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SUBMISSION ON REVIEW OF SANCTIONS IN CORPORATE LAW

Overview

The Corporations Committee of the Business Law Section of the Law Council of
Australia (“Corporations Committee”) generally supports the policy underpinnings and
the general conclusions of Treasury’s paper Review of Sanction in Corporate Law. In
particular the Corporations Committee supports the following:

. the enforcement pyramid model of regulation is appropriate

. criminal sanctions should not be the default option

. criminal sanctions are only appropriate for serious matters

. avoidance of strict liability sanctions

. alternative sentencing options are appropriate in certain circumstances

. administrative sanctions for low-level reporting and record keeping offences

. a consistent approach to defences in the Corporations Act

. defences should be extended to officers as well as directors. For example, the

defence set out in section 189.

The Corporations Committee supports the view that overall (and viewed in the context of
other jurisdictions) the Corporations Act provides an onerous framework for corporate
activity and financial services; with an emphasis on punitive sanctions, a range of civil
and criminal penalties, widespread resort to personal liability, use of strict liability,
together with an active, well-resourced regulator.

Further, as noted in the Executive Summary and paragraph 1.9 of the paper, the
enforcement regime is supplemented by a system of civil redress through private rights
of action. Private suits are likely to play an increasing role in shaping/curbing
corporate/market place behaviour (class actions, litigation funding etc).

While the Corporations Committee acknowledges that there is a need for credible,
effective sanctions and enforcement to underpin the legal framework, these should be
proportionate to the seriousness of the offences in question and the treatment of relevant
misconduct or shortcomings in public sector and non-corporate bodies and areas of
activity. The Corporations Committee is also of the view that administrative sanctions
should apply for low-level reporting and record keeping offences.

With personal liability in particular, care is required in delineating an appropriate standard
of culpability to avoid a moral disconnect, sense of unfairness and a lack of respect for
the law. The Corporations Committee would thus support a move towards greater
symmetry and clarity in the enforcement regime; aim for clear and consistent
classification of offences, standards of culpability and penalties/remedies; and finally, the
enforcement regime should be capable of explanation to corporate and market
participants if not readily apparent to them.
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Some specific observations
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Civil penalty defences should be specific. Discretion in section 1317S is not a
clear enough safe harbour.

Based on the four types of fault provided for in the Criminal Code Act 1995 (Cth)
being knowledge, intent, negligence and recklessness, we propose that the
general standard of liability should be based on a negligence standard of
culpability for civil matters (not involving a breach of fiduciary duty) and for lower-
level default fines.

A clear distinction should be drawn between sanctions imposed on a

company itself — which in many cases should be the default position - and
circumstances where individuals associated with corporate behaviour are
themselves exposed to sanctions. The CAMAC report Personal Liability for
Corporate Fault (2006) endorses the general principle that individuals should not
be made criminally liable for misconduct of a company except where it can be
shown that they have personally helped in or been privy to that misconduct, that
is, they were accessories (p.33). While the Corporations Act, unlike a number of
State and Territory Acts, does not generally resort to “derivative” liability this
principle should be kept in mind. Personal liability, while having a place in a
corporate environment, should not be overdone.

The Corporations Committee agrees in principle that there should be a general
defence for various provisions of the Corporations Act. The Corporations
Committee has some observations about the formulation of the defence. First,
there is a need for clarity in drafting of the provision which establishes culpability.
At the same time, there needs to be consideration given to fairness in
establishing defences and to furthering the policy purpose of the provision by
properly crafted defences. The impact on the onus of proof created by the
terminology of the provision and its defences needs to be considered: in general,
the onus of proof should lie with the prosecution. For some remedies, there
should a higher threshold for culpability to exist rather than mitigating a too broad
scope through a general defence. In this regard we note the debate outlined in
the Corporations Committee’s submission to Treasury in 2004 entitled Draft "due
difigence” defence to sections 674(2A) and 675(2A) regarding Chapter 6CA
liability for accessories. Treasury’s initial position was that section 13178 would
be sufficient defence. The Corporations Committee strongly pressed for the
insertion of 647(2B) because that defence was not only fair, it furthered the policy
of effective continuous disclosure by promoting the establishment of systems
designed to bring forward relevant information for consideration and disclosure as
part of the defence. Second, it is not clear that the business judgment rule itself
is the correct formulation for a general defence, since there are a number of
provisions of the Corporations Act (such as those that relate to an obligation of
loyalty) where a director would have to show they were acting in good faith and
for a proper purpose, having no material personal interest in the subject matter of
the judgment, and that would not be possible, given that that is the very subject
matter of the offence provision. The Corporations Commitiee believes a more
finely nuanced approach should be taken.

