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1 See eg. THOMAS LEE HAZEN, THE LAW OF SECURITIES REGULATION 19-20 (8" ed. 2021); JAMES D.

COX ET AL, SECURITIES REGULATION: CASES AND MATERIALS 5-7 (9™ ed. 2020).

2 Section 2(a)(10) : “The term ““prospectus’’ means any prospectus, notice, circular, advertisement, letter,
5
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or communication, written or by radio or television, which offers any security for sale or confirms the
sale of any security; except that (a) a communication sent or given after the effective date of the
registration statement (other than a prospectus permitted under subsection (b) of section 10) shall not be
deemed a prospectus if it is proved that prior to or at the same time with such communication a written
prospectus meeting the requirements of subsection (a) of section 10 at the time of such communication
was sent or given to the person to whom the communication was made, and (b) a notice, circular,
advertisement, letter, or communication in respect of a security shall not be deemed to be a prospectus if
it states from whom a written prospectus meeting the requirements of section 10 may be obtained and,
in addition, does no more than identify the security, state the price thereof, state by whom orders will be
executed, and contain such other information as the Commission, by rules or regulations deemed
necessary or appropriate in the public interest and for the protection of investors, and subject to such
terms and conditions as may be prescribed therein, may permit.”
3 See eg. HAZEN, supra note 1, at 100.
# Rule 430(a)“The form of prospectus filed as part of a registration statement that is declared effective
may omit information with respect to the public offering price, underwriting syndicate (including any
material relationships between the registrant and underwriters not named therein), underwriting discounts
or commissions, discounts or commissions to dealers, amount of proceeds, conversion rates, call prices
and other items dependent upon the offering price, delivery dates, and terms of the securities dependent
upon the offering date...”

6
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5 Section 10(b) : “In addition to the prospectus permitted or required in subsection (a), the Commission
shall by rules or regulations deemed necessary or appropriate in the public interest or for the protection
of investors permit the use of a prospectus for the purposes of subsection (b)(1) of section 5 which omits
in part or summarizes information in the prospectus specified in subsection (a). A prospectus permitted
under this subsection shall, except to the extent the Commission by rules or regulations deemed necessary
or appropriate in the public interest or for the protection of investors otherwise provides, be filed as part
of the registration statement but shall not be deemed a part of such registration statement for the purposes
of section 11...”

® 17 CFR § 230.431.

" Rule 431(b) A summary prospectus shall contain the information specified in the instructions as to
summary prospectuses in the form used for registration of the securities to be offered. Such prospectus
may include any other information the substance of which is contained in the registration statement......a
summary prospectus may contain any information specified in Rule 134(a)...

(c) All information included in a summary prospectus.....may be expressed in such condensed or
summarized form as may be appropriate in the light of the Circumstances under which the prospectus is
to be used...

(d) When used prior to the effective date of the registration statement, a summary prospectus shall be
captioned a “Preliminary Summary Prospectus”......

(e) A statement to the following effect shall be prominently set forth in conspicuous print at the beginning
or at the end of every summary prospectus:

“Copies of a more complete prospectus may be obtained from” (Insert name(s), address(es) and telephone
number (s))....”

8 See HAZEN, supra note 1, at 99-100.
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14 See HAZEN, supra note 1, at 294-95.

15 Section 11(a): “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— (1) every person who signed the
registration statement ; (2) every person who was a director of (or person performing similar functions)
or partner in, the issuer at the time of the filing of the part of the registration statement with respect to
which his liability is asserted ; (3) every person who, with his consent, is named in the registration
statement as being or about to become a director, person performing similar functions or partner ; (4)
every accountant, engineer, or appraiser, or any person whose profession gives authority to a statement
made by him, who has with his consent been named as having prepared or certified any part of the
registration statement, or as having prepared or certified any report or valuation which is used in
connection with the registration statement, with respect to the statement in such registration statement,
report, or valuation, which purports to have been prepared or certified by him ; (5) every underwriter

