, received directly or indirectly from a broker, dealer, security-based swap
dealer, major security-based swap participant, or other person selling or offering for sale or purchasing
or offering to purchase the security, a security-based swap, or security-based swap agreement with
respect to such security, to induce the purchase of any security registered on a national securities
exchange, any security not so registered, any security-based swap, or any security-based swap
agreement with respect to such security by the circulation or dissemination of information to the effect
that the price of any such security will or is likely to rise or fall because of the market operations of any
1 or more persons conducted for the purpose of raising or depressing the price of such security.

3% 15 U.S. Code § 78i - Manipulation of security prices (1934 section 9 )

(f) Persons liable; suits at law or in equity
Any person who willfully participates in any act or transaction in violation of subsections (a) , (b) ,
or (c) ofthis section, shall be liable to any person who shall purchase or sell any security at a price
which was affected by such act or transaction, and the person so injured may sue in law or in equity in
any court of competent jurisdiction to recover the damages sustained as a result of any such act or
transaction. In any such suit the court may, in its discretion, require an undertaking for the payment of
the costs of such suit, and assess reasonable costs, including reasonable attorneys’ fees, against either
party litigant. Every person who becomes liable to make any payment under this subsection may recover
contribution as in cases of contract from any person who, if joined in the original suit, would have been
liable to make the same payment. No action shall be maintained to enforce any liability created under
this section, unless brought within one year after the discovery of the facts constituting the violation and
within three years after such violation.

3% 15 U.S. Code § 78i - Manipulation of security prices (1934 section 9 )

(f) Persons liable; suits at law or in equity
In any such suit the court may, in its discretion, require an undertaking for the payment of the costs of
such suit, and assess reasonable costs, including reasonable attorneys’ fees, against either party litigant.
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U. Chi. L. Rev. 1511, 1516-1517 (2015) .
30 BUERHEE 1934 fERHAR R B A 9 REL I BRI E AN R AL B TS - W 2EER > [H
FE1HS511-
341 Merritt B. Fox, Lawrence R. Glosten & Gabriel Rauterberg, St oc k Mar ket Mani pul ati c
Re g ul,35tYdled. Reg. 67, 117 (2018 ) . (“The principal reason is that, until 2010, § 9 (a) (2)
was only applicable to alleged manipulations involving exchange traded securities. This made it
inapplicable to most open market manipulations for two reasons. First, stocks that trade on exchanges
tend to be traded in large volume and be highly liquid, whereas open market manipulation is much more
likely to move price significantly with more thinly traded over-the-counter stocks. So, for most of § 9

(a) (2) 's history, the lower float, lower volume securities most likely to be the victim of a market
manipulation were outside its reach.”)
2 EHEASE > [ElEE 331 0 H 305 -
343 Fox, Glosten & Rauterberg, s dofe B4& (“Second, Nasdag- a principal trading venue for stocks-
did not even become an exchange until 2006.”)
34 Levenst, s U pnot@339, at 1517.
35 Fox, Glosten & Rauterberg, S mope34d. (“[Wihen plaintiffs allege a manipulative scheme in
violation of both § 9 (a) (2) and § 10 (b) , courts generally gravitate toward analysis of the latter
statute. Notwithstanding these few cases, the overall historical record shows that § 9 (a) (2) has played
only a minimal role in the development of manipulation jurisprudence in securities law, despite the
obvious relevance of its language.” )
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346 ATSI Communications, Inc. v. Shaar Fund, Ltd., 493 F.3d 87 ( Second Circuit, 2007 ) . ( The court
decided that “ [m]arket manipulation in violation of federal securities laws prohibiting fraud requires a
plaintiffto allege (1) manipulativeacts; (2) damage (3) caused by reliance on an assumption
of an efficient market free of manipulation; (4) scienter; (5) inconnection with the purchase or
sale of securities; (6) furthered by the defendant’s use of the mails or any facility of a national securities
exchange.” ) ; Hudson Bay Master Fund Ltd. v. Patriot National, Inc., 309 F.Supp.3d 100 ( United
States District Court, S.D. New York, 2018 ) ; Louisiana Pac. Corp. v. Merrill Lynch & Co., 571 F. App'x
8,10 (2dCir.2014) .

347 Charles R. Korsmo, Mi s mat c h: The Misuse of Market
Act i50Wms. & Mary L. Rev. 1111, 1111 (2011) . (“Plaintiffs commonly bring two distinct types
of claims under section 10 (b) of the Securities Exchange Act of 1934: (1) claims of material
misrepresentations or omissions, and (2) claims of tradebased market manipulation. Despite the
distinctive features of the two types of claims, courts have tended to treat them identically when applying
the “fraud on the market” doctrine. In particular, courts have required both types of plaintiffs to make
identical showings that the relevant security was traded in an "efficient market" in order to gain a
presumption of reliance.”)