The drafting of some of the offences, rather than the reformulation of the
defences is worthy of further consideration. For example, where onuses have
been reversed. Any complete defence can only fit a few of the many and various



offences under the Act. What may be of more use is a set of definitions or
directions applicable to all contraventions of the Act, but working on common
elements of the provisions, without any one such direction attempting to deal with
all elements of an offence. For instance,

. “where the fault element of an offence is or includes negligence, take
account of actual, honest and reasonable reliance on systems put in place
{and advice taken) to cover risks of the relevant kind”;

. “where the fault element of an offence is or includes recklessness, take
account of whether it was reasonable (at the time, in the circumstances) to
disregard evidence of a problem, because of evidence that there was no
such problem, even if the latter evidence is now known to be misleading”.

In this regard, the model of Chapter 2 of the Criminal Code might be considered.

6 The Corporations Committee considers that corporate law sanctions as they
apply to those in the not-for-profit sector should be reviewed. The Committee
refers particularly to the Centre for Corporate Law and Securities Regulation’s
paper A Befter Framework: Reforming Not-for-Profit Regulation which reviewed
the issues relating to liability under the Corporations Act. Survey results
published in that report indicated that a number of not-for-profits believed that the
Australian Securities and Investments Commission’s (“ASIC”") implementation of
the Corporations Act and the Corporations Act itself are more appropriate to the
“for profit” sector. From the Corporations Commitiee’s perspective, the central
issue is whether the regulation is proportionate to the risk. This issue is worthy of
further consideration.

Serious concerns with the current Corporations Act
Misleading or Deceptive Conduct

The Treasury Paper considers the issue of whether or not there should be a consistent
defence in the Corporations Act. The Corporations Committee submits there is one
particular liability regime where that general principle requires urgent application.
Although the Treasury paper concerns penal sanctions and this example mainly relates
to liability in damages, it does illustrate the need for defences based on absence of fault,
which is as real in relation to damages as fo criminal and quasi-criminal liability, and
perhaps more urgent.

The relevant regime is that reflected in section 1041H of the Corporations Act and
section 12DA of the ASIC Act which, of course, is based directly on section 52 of the
Trade Practices Act (“TPA”).]

Section 52 of the TPA was clearly enacted to advance consumer protection policy
objectives.? However, the Corporations Committee believes investor protection and
protection of the integrity of the securities markets requires a more finely nuanced
approach to regulation than consumer protection statutes.

Investors enter the securities markets as a matter of relative freewill, having regard to the
range of alternative investment opportunities that are available. While the law should

See Explanatory Memorandum to Corporations Bill 1988 at paras 2960-1.
z To state the obvious the title of TPA Part V is “Consumer Protection”.
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demand responsible conduct on the part of companies and individuals involved in
corporate activity, the law should not demand those persons to be the guarantors of
financial outcomes.

The difficulty with the TPA section 52 jurisprudence is that, based on its consumer
protection background, the courts have imposed a standard of conduct that is entirely
objective and unrelated to fault. The taking of care and the exercise of diligence does
not reward a person confronted with this basis of liability.

Over the last decade the TPA section 52 jurisprudence has been transplanted by the
Australian courts to the securities law area without regard to these different policy
underpinnings.®

The Corporations Committee strongly believes that after nearly 20 years it is now time to
seriously reappraise that position and repeal section 1041H for the following reasons:

1 The increasing use of this basis of liability in securities law claims to the point
where it is routinely used as the primary basis of liability, over other more specific
bases of liability that are designed to regulate particular conduct with a nuanced
balance between culpability and investor protection. A good example is alleged
violations of the continuous disclosure regime in Chapter 6CA of the Corporations
Act where contraventions based on section 1041H are more commonly pleaded
than contraventions of section 674.

