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I 3U®HIC

[EEIAEE B @RI N TV RIS S L REFRINTVLRWIEHDOE
[T fo s B Uy A% E 7 SRR ERE 0 7 b LB G U CRIFES
K| BELHHEESIET 2 HAICER LT, SRR - dFERNERE &
LWwa & (THEIRES)] BEETH 3 EHET 2EMEHRIEIFE (U
T. BB 10580 HicE S %, SEC 58 194241 HI5E L 7= @ 5381 10b —
5ThH D, FHANIR, DX¥DL S IHET 3,

3R 10b— 5

Ml A S INER@ERE O k. BMEH 5 W IZEEIESEG IFhoMER 2 FH L T,
HOEMT S LSl EEX QBRI TOTRELTOR
BETH D,

(1) FERHISREEE BB WVWB C &,

(2) BEREBEEAB - THERTEIEPCERMEEINLBOEFIES LT,

W ERNEFEATRIP B VEDICKNEREERELRIL VI &,

3 AZEETA2H5VIKET 5 THA51TA. 1BIT. BEIHFEERLTC

&(2)0—]
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19754 Blue Chip Stamps B A REBBHERTL— v 7 1 2 b HIESEH
B Q4B r%‘]ﬁﬁﬂ%bi HAL7c S - fo s, £ DRI BT 2HBIEORE T,
BERREELNE - f: %Eﬁm (a judicial oak which has grown from little
more than a legislative acorn) ] EFEL 7 & 5 iz, EIFRAII AR IE 3 FE 24 H
FIRHOPLHHEETD 5o
- BB [ArEE105%(b)1H « $RI10b— 5 (M#RE ZRFRL T, LLT Rule) BXE
i3, FIERY . 2as" oy v s v vaans 3, REREBRO
A[BICDWT, Rule @IEL TWAEW, LA L THBHEMFR. B<{ 5T
ﬂ%%%ttoé%ﬁ%gﬁﬂﬁéNﬂﬁ&mMMm@M%#ﬂ%T\Rde
D BUROFAMIZRME (implied private right of action) #@» 7%, o
z & ©. Rule X% (primary violator) REHFEEFEZ2HE Y, X 5l it,
Rule BRITAIWCEES Lc#E E8eB8 5. & (secondary actor) — b RH
BEEAEIOLMBEIEE NS, & A THEFEESE155 « B9 ATk 20 4%(a)1H
i3, MEEEEETH B [XEE4A1T5># (controlling person) | 12HNS A& X
% (controlled person) &E¥ L TREBRMLZES &5, XAETHIEOE
ELFEINE 0L > BERUNC S, THREBHFTIZ O TRNEUER
(aiding and abetting liability) < %, #) 3t 3 F £  (conspiracy
liability) » =4 ¥ = v ¥ —H{F (agency liability) I 5MEEEE
EEREARDHTEL, BT Rule il ¢ HIBEORBERE — FLi0H
BEE — oW TR TREBHROZ NchERELTVEY, Lhsic
1994 4F Central Bank B EESEFIHR . Rule KE S FEERBD Shigw
&l bo& bRIBHHRI RMFBREOEE R, BETADOHEMS
EVESREBREEEZEET 250 TIREWV] & LT,

PIF T3 19944 Central Bank BH-REHHIRAEE L (RE1). AHEH
BRI RIS & O RIEA B 1 FRBHREERS 5 (KT,
UbozEEAE b &ic, MEESEORFELCHET IR EMESERTT 2
(&EcIV),

(102)




(i)

(1) Sec. 10(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, 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.

(2) Rule 10b—5. ‘

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

(1) to employ any device, scheme, or artifice to defraud,

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

(3) 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.

(3) Blue Chip Stamps v. Manor Drug Stores, 421 U.S.723, 737 (1975).

