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V. 1209 &Eafu g2 d 2 Due Diligence &

1. Due diligence & <] 71y

Tt A LA T AT A gk A ds A Ao AEe FoE 53
%= EFeta olE & F UM E FHEAY D8 FrkeH ASATE F4
A5 Aok Alel s97IAe] AMES < Wl 28ekA ofYsttHEAA MY Al
14z 13h). = Eaul g 5 38 2A7F Al Y FY9F5 veidlas sH i
A Fg o 2R Hojd & vt wetA ol d FrsAN LA [T P A
ek Sl Al S ety fdiM e gl FAIAE ARE FoE vs
o7 il ARFES ZAET g AS THE o steul(THANE A1dx 1
g, olAo] mtZ wx FTHHPAF A9 “due diligence’Bal B = Aolgta &
T AR

Tt AN LA TFE ZAFG ] oA ddle] AEE FoE v s i
oy Fal AT FAZIAC gk Ads AA 7] wimel FAVIAR A
Sl A 7 AMS W dQle] dFEok e AR oo ey 1 Ak
o g A= wg Fesid 29d v SAAYGES =8l M=y F
ABAH QA% "due diligence”e] M@ AA|o] uigh WA A= FAH 9
2 okt AbA Al ou 249 “due diligence’E “M2o] WH = FAI FH9
e lo] thete] IfEQlo] FAF HE FAsto]of sk Fo o FTEkaL Hol gl
33 Awtx o g “AF3l F=9](reasonable diligence)”e] HAEZE o]sjE < glom o]
of i3k ¢uke Atz o g MYS WA ZITE
32) £ =Rl uEHA due diligence FWE S-@vel TAANEY FFE F7E

el &S ek Ao AMSSVE gt 1Elal olste e A4 AR F34

A [e]
due diligence &Wol| tjsto] &olR 7|2 iy,

33) olol thet u=o A JfEdAFe= v 2t} 1. The diligence reasonably expected
from, and ordinarily exercised by, a person who seeks to satisfy a legal requirement
or to discharge an obligation. 2. A prospective buyer’s or broker’s investigation and
analysis of a target company, a piece of property, or newly issued security (Black’s
Law Dictionary, 7th ed. p. 468).

34) FHt FEbtorel #AStY “AAHAAE e WEHo R waHde] “due diligence” 2] 7N
e Ao s 4% JdE AoZ Holsd (Bt EXAE /4549, THEs &4
o]= REITs, , FdA}, 2000, 1439 %), 2 WHgo] B =& & st= 77
FAATA sae BAF Aol B FuAgel Wz AHIL A AN

2ydelt, 22 AQWAL Waly] deE AAAAE AA S shofol €t oA

due diligence AAE ARAMAANE T HYsts A FE7t Aoz ®Hy, o3 &0

F82 FAggeta “Foloio] A ojd" o ® ALl Zo] vighAsitial 2ot

ﬂH

>



2. Due Diligence &9l F4

2.1. "= SAWA Due Diligence W2 4]

st =9 (due diligence)E el a5 T4t Frls AR LA Fe FA7
Aol digk EsjudAdoziY Hojgd 4 e A 5 due diligence IS T4

gt = Qe A Yyt v s 4 9-7F Aol s
v+ 19339 =W (The Securities Act of 1933)ol A= F7F=a < @)l

et e dFo 97 uo‘(strlct hab1hty)° Bg o 2 due diligence WS af
of & dAeds Hold ¢ fIESE il ATk F ww 19339 FHHS 55
Al 314 (registration statement)A T3k AR 9lojA 3 9] 7] A (untrue statement)
T Fask AMAS] FE(omission)o thate] Esu AL S FEste AES

wA] B

ol
—_

Aodbele T AQlo R Hojd £ glEE SFqlth v T 5414 Xﬂ

= GA9 oAl E= o8t FALSE Ve FdeeE A, 2919 9 shel| oAb T

= FRste AR AdTolAYd HAYT Aom FHALA 7IAE

2t Bl 59 stell TRAIAAY AFE A AY FHE oR

Al(accountant), 7|4 A(engineer), & 7FAF appraiser), 7€} A&7} 18] a1 ‘%311 el

o] RE <l4=<l(underwriter) 5 FA7|Al thste] Lyt FA3 L£au)
o =

[¢) =
Ade HesuAr ad A9 —‘?—1 Hold = e W W
0] & Ko ]
PIWIS

= = b
A3 = Pt FATVIAHE & Att= AS AT, SH7HA 9 sfetol
FAZ AR Qg Ao ofet= 4% yart dsste Aol =D Eaul A el o
2HY glojd = Unkss aeja Byl 5 FAFA thste] AdS A= Aol
tisle] AujelS 7k AH(controlling person)®= F7FgAAl Aol FAV A = F
a3k greo] et th3k Eaul A g s FEets Aot 9 Fd T EsE A<