9
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with respect to such security. If such person acquired the security after the issuer has made generally
available to its security holders an earning statement covering a period of at least twelve months
beginning after the effective date of the registration statement, then the right of recovery under this
subsection shall be conditioned on proof that such person acquired the security relying upon such untrue
statement in the registration statement or relying upon the registration statement and not knowing of such
omission, but such reliance may be established without proof of the reading of the registration statement

by such person.”
10
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16 Section 11(b) : “Notwithstanding the provisions of subsection (a) no person, other than the issuer,
shall be liable as provided therein who shall sustain the burden of proof—
(1) that before the effective date of the part of the registration statement with respect to which his liability
is asserted (A) he had resigned from or had taken such steps as are permitted by law to resign from, or
ceased or refused to act in, every office, capacity, or relationship in which he was described in the
registration statement as acting or agreeing to act, and (B) he had advised the Commission and the issuer
in writing that he had taken such action and that he would not be responsible for such part of the
registration statement ; or (2) that if such part of the registration statement became effective without his
knowledge, upon becoming aware of such fact he forthwith acted and advised the Commission, in
accordance with paragraph (1), and, in addition, gave reasonable public notice that such part of the
registration statement had become effective without his knowledge”
17" See HAZEN, supra note 1, at 299-310.

11



ﬁ%@?’%ﬁﬁﬁﬁ@@ﬂéﬁﬁ’ﬁgﬂﬁﬂérawww P
FOHBER  REFAFEZNT TV AGREST T (2 )F
LRI A f B R RR AT 2 20 PR HLEr Y FE R G
F AP ﬁ@lﬂ;m}_";d ;&;;’/E:‘EP\ }’ ﬁfb)ﬁ_,f R AE Kz
3 @#%wﬂs;ﬁ@my
AP T ¥R
DGR AR AP

NEEmmp A T2 4

\'_T: T
¥
@
=
-
bs
g
i
o
tm
™
e Tféﬂ'
g

(ERTRLEE S ¥ - o KT AR §
3 %ﬁﬁiﬁ%ﬁ *i@aéaw’a£%i§?Wﬁm?é

& Software Toolworks Inc.¥% ? » 21zt s & 5o EEF R
4

TR 4 0 TR GG PRE LR BBl A 0 Eokdd

TLRPURRZ B o Tt TR > HXEEF T AL
KAF e d ¥ H- AR RHFLAMMTAD L

Escott v. BarChris Construction

N

WHE e h A AR 2miks

had
¥
£
o
= =
14
E-0y
" h
]
:_\t
ETRS
peit
=
‘9\_ [

18 See id. at 307-08.
19 50 F.3d 615 (9th Cir. 1994).
20 283 F.Supp. 643 (S.D.N.Y. 1968).
2L See HAZEN, supra note 1, at 307-08.
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22 See id. at 308-09.

2 Section 11(c): “In determining, for the purpose of paragraph (3) of subsection (b) of this section, what

constitutes reasonable investigation and reasonable ground for belief, the standard of reasonableness

shall be that required of a prudent man in the management of his own property.”

24 Rule 176: “In determining whether or not the conduct of a person constitutes a reasonable

investigation or a reasonable ground for belief meeting the standard set forth in section 11(c), relevant

Circumstances include, with respect to a person other than the issuer.

(a) The type of issuer;

(b) The type of security;

(c) The type of person;

(d) The office held when the person is an officer;

(e) The presence or absence of another relationship to the issuer when the person is a director or proposed

director; (f) Reasonable reliance on officers, employees, and others whose duties should have given them

knowledge of the particular facts(in the light of the functions and responsibilities of the particular person

with respect to the issuer and the filing);

(g) When the person is an underwriter, the type of underwriting arrangement, the role of the particular

person as an underwriter and the availability of information with respect to the registrant; and

(h) Whether, with respect to a fact or document incorporated by reference, the particular person had any
13



AR 193 EFEXZF I F2 R P P FF 2P F I om R
2 F R TEFT AR BFEP BTGP PR PR

Bt HEE (TREEPR

N\

A

*=

=

o
N

o

=
Ry

i
=\ q‘;*.
-m\

)\

<

e \—_n:z
-

oy

3

statement) > Bl B2 A4 HE FIZiapr P FE 2P F AT BES
ZHFRNEP QL R NFFA L DFRAPRTARFT A KT