2 The increasing risk of liability based on class actions. Since the $100 million
settlement of the GIO class action in 2002, a large number of class actions have
been commenced based on section 1041H bases of liability. The Corporations
Committee believes there is a possibility that successful class actions based on a
basis of liability that does not require proof of culpability could have a significant
negative impact on the efficiency of the Australian securities market. This is an
area where the issue raised in Topic 1 of the Consultation Issues in the Treasury
Paper has the real prospect of making a significant impact on the preparedness
of Australians to serve as directors or which may engender an overly
conservative approach o the detriment of business development, and on the rate
of participation of companies in public equity markets, instead relying on private
equity as a source of capital.

The Corporations Committee believes that the case for imposing a cuipability standard is
compelling. Reasons for that view are as follows.

First the consumer protection versus investor protection underpinnings of the securities
laws as outlined above. From a policy perspective it has been a long held belief that the
securities laws should encourage care and diligence. One can make the argument that
section 1041H actually encourages the opposite behaviour as there is no reward for
demonstrating care and diligence.

Second, in a number of areas section 1041H undermines specific and carefully drawn
sanction regimes. In 1995 and 1996, as part of its review of the regulation of fundraising
and takeovers the Simplification Task Force formed the view that this basis of liability
should not apply to civil liability relating to fundraising documents and takeover

! This is what the Explanatory Memeorandum to the Corporations Bill 1988 indicated should be the case.
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documents.* The Corporations Committee does not repeat here the detailed policy
debate contained in those materials. The Corporations Committee endorses the
conclusions drawn then. The sentiments expressed in that paper continue to resonate
more broadly than are currently reflected in section 1041H(3). Two examples:

. civil liability for a contravention of section 674 (see above);

) civil liability for a contravention of the disclosure standard for a scheme of
arrangement under CA Part 5.1. Itis an anachronism that a scheme of
arrangement disclosure document potentially imposes a lower culpability
requirement for civil liability than a takeover disclosure document or a fundraising
disclosure document.

Third, section 1041A undermines the specific general remedies for misstatement
contained in other provisions of the Corporations Act, for example the bases of liability in:

. section 1041F (derived from the Prevention of Fraud (Investments) Act 1958
(England))

. section 1041E (derived from section 73 of the Securities Industry Act 1970 (NSW)
. section 1308 (derived from section 375 of the Companies Act 1961)
o section 1309 (derived from the Companies (Amendment) Act 1971 (NSW)).

The point of each of these pieces of legislation is that they have been derived from
traditional companies and securities law and extended from criminal sanctions to general
criminal and civil theories of liability. Each basis of liability proceeds on the basis that a
degree of culpability is required - variously intention, recklessness or negligence. The
Corporations Committee submits liability in the securities law area should be premised
on a degree of culpability.

Fourth, setting culpability at this level is fundamentally at odds with international practice.
For example in the United States the general anti-fraud remedy, Rule 10b-5, imposes a
deceit standard of culpability. In the United Kingdom there is a due diligence defence for
general misstatement liability in the civil context.> The Corporations Committee’s
investigations have not uncovered any comparable jurisdiction that imposes a general
theory of misstatement liability that has no fault or culpability requirement. The
Corporations Committee submits that the Australian position sits at odds with
international practice and is inappropriately out of step.

Indeed, it is instructive to consider the seminal United States Rule 10B-5 authority of
Ernst & Ernst v Hochfielder 426 US 185 (1975). In that case the court noted that if the
general antifraud standard was fixed at a negligence culpability standard (rather than

See Corporations Law Simplification Program “Fundraising Trade Practices Act, 5.52 and Securities
Dealings” (AGPS, November 1995), “Section 52 Trade Practices Act and Dealings in Securities” (AGPS,
September 1996).

3 See the Misrepresentation Act 1967 (England). In addition, theories of liability based on the tort of
negligence remain popular - see for example the facts of Possfund Custodian Trustee Lid v Diamond
[1996] 2 ALL ER 774,
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deceit) that would nullify the effectiveness of other statutory theories of liabilities that
contain due diligence defences.’

Civil liability in securities law commonly has the effect of allocating losses between
different groups of innocent shareholders. This is very different from the consumer
context. While it may seem attractive to have a very low hurdle for making civil remedies
available to one group of shareholders, the corollary is that other innocent shareholders
will bear the burden of this. This is a problem in all shareholder actions (including those
based on fault) but it is exacerbated by having no-fault liability.

The Corporations Committee submits that the continued availability of a section 1041H
basis of liability in the Corporations Act in its current form is bad as a matter of
fundamental policy.