(4) BN5|Fvik 32 5:(a)H,

(5) BN5|FTEk 21 S&(d)HH,

(6) Superintendent of Ins. of the State of New York v. Bankers Life and
Casualty Co., 404 U.S.6 (1971), BAROFKIFFENZED NI BEEB LU Z DORKIL
BHICOWTIE, #if REEERAARESTERGRIA 2 0 < 2 5L 0OBfE ] MF 2 K
HO3EASB6HUT (FRI4E) 2R,

() FEKEIE. #RS [REEBAEZBFREIC B 2 5 2 IRE(E (secondary liability)
2oWT()] MEAKREWNEITTIELUT (CEk 2 H) 8K,
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I 19944 Central Bank B4R EH$IR"

(BEOHE)

Colorado Springs-Stetson Hills A%t (LIF. C2%) . (FHEH%E % &R
LTIaSFeRFYVYITRICHBRATFy bV v e e VXZHRT BEHE A
TTW, TDRDOESEFET L. 19864FE B K 1988 F ICiA%H 2 &
6,00077 K VD RfE (bond) EFRITL, ZOMKE, CAMBMEAREEET
20 EEBLUFEICHI-2EHD1I60/— v MMHYT AMEELXE T 5
T EEFICA L, ATy PV Y s E VXOBRERF IR > TV S Am
West Development #t (LAF, A#) FLEEEEESH IR TV R EOHEIE %
EUMEELFEIC—H, REOZIESH (indenture trustee) THE 7 v /¥ —
thR#FIT (Central Bank of Denver. LI'F. D#RfT) WWiRHITAFEICNE - T
Wite | |

19884E 1 Ric Afbid, 1986 ICRIT LI ABB L V1988 FICRITHEFES
NEREDEFREL S THIOMIR X LIERELZ KL TVWEE0HESE L,
L LZOE®KICDETIE, BEICH L Lo Mg dtifo F&ick b LT
BELZHLLTOROVEOFEEIBOEDNERITHICTFRETH » il
515%3%% (senior underwriter) » 5632t 7, DEITOHHE TH 3 FHEE
F£1 (in-house appraiser) d FECHEEAH L TVW3E LT3 AHOHEIIE
I TH 5 & L (optimistic). &N DO ARBIEETE T (outside appraiser) ~
OEHEEE DEITIES Lice L LDERITIRI9884 6 Iz FEENTV S
A AT, R OFITER A - KIfTH hdic, AR E ORITARS
TTHh66PAZREBET 2 TRIMEROBABELIELVEDEEE L1,
T OHR. NMAEOERIIAITHEE 18 » 72,

7—&#(&%% 210 F FIVEEA L 28— 5 vy — W B8R 1T (First Interstate
Bank of Denver. I . F&1T) 3. CA%. KHAMREITH OIS |S%E,
At OEEFRICI. W LA IR 10 ROIRICE S C BEREEZH R L, Th
LEEFIC, FRITEER [CAMFOFRIEEZSIG |28 L& LTDEITH
“IRHNICEEAHE S (secondarily liable) | & L. D#fTictz WL Td CLAH
% L ERoFHRE LY,

F—FED 2o 5 FNEGREMAENETIE. DIRITICHRBENH S L%
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FELTOBEVELTHRY = Vo oy UA Y Mok DEEDHERE BT /oo &
7oy 19884F Eaton Bt = 2 — 3 — 7 NEHEFHIRK LR £ A L, BIRES
M NIERMLDOEE W LR D 28K (recklessness. LI F, Vv 7 L2
FR) REWEEOBNEHDO—DTHABY M1 ¥ (scienter) ICFHLE
V&L, ThifWL, EBOFEI0KEREREHFT RG> E0 & 5 104
ALt OMRBHBOERICL VAR OERIEAINS BTV, QOFR
BEBRLINE VY 7 VAR AR ATy ZITEY LBV ET2HRFIbH B,
L UAEBYFFRCORBERAT T, FAIC L 288 (assistance by
action) MHNIFL v 7 LR X RRBHFA T Vv HIcEHEMNT2ELEY, UEHLS
EEEREF I DEITHAEOHRE L > TV A T HIOMBIc> W THEE S
BoHORE—REREBETHSCAHFIC [EEMNEY] 2Ll dichi3
ELTHE-BHRZEROEL, DEREITICLVWT 3EHFETEA D, £2TD
HITIR. BARBEBLELVESTHOL Yy 7 VAR ABH A T V2 ICEY¥THED
5 10K EXIEFEHAF QYT I3ER > TWB E LT EFL -, BREEHFTI
Wey FRESZE L A, 2OBIoED T A LAY £z, TRule &K
ZEORHBEIILOLTOIMRELTRTESMICO>VWT, LFBES
(brief) %2iRHT5I &