BEATAAFFI 0 f A R T e Y R 2 F A

VikliEy fRZ R M RHRBACFAET )T
g i@ 7% § i (shall be jointly and severally liable) - I ** ¢ 38 % ¥ > R J&
W 1934 #FXE 25 21D R foE2Re o TR F I b

B W] g *?'\-26 °

1933 EEE 2% 121F% afE % 240

1933 2 52 % 12 % a®@ 5 2402 a2 98085 3%
=]

responsibility for the fact or document at the time of the filing from which it was incorporated.”
5 15U.S.C. § 77k(e)
% 15U.S.C. § T7k(f)

14



R REEEAEP P Y R RFRFNE I N TR EE
; @ﬂ&ﬁ@m:m%ﬁ&’@a%%%’%”lzux
b T RFZ BFEF T 3w —ﬁ?&-%’ﬁf'}“‘*’flﬁﬁﬁiz“é—ﬁ i
LEZ REINERE R L?q‘_rv}g\,zfm{& ]‘\\}» ﬁ'ﬁ”ﬁgsﬁ
Herd et eqll > B Flong s srk P2 dcd > g

LA FERGG GRS vRL O WEERL L ) R
A

fekpiEsbaL e FEELNLF RS2 A Ep A
:‘FF% 2L 4&)&?.7 .? égeg\‘.'g‘_—’: A

228,

ANGRETAP S ERAE R OBH G BES2 A 0g
%

YRR RS LM T A RKT AL RT AR
S F 2o RFIF AL A A OB F S (TS 2
PFEAANBTERE T fFo8 TP AT RS KT A
FRIRMZEF &a 2 r 7 5Y BEZEFS  FREFRT A
éﬁi‘iﬁiﬁ;in‘v B RT A \%3@%19333%{%;‘;“‘ 11

l;’}‘: 12 I'+ A‘aiﬁi’b‘ —rj\—»J-F'L»L\z T\)\i«‘fﬁ'j’?r"goif 5‘
iR fz ln\ﬁi’ﬂ\ﬁﬂ’{a";q‘%‘ﬂPﬁﬂ;ﬁ’ii@z«%l—ﬁfﬂ/‘é I PR

27 15 U.S.C. §771(a)(2).
2 15U.S.C. §771(b)
15



¥.2_ Gustafson v. Alloyd Co.?®% & {7 & 47 o
B Gustafson v. Alloyd Co.

A% ¥ 9 % Gustafson % 4 & 5 Alloyd, Co.2. "% & » % 3 %
9 K Aok £ R EPE
LRISES SRR IF-EE
% 41>+ Alloyd Co. » @ & H 4%
PR3 S g > Alloyd Co.i% 45 o+ 23 5 48 7
X RI19B3 EFHEEX 25 12ES amy 2

ABEEZQEF FTAAFT E iR 1933 &
HeAh o 0 B S R
T WL 2 A F T oM A i

WPARH R A FERRFEET B LR LG 1933 £3%
X2P 5215 anms 105> cBFRpP Iz g a7 » Horig® 2
* 3% 5 T4 @i (communication) ;> AR A BE T 5 N8
BExa g e s Aol L@ &R 12N a2 He

]
AL TT R R G ER

REIFS ERFERENL TN RSR P ERERZTT R
¥OI20E% adf % 2 FATRE D %—L“jxﬁ;a&; ALy, H
SRR R R e A 0 23 1933 B KR

fth T aBmpd o

BB E il K 1933 EE X E 2 ER TG 7

e
T
~=h
fu
1

>
N

&3

DIER A F 0 5B ABEPE AL Tarad 25 A4
AR ] OF M s 02 B bl

4
=
T
4
o
EA
\"1)_ +,
-k '
=
Z o
o
[
L
=
R

2 513 U.S. 561 (1995).



