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RIS RN (Private Securities Litigation Reform Act of 1995) 5 LL
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5EW) F—% 25, Adam T. Savett, Risk-Metrics Grp., Securities Class Ac-
tion Trials in the Post-PSLRA Era (Jan. 2010) (unpublished presentation), avail-
able at http://blogissgovernance.com/slw/SCAS%20Trials.pdf. KRBT, HHET,
BRBIVATOECTFRDIZO) X7 HHEE SN Tw5, See John C. Coffee, Jr., Re-
forming the Securities Class Action: An Essay on Deterrence and Its Implementa-
tion, 106 Colum. L. Rev. 1534, 154344 (2006).
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& Michael L. Wachter, The Political Economy of Fraud on the Market, 160 U. PA.
L. REV. 69, 100 (2011).
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X B BIEHERE 130128 X %2, See Bernard Black et al, Outside Director
Liability, 58 Stan. L. Rev. 1055, 1068 (2006). 4t & L Cid7 — v ¥ I 2 OGS
DSHVFMAED20% % BR L 72610564 CTdh 5, Coffee, supra note 2, at 1552-53. Hif
Za—I— 7 MARTERE Alan Hevesild Z @5 %574 L7z, See Gretchen Mor-
genson, Ex-Directors at WorldCom Settle Anew, N.Y. Times, Mar. 19, 2005, at C1.

5 Bratton & Wachter, supra note 3 at 100.

6 Jennifer Arlen & Reinier Kraakman, Controlling Corporate Misconduct: An
Analysis of Corporate. Liability Regimes, 72 N.Y.U.L. REV. 687, 692 (1997).

7 Id. supra note 6 at 692.

8 Id. supra note 6 at 693.
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9 James D. Cox, Making Securities Fraud Class Actions Virtuous, 39 Ariz. L. Rev.
497, 511 (1997). #HAMGHZ ORI L EEARZH R X 2 BHOBLAIZT 5 Tw
%o CTORMZ, MEFMITHIA P OBEHLGERK 2 HIIE T 5 720 ISR 381 Rk % 3
T BRAEECL VT4 TREMT B ET 5,

10 72 21E, 7=V FaZH§ 2 8EETIE, AR E AEITE T 2 bR H]
A ETHo L, HTOSFTHRHNIZERIZLL BoTwizt§ 5, Rich-
ard V. Breedon, Restoring Trust: Report to the Hon. Jed S. Rakoff, The United
States District Court for the Southern District of New York, on Corporate Gov-
ernance for the Future of MCI, Inc. 15 (2003), available at http://www.sec.gov/
spotlight/worldcom/wcomreport0803.pdf ¥ 7z, bRt T X MF T HELEIC L - T
AVTIAT VAT T T ALEMEEEND & T 5, See generally Sec. & Exch.
Comm’'n, Statement of the Securities and Exchange Commission Concerning Fi-
nancial Penalties, http://www.sec.gov/news/press/2006-4.htm [hereinafter Finan-
cial Penalties Statement]. B4 Hifl ¥ [PREISECOE: NITH§ 2 REMFBEDOE 2
Fil BERWY 7 +— 51— 9% 4556 (20064)

11 Donald C. Langevoort, On Leaving Corporate Executives “Naked, Homeless
and Without Wheels”: Corporate Fraud, Equitable Remedies, and the Debate over
Entity Versus Individual Liability, 42 Wake Forest L. Rev. 627, 635 (2007).

12 Eric Helland, Reputational Penalties and the Merits of Class Action Securities
Litigation, 49 J.L. & Econ. 365, 366 (2006).
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HB% Thbh, FHICHEOFREIIRET S L, BEBIZHFETHD D
BN, AEIITRVPHSNT% 5 F TR LR T IE SR A L&
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13 Sanjai Bhagat et al., Director Ownership, Corporate Performance, and Manage-
ment Turnover, 54 Bus. Law. 885, 88789 (1999).

14 E.g, Jill Fisch & Caroline Gentile, The Qualified Legal Compliance Committee:
Using Attorney Conduct Rules to Restructure the Board of Directors, 53 Duke L.J.
517, 519-20 (2003).

15 Id. at 566-82. 7z, SOXHED Y AF ANEIA b &) #HAH %, See Don-
ald C. Langevoort, Internal Controls After Sarbanes-Oxley: Revisiting Corporate
Law’s “Duty of Care as Responsibility for Systems,” 31 J. Corp. L. 949, 959-60
(2006).

16 Langevoort, supra note 11 at 636.

17 See, e.g., Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-
Frank Act), §21D(a) (3), (b) (1), 15 US.C.A. §78u-6(a) (3), (b) (1).