Civil penalty regime an appropriate mechanism for Corporations Act liability

The civil penalty regime is an appropriate mechanism for many matters under the
Corporations Act. It is suitable for many regulatory offences, which are serious, but
where the criminal standard is either inappropriate or cannot be met. Having said this,
the Corporations Committee recognises that serious criminality should be prosecuted as
such, with the potential consequence of gaol terms.

Double Jeopardy Concern

There is a real concern with the “double jecpardy” potential of the current regime (refer to
section 1317P(1)(b)). A person should not be exposed to both a civil monetary penalty
and a criminal penalty arising out of the same facts.

The “double jeopardy” principle is a fundamental one in our law, and even though
sections 1317M to 1317Q have generally mitigated the issue, there remains this element
which should be eliminated. In this regard, the Corporations Committee does not object
to the other paragraphs of section 1317P(1). In particular, the Corporations Committee
considers that management disqualification orders and banning orders should be
regarded as protective of the market, and not as a penalty for this purpose.

The Corporations Committee also wishes to note the apparent anomaly in the current
regime under which there is no banning order available where a court declares that the
insider trading laws have been breached. In this situation the appropriateness of
banning orders for “financial services civil penalty provisions” as defined in section
1317DA should be reviewed.

Civil Standard

As regards the appropriate civil standard, the Corporations Committee suggests that the
principle arising out of Briginshaw v Briginshaw (1938) 60 CLR 336 should be applied.

Greater detail in the application of civil procedure

There is a real need for the broad rules of civil procedure to be set out as they apply in
these cases. A civil penalty action is a prosecution and the regulator is not an ordinary
plaintiff. As a consequence it is not appropriate that the usual rules of civil procedure

6 At 210.
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stand as between ordinary commercial parties. The Corporations Committee submits
that there are several steps required:

8905143 _7

ASIC should be required to provide discovery first and to certify that it has
disclosed all relevant material. This is pivotal to justice: in a prosecution the
defendant is entitled to understand both the “charge” and the material in support
of it that the prosecutor has. The Corporations Committee notes here that ASIC
would already have had the benefit of compulsory discovery through its
investigative powers, both as to documents and (unlike other civil litigators}
through section 19 ASIC Act examinations. This power can be exercised against
the defendant and any other person the regulator considers relevant. To ask that
the regulator go first in discovery and for it to provide the certification suggested is
not, in the Corporations Committee's view, an inappropriate administrative burden
and serves the important purpose of allowing the defendant in a penalty
proceeding to understand the claims and the evidence against them.

There should be no abrogation of the privilege against self incrimination by
individuals. In the current regime, the individual remains exposed to criminal
prosecution and they are exposed to a penalty and consequences which are
substantial in the civil penalty proceeding. It is again important to note in this
context that ASIC has extensive investigative powers which it can exercise before
a trial (and a person cannot refuse to respond to requests for documents or to
questions in section 19 examinations on the basis of self incrimination). Thus, the
“playing field” is not in fact skewed against ASIC if it exercises those powers
competently. Subject to this, an individual might be required to give discovery (to
the extent that material has not already been provided to ASIC in the investigative
phase) particularly in relation to matters they raise in their defence.

Since corporations do not enjoy a privilege against self incrimination, and cannot
suffer the penalty of being imprisoned, there is no reason why they should not be
required to give discovery fo the extent that they have not already done so in the
investigative phase. Again, if ASIC has exercised its investigative powers
competently, there should be no need for extensive discovery by the corporate
defendant.

There should be no abrogation of a client’s right to claim legal professional
privilege and this applies equally to individuals and corporations. This privilege is
critical to the willingness of clients to obtain advice which largely secures
compliance. Recent legislation which has abrogated it in particular contexts
should not be used as a precedent of any kind.

There are elements of the ASIC Act which need to be made significantly clearer
in relation to the use of section 19 transcripts. It needs to bhe made clearer that
statements in a transcript should only be admissible if the question and the
answer would have been admissible if asked and answered in court. There are
ambiguities in the current provisions which do not sufficiently address the fact that
section 19 powers are investigative, that questions are wide-ranging and the
person answering them does not have the protection of a judge (nor the
questioner the discipline of a judge), as a witness does in court. While the
compulsion to answer may be appropriate from an investigative viewpoint, the
use made of the transcript in proceedings needs to be addressed carefully and
equivalently to the manner in which evidence may be given by a witness in court.