GREERPT HESZ NG AR AL 0 (Q)F 10 FRESBE R
%%%ai‘ﬁ 1A ()E I2ERT OB E D 3P TR
f2fiE

AR O BBERZHELE L ST S

L;@FQ%iW%J%%i%—ﬁﬁ’@%?ﬁﬁﬁjﬁ%%%%

22 0RBEP TR ORE % 10 ERELBRRP L 22K BN
2?@P@$%ﬂ%§?ﬂiéﬁ’WW S O AR R
1HFERFIRIZ A AERARF RF AP ARTEZ Y
PRy MIELRE

25 ERREZE PR pRATE F I PR EH
TR 1287 A eh %=W%ﬁ$10$%afkﬁmé$ﬂ’s
e d 10 FL AR ag L ¥
AN B T L TR AR BT HORS IR vk
PeAgho FIP A EIRE R I20E % adl ¥ 2 AN B OB F A

o g R H e BRY 2 &

SEFHCH 2% afH 10 M ABRP Fh2 4 mBIIE
g T Ll > PR pEr LS

TR 2L SRR 0 R

WH R ARG FEHF D PRUIEE
AR AL BIE AT e He ARFELH O pREREW

PR RS A RS F L Bk

v

AJE 5 KR T AZ BB Ay B 1933 £ L5 17 %

td B E a s 1759 PR 1933 B 55— &gk 0 3

WEOFHEIP O A FAEBEES LI BN 1LEL T 12FR T

%%iﬁp'ﬁ*’*ﬁﬁfﬂﬁﬂﬁﬁ”iﬁﬁﬁﬁﬁ%Fé’9%
1

R LIRS e

d



e LT LGP R AP R F 1208
FaBE QMR PR BIUTEL SR T

Dl AA

=y 12 0%

Fmd g o

v

SEAGRIEL R ERANFIFMGBEZRL D AF 53 2R 0

&Mé%ﬁkﬁ,ﬁaw%ﬁ’ﬂﬁﬁﬁﬁéﬁﬁwﬁﬁﬁ~%%ﬁ

EHPE R FARSE AT IT AT BN F P R F a2 iR

AR A A B HACHEM AT }?”"/T‘ﬁ HenE R EIRGE BF

BE 8 ES asd Fd i Fan L BEFE S R LE AIR
7

£ 38 5 F] LR RE e (7 2E 1 N 2 4 8 YR (casual

‘j

—E{‘ T > P
communications)i 4 @ 3 L ¥ § 2 FARF|UTR § 2 Ui £ L edp B

7 o
% = P Barnes v. Osofsky°

AP A Gustafson V. Alloyd Co. ‘;'% s A %‘% BB 2R % 2 13 2 R B

%@ﬁﬁﬁ%i%ﬁ%%%ﬁﬁ%ﬁ%%ﬁ%ﬁﬁaﬂﬁ%ﬁ%’
EESL A

S E o U SR R P AT
R LR FRE

é%%%%i%@’%&%%%Lﬁv£P@ﬁéﬂﬁaﬁﬁgfﬁ

X3Fd o 1933 B %52 % 11 15 %

1933 A X2 5 2% 1 UG % 6 R & - X amg

o

F‘
(FRRE s BT AR i AT A MR- Y D E’ﬁ?‘;ﬁh%
TR AR FELS G R IREAADED) - B PF > 1933 £F 52
11 i % g ¢ Didp MR rif - Rwfh 2 B83f > 7 483 /”ﬁ
PESORFEFLGR, N2 L FEY e RHF TS

s

30 373 F.2d 269 (2nd Cir. 1967).



d HAaro 45 < FRES BRIV AERFLF 22 F T A
B 11 0E g * %&‘l"%‘l BRER AR FESY AL L
THEFLE - R REA TR OEE R AFE RS P S Bt
PYARE MRS B RRAE SR A TR -

FE UL = VA 2 9%‘7»‘?),’@E z"\iﬁ%fﬁﬁf ;F!T ’Kﬁg 1933 =

SrF2 AR K12 52

N
ok
a5
P

»