1994 A HIOHOMRTr 2 7+« BHEREIC L 5 EER (opinion of
the Court) RABSLIT D & 5 ic¥r U™, BUS 173 10 ()i & = < FAES
BEFEEED SNV E L,

(HE)

(1) HRGIprEk10&bIRE. REDIEEIC DLW THEL TV IRV, LTAN
. BEFEREHICWS [HEERTS 2 OIZFERPIITA (manipulative
or deceptive device or contrivance) | 23 EICH T 5180,

(2) #HLEEABLUSEC . HBEREIEO [EEF /2 13REIC (directly or
indirectly) | BIETTA%Z LB ICE M T S LERT 2, COXE REREN
T4V b EOFRICXZEMEOBORGIEEEEL TV B, EHERCS
nICEY LISV,

3) FHBEBCHEIHEOEHEMND 2 L2 ARERLMBEX LLDTHNIE, #
DL IRHENZT SNiciZTTH S, T, BHIFTEICE L THLNFELE
BHE L COWAIRED A IcEBEIC L WT 3FMERELZHET 3 DRI,

(105)




PLEhro, BREFEDBEORBFEAEEZER L LEEbOL W,

(4) HPEFEIHIES L UORETAECEVWCHEY AN TH L. WEIFTEL
SOEICESCHPETLRDONTL»ERETH D, HEEABLUY
SECI2CD&IHICFRET BN, £DLIITVWVI M REERITH 3,

(6) BEEHRML VS EIGEAMRELEOGIEENEEET S &, RNEPE
FIRIBHONBERETHAESECIRERT S, LOrLIhz@Bovhid, &
iF (vexatiousness) ICHHEZNIF 5 I LIZS LD MR,

AERIZIR, 274 —T Y XHUEZE LD ETI4LORYERMS
5(8)0

(iF)

(1) 511U.S.164 (1994). LAF 3, #ifR [KREEFRGREZSIGIFRERICE S P EL oK
5] EREEEE2BE3S2TIHEMUT ERTHE) itk 3,

(2) Id. at 167. ’

(3 Nat. Union Fire Ins.v Co. of Pittsburgh v. Eaton, T01F.Supp.1031
(S.D.N.Y. 1988).

(4) 969 F. 2d 891, 900 (10th Cir. 1992).

(5) Id. at 903.

(6) 113 S. Ct. 2927 (1993).

(7) Central Bank, supra note (1), at 167-69.

(8) Id. at 169-74. THREZRHFOEZ KW THHHBBEEERBD TE L &9,
HIEGESBREROHIEBNE £ DBEHALE T 3,
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I RHEESECREEIICATIREDOTHREHR

Central Bank BHRESFHLRIZ. T E TIFRBELFIHZEY T X Rule
KRS HMNEBEEEEELLY L LAESESHERE, >E¥0 k5
ICBRNTEBETH 2MEEEE b Rule BREICKED S>3 L L1, bhdb
hids BEIFTEIROERESANEDEF2ERT 3RED0FERZED
W, KEN S, EEREBITS (aiding and abetting) DEIFEHEL T
WIEWHLTH D, UL, THEIEHTSGICE T 2 MR SE »E R 256
RELEBRRICESCEEABDOLB VI EEZEBKRLKE VL, & X3 H#EL &5
T BMITERUHETIEMS, FFRIKBLZ OBV I H 5V IFEEEHOAE
FRPFHRE LIz ET B, THODEM Rule icE 5  FAMIFHE O KL E M4
i, FEIRAERIREAEHEL CABSEG A LcBickwW L TEEETA
£15% 1 co& Sz, HMEBBEEESE L 72 Central Bank B 5 & 50| R
REPETH 5HEMS5E (secondary actor) & Rule &K #E (primary
violator) IZIEN 3B —ANH b L Lk, 2 TEDLH BEAI. MEHM
HEEHMRule BRFICKLZ2000MEEENL 5, LN TIE, Central Bank H4 &
BRMRLIR B EOREECAED L FELTREHR L HEH T 5,