The circumstances in which the prosecutor is allowed to amend its statement of
claim should be more stringent. Many courts view the amendment of a statement
of claim as going only to the question of cosis, and in ordinary civil litigation
between citizens, that is generally true. However, a civil penalty action is a
“prosecution” in which the reputation of individuals and organisations are at stake,
and the issue is not a simple matter of costs or court fime. ASIC has extensive
investigative powers and resources available to it. It should be in a position to
formulate its statement of claim appropriately the first time. While technical
issues may arise, there should be no significant need for the prosecutor to
change the claim significantly, and it should be that the defendant can understand
the complete claims against it from an early time.

Last, given ASIC’s extensive investigative powers, it should be made clear that once
proceedings start, neither section 19 of the ASIC Act nor section 1317R of the
Corporations Act or any similar section should be available to require further witnesses
testimony to be compelled. Once proceedings start, it should only be the normal
mechanisms of the court which are available to both parties.

Respo

1
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nse to Consultation Issues
Responsive regulation and responsible risk taking

Are you aware of any situations where the prospect of potential sanctions
under corporate law influenced a decision about whether to engage in a
certain business activity?

The question is not susceptible of simple and clear examples being presented. In
the Corporations Commitiee’s experience potential sanctions are a clear factor
that is considered but rarely determinative. The Corporations Committee
therefore agrees with the conclusion reached in paragraph 1.39 of the paper.

The Corporations Committee also agrees with commentary regarding the
“accommodative” model, as outlined at paragraph 1.13 to the extent that most
corporations will be acting as social actors who are “ordinarily inclined to comply
with the law”.

The Corporations Committee also notes that there is more than anecdotal
evidence that there number of directors and companies moving into the private
equity sphere where the liability for breaches of the Corporations Act is the same,
but there is a perceived lower level of risk. It appears that retiring senior
executives are concerned they may have a greater exposure to the risk of
personal losses and would rather sell to private equity bidders than be vulnerable
to the risk of personal actions against them.

Are you aware of any situation where the absence of sufficient sanctions
under corporate law influenced a decision about whether to engage in a
certain business activity?

The Corporations Committee is not aware of circumstances where the absence of
a sanction has influenced a person not to engage in business activities: rather to
the contrary. Please see answer above.



Do you consider that the regime for corporate regulation in Australia deters
responsible risk-taking more or less than is the case in other comparable
jurisdictions?

The Corporations Committee does not believe it is possible to scientifically test
the question. The Corporations Committee agrees with the policy underpinning
expressed at paragraphs 1 to 3 and that should be a sufficient driver of reform.

The Corporatons Committee is aware though that there is more than anecdotal
evidence that directors and investors are retreating to private equity where
directors’ liability is the same, but there is a perceived lower level of risk and costs
of compliance are lower, with a lesser requirement for disclosure of short term
profitability. Furthermore, as directors are more vulnerable to personal liability, if
they are nearing retirement, they are far more likely to be risk-averse as they
have more to [ose.

Are there areas that you consider the law has gone too far to protect
investors, at the cost of entrepreneurship? Are there areas where the law
has not gone far enough?

Please see the answer immediately above.
2 Criminal, civil and administrative sanctions in corporate [aw

Should criminal sanctions only apply where there is an effect or potential
effect on the integrity of the market that warrants the severest
condemnation or punishment, and/or where the market would expect an
element of retribution, and/or where a breach is intentional or reckless?

The Corporations Committee agrees with the proposition and with the implication
that administrative sanctions should be available for a large number of provisions
for which the primary remedy is now criminal prosecution, with or without
infringement notices. The scenario given at paragraph 2.19 of the paper
regarding an intentional or reckless breach of a director's duty to act in good faith
and for a proper purpose is a good example where criminal sanctions should

apply.
Should strict liabilily offences be limited to situations where:

. the offence is not punishable by imprisonment and is punishable by
a fine of up to 60 penalty units for an individual (300 for a body
corporate);

The Corporations Committee agrees that strict liability should result only in a low
level fine, and would be happy for them to be dealt with administratively (subject
to constitutional constraints).