~

p—

p—

£

*y}
)

.=

e
.
¥

Tt R ERREPARLHRS 1I1ESF 12FREF
2 2 ¥ g4 & F 4 (lawful authority to control or influence) ¥ # -

FRMR L wfap d 2 A 0@ P L2 0% L F o

gl

E-0y
N

*
1y

AR MMEIRATF ELRP

L2
|

B ORITARD

31 Section 15(a): “CONTROLLING PERSONS.—Every person who, by or through stock ownership,
agency, or otherwise, or who, pursuant to or in connection with an agreement or understanding with one
or more other persons by or through stock ownership, agency, or otherwise, controls any person liable
under section 11 or 12, shall also be liable jointly and severally with and to the same extent as such
controlled person to any person to whom such controlled person is liable, unless the controlling person
had no knowledge of or reasonable ground to believe in the existence of the facts by reason of which the
liability of the controlled person is alleged to exist.”

32 Snyder v. Newhard, Cook & Co., Inc., 764 F.Supp. 612 (1991).
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(1) IN GENERAL.—Except as provided in paragraph (2), in any private action arising under this title
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 90day period beginning on the date on which the information correcting
the misstatement or omission that is the basis for the action is disseminated to the market.

(2) EXCEPTION.—In any private action arising under this title 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.

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

103 511 U.S. 164 (1994)
104 138 S.Ct. 2650 (2018)
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106 15 U.S.C. §78u-4(f).

07 d4 & < % (10) DEFINITIONS.—For purposes of this subsection—

(A) a covered person “knowingly commits a violation of the securities laws”—

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

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

(II) persons are likely to reasonably rely on that misrepresentation or omission ; and
(i1) with respect to an action that is based on any conduct that is not described in clause (i), if that
covered person engages in that conduct with actual knowledge of the facts and circumstances
that make the conduct of that covered person a violation of the securities laws ;

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

108 H @< % (2) LIABILITY FOR DAMAGES.—

(A) JOINT AND SEVERAL LIABILITY.—Any covered person against whom a final judgment is
entered in a private action shall be liable for damages jointly and severally only if the trier of fact
specifically determines that such covered person knowingly committed a violation of the securities
laws.

(B) PROPORTIONATE LIABILITY.— (i) IN GENERAL.—Except as provided in subparagraph (A), a
covered person against whom a final judgment is entered in a private action shall be liable solely
for the portion of the judgment that corresponds to the percentage of responsibility of that covered
person, as determined under paragraph (3).”
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109 g & 79 CEEFHFEEE I ARDK 2007 F 0 |92
10 ¢ @ < % 7(3) DETERMINATION OF RESPONSIBILITY.—
(A) IN GENERAL.—In any private action, the court shall instruct the jury to answer special
interrogatories, or if there is no jury, shall make findings, with respect to each covered person and each
of the other persons claimed by any of the parties to have caused or contributed to the loss incurred by
the plaintiff, including persons who have entered into settlements with the plaintiff or plaintiffs,
concerning— (i) whether such person violated the securities laws; (ii) the percentage of responsibility
of such person, measured as a percentage of the total fault of all persons who caused or contributed to
the loss incurred by the plaintiff; and (iii) whether such person knowingly committed a violation of the
securities laws.”
Ul d @< %7 (B) CONTENTS OF SPECIAL INTERROGATORIES OR FINDINGS.—The
responses to interrogatories, or findings, as appropriate, under subparagraph (A) shall specify the total
amount of damages that the plaintiff is entitled to recover and the percentage of responsibility of each
covered person found to have caused or contributed to the loss incurred by the plaintiff or plaintiffs.*
12 # B < 57 (C) FACTORS FOR CONSIDERATION.—In determining the percentage of
responsibility under this paragraph, the trier of fact shall consider— (i) the nature of the conduct of
each covered person found to have caused or contributed to the loss incurred by the plaintiff or
plaintiffs; and (ii) the nature and extent of the causal relationship between the conduct of each such
person and the damages incurred by the plaintiff or plaintiffs.”
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U3 # @< %7 (4) UNCOLLECTIBLE SHARE.—

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

(1) PERCENTAGE OF NET WORTH.—Each covered person shall be jointly and severally liable for
the uncollectible share if the plaintiff establishes that— (I) the plaintiff is an individual whose
recoverable damages under the final judgment are equal to more than 10 percent of the net worth of
the plaintiff; and (II) the net worth of the plaintiff is equal to less than $200,000.