1 19944 7777 Best ik h U 7 5 )b = 7 Mrhso iR gk ;"

(FEEOWE)

ZZZZt (PR, Z4D) . H—y b2 3ETI3ERNORFLETH - 1,
ZH ORI, BHBRIFTH -7 L LEOERRGOKMIZEE L, 1987
FIBEL, FITZHOKTER, DXL BEBEHTT -V AL TV
Feoev v /aftsSBit (UIT. EQY) 2#ELT57 5«77 va viaiR
el bbb, E&YMAZKL K Review Report 1213, 19864 7 A 31 H
MREHOSE 1 IcB T 5 ZHOMBICET s eBEHas N T, L
ML, YFHIERIIAETH -7, Review Report i3 F 72, 1986 Fic Z ##k
AREBROBREELEBINL TV, 220, THABICHER WETSE
&YDEAEGITHIN TV, LPBICE&Y R, YFHHREEOAREITIHY
ABRICDVTHI» TV, THRISMCE, ZHHBAK L L 1IBROMEEIC
B BEBOARERRICOVWTHEKRYREFNEMO BN OBETHB & L1,
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LUEd S, E&YWERuleZii#ERT 5, CHhiceWLE&Y . 2¥D &S
KFRLTH RV — e Ve v VAV FERDI, UL, RNEDETEZS
EL 7z Central Bank HERSHRHBRICHAFEEOFERIS - om0,
BEUFTRIABOEDLSBERT, EQYDRBIH T — e Sp oy IAY
bR,
HE) :

(1) Central Bank B{EBEHRLIR T, AMEHEENTES Nio Lihio
THIEEEESEEREFA28S5 7-DIcid. H52 Rule BRICBE5 T 32 HE
hid 5, |

(2) AETHELINLTVWARELEMS, EQYIRE->TRHRENEEDVEHIF
BENTVEV, L L, UFRELHELEL YD RALHLOME
(intricate involvement) Tk~ TH SN ERPFSATH B, Th i3,
E&YMEHORERRE2 LLDOEEELERIUTH S &R 3,

3) Llbd o, BEFTRHIREE ESNTVWBAELRICBEHATAE&EYDEEIZHS
 DREREE LD LFERTE B,

2 19974 Shapiro B 2 I EIR T SFRH L1R"

(BEDOHEFE)

1984FEIC 7Y — v N— TR EBL5ZDEM, V) IFuw ResnN—rF—vy
TEFHLTL Y IV EFTEELBD R, 0%, URBELAREIEL L
HIT19844E11 H 23 H « 1985466 A12H + 19864E 4 B 7 BHIcFABE (private
placement) MBI b, THITLDI103ZDESRHATIIE N VARE
Ly D3F oy Fen—bd—vy 7ORBHERB LI, Th50EMN, 52X0D
I BEBEHTIREICAhb s b v a « 0 RLHEBEHT CIT. 23585
ERALI-OBEBETHD, T1bLb, REFEBHRE Y — v = HEFRIE
(felony) TH3ICbhpboS5TZRERARLTVE L, BEMICR, T
REBFET 2, Thi3, REBEBIUSBRAHBBHOERLLERE
(memoranda) ORI ARHBETH 3 (smoke screen), = DEHIZ. 7'V —
YN—=FDXSEEFRILVBIEFETORALZES BT FHTL05ET D
53", |

B—FHHF R, FEOFEASBT Y, 82 EREFERLFT b AB- ¥

(108)




O &3 SEET, BB LY,
#B)