. the punishment of offences not involving fault is likely to
significantly enhance the effectiveness of the enforcement regime in
deterring offences; or

The Corporations Commiitee regards this as being true only where there is no
“moral turpitude” attached to the offence. That is, strict liability offences should
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be generally low level offences and generally there should be at least a
negligence standard of culpability applied to higher level offences.

. there are legitimate grounds for penalising persons lacking ‘fault’, for
example because they will be placed on notice to guard against the
possibility of any contravention?

The Corporations Committee disagrees with this as a general proposition.

The Corporations Committee strongly agrees with the statements made in this
paper which support the statements originally espoused in the Government’s A
Guide to Framing Commonwealth Offences. Civil Penalties and Enforcement
Powers (February 2004) ("Guide to Offences”) at paragraph 4.5. CAMAC’s
paper Personal Liability for Corporate Fault is also consistent with this approach
as is the Australian Law Reform Commission’s Principled Regulation Report
(Report 95, 2002). The Corporations Committee agrees with the
recommendations contained in these papers.

Should imprisonment only be retained as a penalty for serious criminal
offences with the maximum term being at least six months?

The Corporations Committee agrees with the proposition outlined in the Guide to
Offences which states that where a penalty of imprisonment is deemed
appropriate for a particular action, the least period which should be specified as a
maximum possible sentence is 6 months. That is because a shorter period might
indicate to the public such an offence is not seen as a particularly serious one
and given this question refers only to those offences which are “serious criminal”
offences, a lesser period would not be appropriate. The Corporations Committee
notes that this would be without prejudice to a judge's discretion to impose a
lesser penalty.

Should greater use be made of civil sanctions for breaches of corporate
faw?

Yes, the Corporations Committee strongly agrees with this view, but it considers
that any action to extend the civil penalty regime should be subject to specific
consuliation.

If so, should civil sanctions apply:

. Where misconduct affects or potentially affects the integrity of the
market, but there is an absence of intention in the conduct that
makes the offence less egregious than an offence attracting a
criminal sanction?

. Where strict liability applies to all elements of an offence?
The Corporations Committee agrees with this proposition. Dual jeopardy is
objectionable. The Corporations Committee agrees than civil sanctions should

apply, however wrongdoers should only be brought to bear criminally if a fault
element applies.

8905143 7 10



Should there be an increase, or a reduction, in the amount of civil pecuniary
penalties?

The Corporations Committee is of the view that there could be an increase in the
amount of civil pecuniary penalties within the discretion of the court.

This issue gives rise to a question of proportionality, rather than being open-
ended. Itis important that there remain a distinction between the monetary
penalties which can be imposed under criminal sanctions and civil sanctions and
that the level of fine potentially imposed on individuals remains significantly
different from that which can be imposed on corporations.

If maximum pecuniary penalties are thought to be inadequate, would
alternative options like those proposed for the Trade Practices Act 1974 be
appropriate in corporate law?

The Corporations Committee does not agree with the approach taken in the
recent Trade Practices Legislation Amendment Bijlf (2005). There is a
proportionality concern with these remedies that is not appropriate in the
securities law context.

Should the rules of procedure to be adopted by the courts in civil
proceedings under the Corporations Act be more clearly defined in the Act?

See our comments above.

If rules were to be included in the Act, should they be the same as the rules
followed in civil remedial actions or should they be some type of hybrid
between criminal and civil procedure?

The Corporations Committee considers that the courts have dealt appropriately in
dealing with the hybrid standard. The Corporations Committee supports the
Briginshaw test approach generally adopted by courts in this area. However, the
Corporations Committee sees a need for general rules dealing with discovery,
use of section 19 transcripts and the circumstances in which statements of claim
can be amended should be addressed specifically in the Corporations Act. The
Corporations Committee considers that the ASIC Act should be amended to
make it clear that section 19 powers cannot be exercised once an action has
commenced, and that section 1317R cannot be used to compel the signing of
witness statements.

Are there any particular privileges available under the criminal law that
should be abrogated in civil actions?

See the Corporations Committee’s comments above.

Do you agree that there is scope in corporate law for administrative
sanctions to apply to breaches of low level record keeping and reporting
provisions? Are there any types of misconduct within these low level
offences that administrative sanctions should not apply to?

Yes, the Corporations Committee agrees with this proposition for the reasons
outlined in sections 2.54 - 2.63 of the paper.
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