(i) OTHER PLAINTIFFS.—With respect to any plaintiff not described in subclauses (I) and (II) of
clause (i), each covered person shall be liable for the uncollectible share in proportion to the
percentage of responsibility of that covered person, except that the total liability of a covered
person under this clause may not exceed 50 percent of the proportionate share of that covered
person, as determined under paragraph (3)(B).”

14 15 U.S.C. §78u-4(D(5).
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122 See Arthur B. Laby, Differentiating Gatekeepers, 1 Brook. J. Corp. Fin. & Com. L. 119, 122-123

(2006).

123 Pyb. L. No. 107-204, 116 Stat. 745 (2002).
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130 Sarbanes-Oxley Act §307 — RULES OF PROFESSIONAL RESPONSIBILITY FOR ATTORNEYS:
“Not later than 180 days after the date of enactment of this Act, the Commission shall issue rules, in the
public interest and for the protection of investors, setting forth minimum standards of professional
conduct for attorneys appearing and practicing before the Commission in any way in the representation
of issuers, including a rule -(1) requiring an attorney to report evidence of a material violation of
securities law or breach of fiduciary duty or similar violation by the company or any agent thereof, to the
chief legal counsel or the chief executive officer of the company (or the equivalent thereof); and(2) if the
counsel or officer does not appropriately respond to the evidence (adopting, as necessary, appropriate
remedial measures or sanctions with respect to the violation), requiring the attorney to report the evidence
to the audit committee of the board of directors of the issuer or to another committee of the board of
directors comprised solely of directors not employed directly or indirectly by the issuer, or to the board
of directors.” 15 U.S.C.A. § 7245 (2002).
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135 511 U.S. 164 (1994).
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action brought by the Commission under paragraph (1) or (3) of section 21(d), any person that knowingly
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145 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
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147 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
Directive 2001/34/EC.
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195 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

56



X OBEEPERPE 1(Amnex 1) ¥ w;;ﬂ N ABAME R
BRI E g3 frz DA A - 0P ey b

-~

W
N
-

PREAANEHB 2B B EA e o FEER S —-!ﬂzy\ B A Ao
4

GEARRRKEHRAOCBREP T2 AP EEMBAFLF 2D

> (Transparency
IMmmaaﬁﬁﬁﬁﬁW%ﬁJW7ﬁ N E o His s B 42013
EBREPRApL > UAFEP Rip 4 EF e TR RS

BEP RIS R AR R FEAIBREF - P ERED
2 2 PN O * & B P4 F53F £ (annual financial report) > T

2RI CFEF LR ERMBEFELR I BELITEE ML Y
¥ 4% £ % (management report))4 £ 3 {7 A N FRARRE F F A 2 F ERIE