(1) #HFEA HE) i3 UTFZVIEL TR L, $HhbE, BEELTEIS
AEERBERLICBERBIBIFZYVIFy Fe =+ F—vy TO5KROD
H@EL (projection) IcBdd 3 V\]Tébgﬁi”@b 5T &,

2 EELHAS, VIFy FenN—t+F—vy 7ORBABTICET 5 1FH
(financial information) IKAEREHEEVW &It b, L THNEXEHHF
B EARBRRK I, REEERBILEV,

(3) FEECLBNIFy K eX—F—vy 7ORNRFTEET ZBIC, XEE
Brrds TEEL ] BE (“significant” role) %37 L1z, 5 Wik [EE
Bl BELUA TS, SEFHEBHS [#E (assisting) | * 5
(participating in) | « [#3 (complicity in)] U7z, #ERRAR Z O S IcE
RLT. WHFAOEERBRYT 5. HRAOBRY 5. Rk
F£TH 3, L LEEMI Central Bank BHEESHYIRTHEEI N, bl
PEBHBONB D TIRE W,

3 1998%F Carley Capital Group B4 3 — 2 7 M AL &R ith X th &5 31

5*(10)

(BEOHE)

A DOBEEBERIIEMETDH 29, MEESEOEFEIKET 3oz hido
EDLH>ThHb, T7bH, Medaphistt (LI'F, M#t) D1995FEFH4ER
BH4EE (financial report) ICEEFEM 900 FAVIE EBMLZEHEINT
Who FaA b e 7V R by SHEER (LT, D&T) &, YEHE
BAERLCEEE L, . MHERZDOEZ199%4E 2 H 6 BICHEIRE
Lo LD L, ZOHRBRAETH > Tco MEOKES, D&TIIZ/IWLTY
SR TI Y vERBLEONEAETHE",

HHFFRIABE S FD & S icb~T, FEEOFHREELHL LY,

€=y
(1) REBEEE D Rule BREICEM T 2NELEICO VLT, ERERHFTOH

WridBii T\, ¢85, Rule BROITAIC [EEL ] RE xR

ZDE I Rule BRE L7 5, B IKEIXPEFREHFIR, TOXSICHRT

(109)




o TRV LEE 2 KEIXFEFBHIFTIE, 2EDLHICHRT 5, T7b
b, MEBEESEVNEHOSAERRZ LB NIE Rule BRZICR - 510,
(2) B IKEBEIXFERBHATORTHRREE R, ANEFEHEEE2EELL
Central Bank B EEHRHROBEICR T 5, HEESED Rule EROE
B S hE, REEEIBIILEV, ToX it I 5 2 KEX

SFECHIFTDERERE | AEHRESRROBEIINT 5,

(3) ZJEMBTIE, > EDX D WHREBHEE RN LT Z, T5bb, MEEESE
FEAOSMHAERTREZ LRITHNIT Rule BXEICH 5780, L LEEES
EHOBAERRENRHIE., ThE2REZMVHD A8 THRHEMEEER
Rule #XE L 755,

(i)

(1) B, RIBFRSEHRISEG Bk 10 ROIEICES C RNEBBREEEE L.
DT EMPS, RIHIRESVTHIES NAHR10b— 5 IcES RANE B ERT b 4R
KBEESNIODLBRTE S, Lh->T, LITF T Central Bank B &5k
HRi3, Rule KESSHMEPELEEREL 2] &9 5,

(2) Central Bank, a‘t_ 191.

(3) In re ZZZZ Best Securities Litigation, 864 F. Supp. 960 (C.D. Cal 1994).

(4) Id. at 963-65.

(5) Id. at 969-70.

(6) Shapiro v. Cantor, 123 F. 3d 717 (2nd Cir. 1997).

() Id. at 718-19.

(8) Pahmer v. Greenberg, 926 F. Supp. 287 (1996).

(9) Shapiro, supra note (6), at 720-22. |

100 Carley Capital Group v. Deloitte & Touche, 27 F. Supp. 2d 1324 (N.D. Ga.
1998).

1) Id. at 1330.