8 FEILEE > [FIEE 10 H 580

349 GFL Advantage Fund, Ltd. v. Colkitt, 272 F.3d 189  (3d Cir. 2001 ) .
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In re Adler, Coleman Clearing Corp.— % ¥ 3% > DiPrimo 2t # i {7 & %7
2iEFK R E > A%EHZ Gurian 3 DiPrimo = & &0F %4 4 o 2 Adler
P G-BELFT O FIRLEEETE A ERKFTAEAIBRAE 0 P 2 B
FEARAEd AERLPBAFEAFR D AE DR 1%KL L DiPrimo
29 By Al A 0 (k1934 & F 2% Section20 (a) F OB F Fiodl A iR

B R RMET PR YR s f & F Section 10 (b) g #F 4f

T fETLEE 0 [FIRE 1 H 580 ¢

2 JEILHE o [FIRE 1 H 581 ¢

38 Securities and Exchange Commission v Masri, 523 F Supp 2d 361 (SDNY 2007) .

34 | ht368. (The court stating that a trader's transactions “become unlawful only when they are made
for the purpose of raising or depressing the market price”) .

35 Levenst, s u prota 339, at 1517. ( The author mentioned that “[i]n addition to allegations of
fraudulent misrepresentation, plaintiffs may also bring market manipulation claims under§ 10 (b) . Such
claims have received "curiously little attention" from plaintiffs, prosecutors, and courts.” )

6 In re Adler, Coleman Clearing Corp., 469 F.Supp.2d 112 (United States District Court, S.D. New
York., 2007 ) .

357 15 U.S.C.A. § 78t; Securities Exchange Act of 1934, §20 (a)

(a) Joint and several liability; good faith defense

Every person who, directly or indirectly, controls any person liable under any provision of this chapter

or of any rule or regulation thereunder shall also be liable jointly and severally with and to the same
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& s i A4 Gurian F F 4574 DiPrimo » DiPrimo 72§ i & Section 10
(b) % FIEIT5 > 2 2 7~HEP AL vE & 58 DiPrimo ik 52+

B4 4 gieha Bk R, (scienter)» A2 (P A H A BT

B2 3 d % pAE2 %P Adler 2 @ %) DiPrimo 2. 7 % (7 & #TRendp 2
£t et O Adler n A T H - 0 5 Adler FliE| B A 2 i &
fsE =5 Adler Pl B o HRALIFE 2 £37°%% & 7R 4305 Adler
S A RS R 5,000 8 E < . Ft R grRAaE 2 | 5,000 F
A dfp T R EES0 0 444 Gurian Pl A3 I & RO T IUPR R L a3 o

ERRRERHERL N E 2 R RARL 5 EFALL R RAR L gt E S 2
A

FERPEVRERIEL  FER TR 2% WAL RN s
Wz 23 LRI A R AR A R R L R e ]

5000 § % ~endp 2 e §oE o

% Adler 2 P AT i F S 230 ki p BoH i b AR

extent as such controlled person to any person to whom such controlled person is liable (including to
the Commission in any action brought under paragraph (1) or (3) ofsection 78u (d) of this
title ) , unless the controlling person acted in good faith and did not directly or indirectly induce the act
or acts constituting the violation or cause of action.
%8 S u pnota356. (The court mentioned that “[t]o establish the damages Adler suffered as a result of
DiPrimo's unlawful conduct, the Trustee submits a report prepared in November, 1996 by John P. Norris
of Peterson Consulting LLC (the “Norris Report”) . The Norris Report employed two methods to
calculate Adler's losses attributed to Hanover's collapse under the market pressures of the short selling of
Hanover House Stocks in late February 1995. The first analysis was based on expenses and liabilities
that the Adler estate incurred by reason of being driven out of business. The second evaluation examined
and tallied various major claims made against the Adler estate arising from Adler's demise.” )
39 | d(“Under both calculations the Norris Report concluded that a conservative estimate of Adler's
losses exceeded approximately $50 million. The Trustee thus seeks a judgment of $50 million against
Gurian in this action as damages attributable to Gurian under § 20 (a) for using his control of DiPrimo
to commit fraud in violation of the federal securities laws.”)
360 1 dat 129. ( The court stated that “[f]irst, the Court has examined the Norris Report and finds that its
methodology and calculations constitute appropriate means for calculating the damages incurred by the
Adler estate as a consequence of Hanover's failure.” )
%1 | .d(The court stated that “[t]he Court relies on its own assessment of the accuracy and reliability of
this expert analysis, combined with the conclusions reached above in determining that the Trustee has
provided sufficient independent and uncontroverted evidence to establish a primary violation by DiPrimo
of § 10 (b) and Rule 10b-5, as well as the resulting losses.” )
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#2013 & 2# T ¢3+45 £ (Bilanzrichtlinie, Directive 2013/34/EU ) #1 > 12