18 See, e.g., Patricia M. Dechow et al, Causes and Consequences of Earnings Ma-
nipulation: An Analysis of Firms Subject to Enforcement Actions by the SEC, 13
Contemp. Acct. Res. 1, 30 (1996). Langevoort, supra note 11 at 632.
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MEE WA ETOTREDSH 5595 EvoT, T RMIEASER TX 20 35k
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BV L 722, BETIAICOBREICOREMBER 2h o2 STV 2,
) LzBEREL BB E LT, SECIXREIEIZH LS5, 00005 F Vo RFH#%
SRR LN TR, BECODVTIRRFHKRS IR L & Sh% wThice
19 REEFITE o THIM 2 BRAAR L2 5 ORI 013 D 255K T o B H I

LFHHELYIKREVETLAMD B 5. Donald C. Langevoort, The Future Con-
tent of the U.S. Securities Laws: Deconstructing Section 11: Public Offering Liabil-

ity in a Continuous Disclosure Environment, 63 Law & Contemp. Probs. 45, 54
(2000).

20 TORT—MAY MIRERE #2170 72 2 REFHIFEESEEZFT 029 9
T30 THED, R¥EFLTHICOREYLETELEINTWAS, See generally
Financial Penalties Statement, supra note 10. fl#R& A EVE T IR 3 B HifE & 7
2ONBELLLZONPLE V) HDERLRERELZTHL LT D, TITIRMOERE
WHRELT, Mbons, #EoRE, HNLEORE, ZROKE, fHEOW
WX, JRIEREE, SECNOMIZELHETFOLN TN,

21 See Langevoort, Technological Innovation and the Devolution of Corporate Fi-
nancial Reporting, 46 Wm. & Mary L. Rev. 1, 10 (2004); Baruch Lev, Corporate
Earnings Management: Fact or Fiction?, 17 J. Econ. Perspectives 27, 36 (2003).

22 Langevoort, supra note 11 at 637-38.

23 Financial Penalties Statement, supra note 10.
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NI T 2R IR L LTIX19784E 7 X ) A BRI X 5 EI

i

24 See US. Gov't Accountability Office, Securities and Exchange Commission:
Greater Attention Needed to Enhance Communication and Utilization of Re-
sources in the Division of Enforcement 41 (2009), available at http://www.gao.
gov/new.items/d09358.pdf.

25 See id. at 42-43.

26 Langevoort, supra note 11 at 639.

27 Bratton & Wachter, supra note 3 at 142.

28 James J. Park, Assessing the Materiality of Financial Misstatements, 34 J. Corp.
L. 513, 559 (2009).
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AEF % (Federal Securities Code) 128\ TaEOBIB L HRMZEIC £ 0 il
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SREERIIACE > TN AETRIRIER 52V, LT X544
DOANBHITB LY X7 AHZRH I RO OISR Tm %z 4l
M AHbDHI% bokd, BEMARICHL CEANMBEITREEZZEL,
AHPATICE o TRETRIZ L VW ET L RFL H DY

L2 L7255, SECIHEAICK T 26K (RIHIEe, FlasmksmL, &k
FA) L) RIFEMERFALCZ Bd o7z SECOTY T+ —ARXA Y MT
ryyavdy, @HRFEKY TAT I v a LRI, R¥ICE ARSI E W
IRERICEL Z L WS, SECITT v u VEAEDBEMARTICELSEE L X
o, AL SO HIE IOV TIZSECHERTH HROMEI D
%% 29 L7z#iRIZoWTid, SECOVEBHEMICESAE - ABEARTH S
FTHRLY, Bl L) ICBUANEEZ ZTFRT b LS Twad, L

29 James D. Cox & Randall S. Thomas, Letting Billions Slip Through Your Fin-
gers: Empirical Evidence and Legal Implications of the Failure of Financial Insti-
tutions to Participate in Securities Class Action Settlements, 58 Stan. L. Rev. 411,
452 (2005).

30 See Fed. Sec. Code §1708(c) (1978). 7Z&d5, BRIEMEIFRICH T M ANFHIEE
T #4208 % WiRD H B, See Richard A. Booth, The Paulson Report Reconsid-
ered: How to Fix Securities Litigation by Converting Class Actions into Issuer
Actions, 2 J. Sec. L. Reg. & Compliance 244, 247 (2009); Merritt B. Fox, Civil Li-
ability and Mandatory Disclosure, 109 Colum. L. Rev. 237, 284 (2009).