12 Id. at 1334.
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v #& &

1994 4F Central Bank B REHHIESB I N LE S, Th  TRAKNER
BEEZERShTW 25ttt « FE#L - RBiT - RS IZEH LV LENEF
3 %% (deep pocket) I W BFLHERIAREEWR TV, ThoDH I,
—ARICR#BE5# (secondary actors in the securities markets) &FR&E 3,
FRIEHREHHRE. MEESEORBHEELZBED S, £ T, LOLHINRR
el R IHEEESERRBEAEAS 0 SRIEL 125, REHRSEH
BLlk b, MEEAGEORFIRELID 2 THREHRB LI TVWS, £CT
INE N EIREREI, Participation B#E « Bright Line B#EICAZBITE %5, L
T3\ Central Bank S ERIR O FM & RFHHIRIC B T 2 HERE
HORBEMTIHT 2 0 TOBEERTT 5,

1 Central Bank B &S EIROFEM

Central Bank B{Em&pRicid, UTO LI BFEMASIhTVWE, O
RIS EHERE, Rule icES K FAMEBBEELDE Lo L LRIEME
DEBIOVTIR, BEFTEE L AREBLMIRI L TRAZETRETH
3V, Q%L BWEBELAEET s UEENTETH Y, OHME
PEEOEE IR, RAFLIENE W 2HIEAMNBHONE T EIKED
zucisnd, OLNEPELHEEShC LT, Altick VT 52 HIEE
BRAREL LWL S SRR EES SR IERSNENETH S, OINE
WEFEEEL % Central Bank EHEERMHEIG, BYTH S, L LEE
ODXETREL, BEIFrEOVERELEZER L THRVEILNEIRETH -
725, @EEIFEI0ROER, HBTAOBEEZHEL TVEVL, ThiEH
IZ. BIEHESEHRZINEYEEEEE L, TOK D ISERELEICHER
i¥. Rule 3FAMTRIEAIE L TV WA S Rule It B 5  BUROFLMTFE & 5
FENBNETHB, LHALIDOLD HERIZHUTE L, FISHRERLIR
DIFFREHE I 3R S 5", |
FEASEERE. REBEEEZEE L, Thicky, SHRIIMEDN
EZOBEFRODVTOEDLIBREZL NS A & 5, ORBHHFTHTLLE
PEEEEELAL LD S, BEESHCEARESZD ONE/MIZEV, O

(111)




MBI % EE L7 Central Bank BHSEHMR AT S T, TRE
HFIA N E TRDT S LFAREE SR OIIEMESE RO TOIRETH 3,
ORMEHEEEED SNE~ETHY, ChAKEIFEIRTHET 5,
FEE@Ico W Tid, SEC RIAEHSFRIAAEHEIL T 27T (trial lawyer) A
NEERL, UL, TXBERIFRIEE O RIE 2 1995 E 1. M %57
NuEE" DHIEENTH S E LTEBRLED» 1Y, &2 5T, SEC 0t
TBELYT74—RA Y MRATEFDIS/¥— & ¥ b, Rule R OFEBE M
£rxhTV3Y, oI BRREZR L, FEREEIFRE20RCE@EY:
LTARBHS>EDLSIBBREEHT, SEC REPHHZEICLZVLTTY 74— R A
v NFRAERREL S 5 & Lic, THEIFEEREOEKITAZRML TUZE
REZCEBEWBEHAE LBz, SECRELGS42R LEEHSSER
LH3"% ) g7, LHROEZYE T3 THREOHBHIZBE V. BEhS, k
COTHEELLEEVWI LS, 2T, FOL S EHLAiE S ITHBEREEH
Rule BREI &7 5 Db &\ > RIREHEASEIEE L 15 3,

2 RHEREED Rule BREBICHTI-2LINIBIRESE
Central Bank AR EFHIRLIR I RIS E % Rule BRE & Lo FRE
HRBIZ, =i ABIL S 3%,

(1) Participation &

Participation £# 2. AE-> XD L3 Th 5B, THhbb. [EMHSEH
Rule BRITAIC [72A 5 »DBIS (intricate involvement) | & L < 13 [#H
1B 5 (substantial participation) | 2= L. ki3 [EE L &Z
(significant role) ] %37 8id. ZOFE X Rule BREF LK E, ®ETNIL,
AEEIRED Rule BRITAME & - HRHHBEESEIC b HHUT (attribu-
tion), R#EEES5E X Rule ERB L83,