4% Vgl. Szesny/Kuthe, Kapitalmarkt Compliance, C.F. Miiller, 2014, S. 12 Rn. 36.

7 %E%@%EEUY:JEE SERATIZE - AREONERE2E (E 73 FR4Y (Treaty on the functioning of the

European Union ) &5 288 {i#iE @ 5 BEYRTy » LIS —p BEIER EAET I HER » Hk A

BYE e r B R R TP AT 0A AL p BB IREE SEIRAILE AR R 2 i m Y
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4% Directive 2004/109/EC of the European Parliament and of the Council of 15 December 2004 on the

harmonisation of transparency requirements in relation to information about issuers whose securities are

admitted to trading on a regulated market and amending Directive 2001/34/EC. OJ L 390, 31.12.2004, p.

38-57.

4% Commission Directive 2007/14/EC of 8 March 2007 laying down detailed rules for the

implementation of certain provisions of Directive 2004/109/EC on the harmonisation of transparency

requirements in relation to information about issuers whose securities are admitted to trading on a

regulated market. OJ L 69, 9.3.2007, p. 27-36.

440 Commission Delegated Regulation (EU) 2018/815 of 17 December 2018 supplementing Directive

2004/109/EC of the European Parliament and of the Council with regard to regulatory technical standards

on the specification of a single electronic reporting format. OJ L 143, 29.5.2019, p. 1-792.

441 Directive 2013/34/EU of the European Parliament and of the Council of 26 June 2013 on the annual
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B RSP LA BEEIFIS L OBEP L RE WE R
A0 T 2B % 45 4 (Directive 2003/71/EC) “S3Lgb 2 » & & f B

financial statements, consolidated financial statements and related reports of certain types of

undertakings, amending Directive 2006/43/EC of the European Parliament and of the Council and

repealing Council Directives 78/660/EEC and 83/349/EEC Text with EEA relevance. OJ L 182,

29.6.2013, p. 19-76.

442 Directive 2003/6/EC of the European Parliament and of the Council of 28 January 2003 on insider

dealing and market manipulation (market abuse ) . OJ L 96, 12.4.2003, p. 16-25.

43 Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014

on market abuse ( market abuse regulation) and repealing Directive 2003/6/EC of the European

Parliament and of the Council and Commission Directives 2003/124/EC, 2003/125/EC and 2004/72/EC

Text with EEA relevance. OJ L 173, 12.6.2014, p. 1-61.

MRS SORBFUER S 37b ~ 37c ik H 2018 4F 1 HETARIGIES 97 ~ 98 fik -

45 Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 on the

prospectus to be published when securities are offered to the public or admitted to trading and amending
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Directive 2001/34/EC. OJ L 345, 31.12.2003, p. 64—89.
46 REGULATION (EU) 2017/1129 OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL
of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted
to trading on a regulated market, and repealing Directive 2003/71/EC. OJ L 168, 30.6.2017, p. 12-82.
47 Directive 2014/57/EU of the European Parliament and of the Council of 16 April 2014 on criminal
sanctions for market abuse ( market abuse directive ) . OJ L 173, 12.6.2014, p. 179-189.
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48 Article 7 Responsibility and liability: Member States shall ensure that responsibility for the
information to be drawn up and made public in accordance with Articles 4, 5, 6 and 16 lies at least with
the issuer or its administrative, management or supervisory bodies and shall ensure that their laws,
regulations and administrative provisions on liability apply to the issuers, the bodies referred to in this