(responsibility statement) e 2 ¢ > 3F 7 A N FRARREF F A 2 F ERE R

K3
b4

—\\

‘+ﬁ= ‘1\4-

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)it is 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.
156 Prospectus Regulation, Annex 1.
157 Directive 2013/50/EU of the European Parliament and of the Council of 22 October 2013 amending
Directive 2004/109/EC of the European Parliament and of the Council on the harmonisation of
transparency requirements in relation to information about issuers whose securities are admitted to
trading on a regulated market, Directive 2003/71/EC of the European Parliament and of the Council on
the prospectus to be published when securities are offered to the public or admitted to trading and
Commission Directive 2007/14/EC laying down detailed rules for the implementation of certain
provisions of Directive 2004/109/EC.
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188 Transparency Directive, Art. 4.
159 1d.
180 Transparency Directive, Art. 5.
181 Transparency Directive, Art. 6.
182 Transparency Directive, Art. 16.
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183 Transparency Directive, Art. 7.
164 FSMA, s.85,
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166 FSMA, ss. 80 & 87A.
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167 FSMA, ss. 81 & 87G.
188 Companies Act 2006, ss.485 & 489.
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173 1(1) In this paragraph “‘statement” means—
(a) any untrue or misleading statement in listing particulars; or
(b)the omission from listing particulars of any matter required to be included by section 80 or 81.
(2)A person does not incur any liability under section 90(1) for loss caused by a statement if he satisfies
the court that, at the time when the listing particulars were submitted to the FCA, he reasonably
believed (having made such enquiries, if any, as were reasonable) that—
(a)the statement was true and not misleading, or
(b)the matter whose omission caused the loss was properly omitted,
and that one or more of the conditions set out in sub-paragraph (3) are satisfied.
(3) The conditions are that—
(a) he continued in his belief until the time when the securities in question were acquired;
(b) they were acquired before it was reasonably practicable to bring a correction to the attention of
persons likely to acquire them;
(c) before the securities were acquired, he had taken all such steps as it was reasonable for him to have
taken to secure that a correction was brought to the attention of those persons;
(d) he continued in his belief until after the commencement of dealings in the securities following their
admission to the official list and they were acquired after such a lapse of time that he ought in the
circumstances to be reasonably excused.
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1743(1) In this paragraph “statement” has the same meaning as in paragraph 1.
(2)A person does not incur liability under section 90(1) for loss caused by a statement if he satisfies the
court—
(a)that before the securities in question were acquired, a correction had been published in a manner
calculated to bring it to the attention of persons likely to acquire the securities; or
(b)that he took all such steps as it was reasonable for him to take to secure such publication and
reasonably believed that it had taken place before the securities were acquired.
(3% Nothing in this paragraph is to be taken as affecting paragraph 1.

2 (1) In this paragraph “statement” means a statement included in listing particulars which—
(a)purports to be made by, or on the authority of, another person as an expert; and
(b)is stated to be included in the listing particulars with that other person’s consent.
(2)A person does not incur any liability under section 90(1) for loss in respect of any securities caused
by a statement if he satisfies the court that, at the time when the listing particulars were submitted to
the FCA, he reasonably believed that the other person—
(a)ywas competent to make or authorise the statement, and
(b)had consented to its inclusion in the form and context in which it was included,
and that one or more of the conditions set out in sub-paragraph (3) are satisfied.
(3)The conditions are that—
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(a)he continued in his belief until the time when the securities were acquired;
(b)they were acquired before it was reasonably practicable to bring the fact that the expert was not
competent, or had not consented, to the attention of persons likely to acquire the securities in question;
(c)before the securities were acquired he had taken all such steps as it was reasonable for him to have
taken to secure that that fact was brought to the attention of those persons;
(d)he continued in his belief until after the commencement of dealings in the securities following their
admission to the official list and they were acquired after such a lapse of time that he ought in the
mrcumstances to be reasonably excused.

4(1) In this paragraph “statement” has the same meaning as in paragraph 2.
(2)A person does not incur liability under section 90(1) for loss caused by a statement if he satisfies the
court—
(a)that before the securities in question were acquired, the fact that the expert was not competent or had
not consented had been published in a manner calculated to bring it to the attention of persons likely to
acquire the securities; or
(b)that he took all such steps as it was reasonable for him to take to secure such publication and
reasonably believed that it had taken place before the securities were acquired.
(3; Nothing in this paragraph is to be taken as affecting paragraph 2.
T sa person does not incur any liability under section 90(1) for loss resulting from—
(a)a statement made by an official person which is included in the listing particulars, or
(b)a statement contained in a public official document which is included in the listing particulars,
1f he satisfies the court that the statement is accurately and fairly reproduced.

86A person does not incur any liability under section 90(1) or (4) if he satisfies the court that the
person suffering the loss acquired the securities in question with knowledge—
(a)that the statement was false or misleading,
(b)of the omitted matter, or
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