19945 ZZZZ B85 ) 7 & v = 7 M choXtEEIR (FiEcl « 1) &, [6
RELIEHT 5, EFEHFMBAROBBERIRICIE S iz Software Toolworks
Inc. B3 9 WEIK RPN &, KB & D & 510k~ T HE—F ¥R % B
DL, THIERA (WS oFo4 7Y Febvva (D&T) &
T IE SEC IciEa e 7 A4 BOEME (etter) fEikicdcn, BEER

(112)




#B#| (significant role) | % 137 L 7o) 19944 Employers Ins. R ) 7 #
= 7 MR AR & KBS & O & 5 Ik, EREEE L 15,
[SEC ZiIciRH T NS EHOERICE & LTS L 7RIS #E 3. Rule K
EicH 7 B 19954 Cashman B4 ) / 4 MALFHR KRS, > ¥ D
kS IR~ TR EE R E LY, TRED 7 — =2« TV F 5477
v F (C&L) &HEBMIE. LBABHAED Hig REFRICH b AW
BE5.% L/ (substantial participation), |

(2) Bright Line Zi .

Bright Line BE#i3, KE-X¥D X I TH 53, THbL, ERBHSATL
1= FLARIET B E AT 12 Central Bank BHBRSEYIRTRLEKBEEI N/, NI
k0. EEBS5E S Rule IS AR EORESH 2l s BRI HIERE
BEEEADITV, BETHIT, B KE (secondary liability) T&H 5FhHY
HPEESBEINS T & THRIBHSEIE—RERXE (primary violator)
LLTOEEEHED,

19974E Shapiro B4 2 iEIKIEFHE LI RN - 2), RAREZERA
4 3, 19984 Wright BHE 2 WERZFHHIR" &, K> F 0 & 5 i~
TREEEEZM L4 20, (UToBEGAELT C &T, M5 E X Rule &
RELE S, Thiz, OMEMSEEHONAEERENT I &, QUEKRL
ZOVERELRREEDNHD 5 5 T &, 19965 Anixter HHEE 10 K [EIX #EEREK
o XDk 3R T, FEEETHT Y, THONRERTE L LY
G TRAREENHYD S NE, YUFFETRE L LEEESE 3 Rule BRE L
5]

(3) HRPBHE

Participation Z#£ « Bright Line BEEDITHHIRAE & L T, 19984 Carley
Capital Group B4 ¥ 3 — ¥ 7 N ALEBHIX HUER KPR AS7R U 7o LUT DK HE A3
Hb, THbhb, HoBAREREREZ LB ITNIE Rule ERFICRESE WV, L
UMERRE LT SOV THREESMD A8 TH, MBEMESE R
Rule K& & 15 %,
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3 RBEEOKBF

X5 [k 10R0EIZ, HPITROBEELZHEL TV, CThEERIic,
Central Bank HHRERHRRIANEPETEEE L, L LEEHSES
BHREZ TR EEOERE . HEHTIBICE T 5 BN SEAEFFEr 5
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% (primary violator) & #E L TEEHEMT %A S5 (oint and several
liability)o CO &Sz, PHEEDISHBREEL D REENZT LA K
BOFREMANEVWE VI &), MEEEE L L TREEEEERSNWEDS
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AT ARERROHL2EHICTONETNBEIETH S LT H2ETTOEZMNLE
NTWIr -2 THREFERSFTLIcHEBESE & L TREEEEERTE S0
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550, [EMSEOBEMNRILYT 2@ 2R BR L 2RS4 RERYRL
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@) Sec. 10A.