Article or the persons responsible within the issuers.
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IR © 48 350,000 BT ~ /555 EE%H 700,000 BT ~ ARAEUEEAEE S AB 10 A 5 /N
RSEAREHLL T = E R b 2D R PR - S8 4,000,000 BT ~ 7555 B4 8,000,000 X
75 KA BUEEH PR B A 50 A 5 iP YA DU = (BRI AE o 22/ D R (E PR -
4 20,000,000 BIIT ~ JFHHEEH 40,000,000 BT ~ BRI R E A S 250 A 5 KRR
$EzﬂuT (B AR g 25 D i 4 20,000,000 BT ~ 75464 BE48 40,000,000 BT ~ A
MR PR BB 250 A5 /NS ELRAE BB SEA TSR I SR B HER A S
Of WAL SO L - PR SRR E AR H N8B LT = (ER A b 2/ DRI ERIRRE] - 48
7 4,000,000 BT ~ JF54 B 4H 8,000,000 BT ~ A EAFRERTIRE AB S0 A ¢ P AR
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MABUE SR IR B B 250 A 3 RAVEEEIEE A DUT = ER e h oy 2= /DRI -« & E
20,000,000 EXIT ~ J5+5H E54H 40,000,000 BT ~ A BRI (R S AR 250 A -
450 Article 33 Responsibility and liability for drawing up and publishing the financial statements and the
management report:
1. Member States shall ensure that the members of the administrative, management and supervisory
bodies of an undertaking, acting within the competences assigned to them by national law, have collective
responsibility for ensuring that: (a) the annual financial statements, the management report and, when
provided separately, the corporate governance statement; and (b) the consolidated financial statements,
consolidated management reports and, when provided separately, the consolidated corporate governance
statement, are drawn up and published in accordance with the requirements of this Directive and, where
applicable, with the international accounting standards adopted in accordance with Regulation (EC)
No 1606/2002.
2. Member States shall ensure that their laws, regulations and administrative provisions on liability, at
least towards the undertaking, apply to the members of the administrative, management and supervisory

bodies of the undertakings for breach of the duties referred to in paragraph 1.
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43 Vgl. Schwark/Zimmer/Zimmer/Steinhaeuser, 5. Aufl. 2020, WpHG §§ 97, 98 Rn. 32.
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46 Vgl. Schwark/Zimmer/Zimmer/Steinhaeuser, 5. Aufl. 2020, WpHG §§ 97, 98 Rn. 87 ~ 88.
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48 Vgl. Schwark/Zimmer/Zimmer/Steinhaeuser, 5. Aufl. 2020, WpHG §§ 97, 98 Rn. 95.
49 Vgl. Schwark/Zimmer/Zimmer/Steinhaeuser, 5. Aufl. 2020, WpHG §§ 97, 98 Rn. 98.
40 Vgl. EBJS/Poelzig, 4. Aufl. 2020, WpHG § 98 Rn. 25
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466 Vgl. Mbllers/Leisch in KSInKommWpHG §§ 37b, 37c Rn. 367; Zweifelnd auch Hellgardt in
Assmann/Schneider/Miilbert §§ 97 98 Rn. 127.
o7 SEAEER P A A BRR B R ARV ER S (L8 > 40 BGH Urt. v. 13.12.2011 — XI ZR 51/10,
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mechanism ) » © 12t BER A fE X AR P IR Hehg s (o R AR
PRI " FRSHLET % 1 iEG Fwkde o blde 12 B0 P AP 8
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500 Article 11 Responsibility attaching to the prospectus:
1. Member States shall ensure that responsibility for the information given in a prospectus, and any
supplement thereto, attaches to at least the issuer or its administrative, management or supervisory bodies,
the offeror, the person asking for the admission to trading on a regulated market or the guarantor, as the
case may be. The persons responsible for the prospectus, and any supplement thereto, shall be clearly
identified in the prospectus by their names and functions or, in the case of legal persons, their names and
registered offices, as well as declarations by them that, to the best of their knowledge, the information
contained in the prospectus is in accordance with the facts and that the prospectus makes no omission
likely to affect its import.
2. Member States shall ensure that their laws, regulations and administrative provisions on civil liability
apply to those persons responsible for the information given in a prospectus.
However, Member States shall ensure that no civil liability shall attach to any person solely on the basis
of the summary pursuant to Article 7 or the specific summary of an EU Growth prospectus pursuant to
the second subparagraph of Article 15 (1) , including any translation thereof, unless:

(a)itis misleading, inaccurate or inconsistent, when read together with the other parts of the prospectus;
or

(b) it does not provide, when read together with the other parts of the prospectus, key information in
order to aid investors when considering whether to invest in the securities.
3. The responsibility for the information given in a registration document or in a universal registration
document shall attach to the persons referred to in paragraph 1 only in cases where the registration
document or the universal registration document is in use as a constituent part of an approved prospectus.
The first subparagraph shall apply without prejudice to Articles 4 and 5 of Directive 2004/109/EC where
the information under those Articles is included in a universal registration document.
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