31 Bratton & Wachter, supra note 3 at 108.

32 See Langevoort, supra note 11 at 635.

33 Bratton & Wachter, supra note 3 at 109.

34 SoxikTIIIREMSUHE, HELRED X 5 ZHE S EA SN TWw 5, Sarbanes-Oxley
Act §1103,15 US.C. §78-u3(c); §304, 15 US.C. §7243.

35 See Langevoort, supra note 11, at 654. fAAMICEI &R E NG ETH-TDH,
St REEHOBERMEOAEITAHEINTE 7, Chester S. Spatt, Chief
Economist, U.S. Sec. & Exch. Comm’'n, Speech by SEC Staff: “Penalties and Sanc-
tions for Securities Fraud”: Remarks Before the American Economic Association
(Jan. 6, 2007), available at http://www.sec.gov/news/speech/2007/spch010607css.
htm. L2 L, ETRIEAOLIERBEILT S L9172 8N b, See Dan
Bailey & Tom Geyer, SEC’s Dim View of Indemnification Darkens 1 (2005), avail-
able at http://www.baileycavalieri.com/68-SECs_View_Indemnification.pdf.
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36 See Langevoort, supra note 11, at 628. SECIZB W\ T AFEE % b3 5751
LHEEbI b, See Kara Scannell, Clawbacks Divide SEC, Wall St. J., Aug. 7-8,
2010, at B3.

37 See Donald C. Langevoort, Managing the “Expectations Gap” in Investor Pro-
tection: The SEC and the Post-Enron Reform Agenda, 48 Villanova L. Rev. 1139,
1140, 1156 (2003).

38 Bratton& Wachterid AH - &4 % 4G L CTSECZ b3 X & & 9%, Bratton &
Wachter, supra note 3 at 147-167.

39 See, e.g., Greg Niehaus & Greg Roth, Insider Trading, Equity Issues, and CEO
Turn-over in Firms Subject to Securities Class Action, 28 Fin. Mgmt. 52, 53
(1999); Philip Strahan, Securities Class Actions, Corporate Governance and Man-
agerial Agency Problems 3-4 (Fed. Reserve Bank of N.Y., Paper No. 9816, 1998),
available at http://www.newyorkfed.org/research/staff_reports/research_papers/
9816.pdf.

40 Bratton & Wachter, supra note 3 at 111-112.

41 Cf. Jerold B. Warner et al, Stock Prices and Top Management Changes, 20 J.
Fin. Econ. 461, 487-88 (1988); Michael S. Weisbach, Outside Directors and CEO
Turnover, 20 J. Fin. Econ. 431, 453 (1988).

42 See Eric Helland, A Secondary Market Test of the Merits of Class Action Secu-
rities Litigation: Evidence from the Reputation of Corporate Directors 18 (Con-
tracting & Orgs. Research Inst., Working Paper No. 2004-05, 2004), available at
http://ssrn.com/abstract=517183.
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A, FEHREME) BE L) ERIHEZMRZ 5 Z EAMFSN L, MR T,

43 Bratton & Wachter, supra note 3 at 113.

44 Stephen P. Ferris & A.C. Pritchard, Stock Price Reactions to Securities Fraud
Class Actions Under the Private Securities Litigation Reform Act 3 (Univ. of
Mich. Law Sch., John M. Olin Ctr. for Law & Econ., Paper No. 01-009, 2001), avail-
able at http://papers.ssrn.com/sol3/papers.cim?abstract_id=288216. BH/R7ETIEIC
& o THAIZ25% T %3 % 2%, RRFRRIEEIC X o THHIMIX3.33% M3 %,

45 Bratton & Wachter, supra note 3 at 113.

46 1Id. at 115.

47 Ty v aBHEOF — A1, 121E1, 30004 (2004 PCEO% &) 13T, 2002
~20084F 12 Fi 4B & OEURIEIE CHf KV & B L 720 Anton R. Valukas et al, En-
forcement Actions in the Post-Enron World: Zero Tolerance in the White-Collar
Arena, 37 Rev. Sec. & Commodities Reg. 133, 141 (2004), available at http://www.
jenner.com/files/tbl_s18 News/RelatedDocuments 147 /1246 / Valukas_ Stauffer _
Travis.pdf.

48  20064F 121, 564D XA DIBIED H - 7243, 20094F 1B VT, FFIE630F TTFHL
72 Mark Cheffers et al, Audit Analytics, 2009 Financial Restatements: A Nine
Year Comparison 1 (2010).
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50 Id.at 118.

51 See Langevoort, supra note 37, at 1142; see also Cary Coglianese, Legitimacy
and Corporate Governance, 32 Del. J. Corp. L.159, 161-62 (2007)
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