(a) Each audit required pursuant to this Act of the financial statements of
an issuer by an independent public accountant shall include, in

accordance with generally accepted auditing standards, as may be
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(1)

(2)

(3)

(b)1)

(2)

odified or supplemented from time to time by the Commission—

procedures designed to provide reasonable assurance of detecting
illegal acts that would have a direct and material effect on the
determination of financial statement amounts;

procedures designed to identify related party transactions that are
material to the financial statements or otherwise require disclosure
therein; and

an evaluation of whether there is substantial doubt about the ability
of the issuer to continue as a going concern during the ensuing fiscal
year.

If, in the course of conducting an audit pursuant to this Act to which
subsection (a) applies, the independent public accountant detects or
otherwise becomes aware of information indicating that an illegal act
(whether or not perceived to have a material effect on the financial
statements of the issuer) has or may have occurred, the accountant
shall, in accordance with generally accepted auditing standards, as
may be modified or supplemented from time to time by the
Commission—

(Ai) determine whether it is likely that an illegal act has occurred; and

(i) if so, determine and consider the possible effect of the illegal act

on the financial statements of the issuer, including any contingent
monetary effects, such as fines, penalties, and damages; and
(Bl as soon as practicable, inform the appropriate level of the |
management of the issuer and assure that the audit committee of the
issuer, or the board of the directors of the issuer in the absence of
such a committee, is adequately informed with respect to illegal acts
that have been detected or have otherwise come to the attention of such
accountant in the course of the audit, unless the illegal act is clearly
inconsequential.

If, after determining that the audit committee of the board of
directors of the issuer, or the board of directors of the issuer in the
absence of an audit commaittee, is adequately informed with respect to
illegal acts that have been detected or have otherwise come to the
attention of the accountant in the course of the audit of such accountant,

the independent public accountant concludes that—
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(A) the illegal act has a material effect on the financial statements of
the issuer;

(B) the senior management has not taken, and the board of directors
has not caused senior management to take, timely and appropriate
remedial actions with respect to the illegal act, and

(C) the failure to take remedial action is reasonably expected to
warrant departure from a standard report of the auditor, when
made, or warrant resignation from the audit engagement;

the independent public accountant shall, as soon as practicable, directly

report its conclusions to the board of directors.

(3) An issuer whose board of directors receives a report under paragraph
(2) shall inform the Commission by notice not later than 1 business day
after the receipt of such report and shall furnish the independent public
accountant making such report with a copy of the notice furnished to
the Commission. If the independent public accountant fails to receive a
copy of the notice before the expiration of the required lbusiness day
period, the independent public accountant shall—

(A) resign from the engagement; or

(Bl furnish to the Commission a copy of its report (or the
documentation of any oral report given) not later than 1 business day
following such failure to receive notice.

{4) If an independent public accountant resigns from an engagement
under paragraph (3) (A), the accountant shall, not later than 1 business
day following the failure by the issuer to notify the Commission under
paragraph (3), furnish to the Commission a copy of the accountant’s
report (or the documentation of any oral report given).

() No independent public accountant shall be liable in a private action for
any finding, conclusion, or statement expressed in a report méde
pursuant to paragraph (3) or (4) of subsection (b}, including any rule
promulgated pursuant thereto.

({d) If the Commission finds, after notice and opportunity for hearing in a
proceeding instituted pursuant to section 21C, that an independent public
accountant has willfully violated paragraph (3) or (4) of subsection (b}, the
Commission may, in addition to entering an order under section 21C,

impose a civil penalty against the independent public accountant and any
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other person that the Commission finds was a cause of such violation.
The determination to impose a civil penalty and the amount of the penalty
shall be governed by the standards set forth in section 21B.

(¢) Except as provided in subsection (d}, nothing in this section shall be held

to limit or otherwise affect the authority of the Commission under this
Act.

(f) As used in this section, the term “illegal act” means an act or omissicn

that violates any law, or any rule or regulation having the force of law.
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CNFETIFRBHROE 3. YT OEHA - 1 3dEHBE e 5E &
LTRHEBEEEZRS & LTE Ik, OF—RERE P EFGESEREEICE
RE5Cs, ORHBEN LELOABHEL TV T &, OEBIED TEENEE
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