S FEstt s
22. vt SAEANRY dFs 729 (Due Diligence) &2l 4

SEuE 2AANRANAE SASAN DAt APAEA F B9 A ®
= BA7F AU Fask Abglo]l 7Al e R AIE A olYgle
SR7 2 e wol= EsuadAo 7
Asole @ B8 FAZAN AR Anget Angale] P

35) 15 US.C.A. §77k(D).

36) 15 U.S.C.A. §77k(a).

37) o] AL A9 “negative causation defense”zt1l FEt}. Johnson & McLaughlin, supra
note 15, at 260.

38) 15 U.S.C.A. §77k(e).

39) 15 US.C.A. §770.

_11_



&

2l = s 2l frtedae] AFAtE
A A A, Fal AFAEAE A AY wgg 2, g @ wWEe]
olgt A% wEaAla FA T mEEHE f7SHEY AFA7F dtHEAA SN
AN14z A1 Als ~A53)

g 99 S d s Faste AES AEd FoE A sdE BT
sta FAVIA e Fa% AMEe] v 4 F gldeSs SHIAY 1 Rt
of ASATE A5 Aok Ao aeld AHAE <F wele AJS AR Fevhal qf
Aot Y EAA A Aldx A1), = v SAAAHAA = w= 1933d
SHURY A= Gy dEdoA FaAe] dAAYNS FEAIA F dTh
wehA frtsdAwRd s AL e A Fo(due diligence)] WS oA UFE A
4 vR7HA R B A gk EsfjuldAd o2 Ry Hlold ¢ e Aot

3. A=l lojA o] 1le] &3l A 9l ¥ Due Diligence 3 2] R4

3.1. 19333 ZAHA due diligence 3 9] W ¢

=

<

QA5¢lo] FAZANTAFY PAAe] thd LI onE Hojut

71 eiAE fsARAde fUESANLA R Wkl FEd EAHdue
diligence) & &= TrEetofof b0 ey A3k niel o] frlsdaA A+
S AR AASHA otysls A A oAwd JEo] AIe FoloFE 24
A7} st AL kg do] ofyrt
n=r 1933 SA Yl A= due diligence? FAIA QL W& WA 7]Fel dis)e]
At 9], ool WEW due diligenceE thatgitta AAH 7] e 5
A7 BEaHE AN S2AuA e AAGAw e Y go] thEte] e F o

ZAHreasonable investigation)& St AY 1 7| AA g FA7| A = T2 AF
o] reto] dttar WSwkdk e A ¢l 7 (reasonable ground to believe)”7} 1
v Aol YgFEojof grpal T of 7| A Y A FAF U] LS T

2
3
Feld oA FAA UEL WEFD(prudent) Aol A A AL
_zr
4

.

h=|

‘3435 g9 T«]«]TF/}J— Tgse 142 E"”ﬂ‘ﬂ AdBANA A=
ATt = due diligence]

Pl

40) 15 U.S.C.A. §77k(b)(3)(A) & (C).

41) 15 U.S.C.A. §77k(b)(3)(A).

42) 15 US.C.A. §77k(c) oA+ “.. 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.” 2t A3t T

43) negligence®] AFAA ojul&= Feld oz 2 F3H(prudent) AFEo] fFARSE 3o Al A}

_12_



gAY SEANILA L TIAAE T A& T7Hexpert) o] A9l 7]zt A
o BB (expertised portion)' o thalA = 2 7|7} A4

=
A= =
A Rtthe A EE F2d Al A rEEe Atk AS we v
o o3}

)

jud]
=
2L
Sl
N
)
lo
of

dHAD olfF7E AdTE AES JTFoENADS il HHdETE 99
(non—-expertised portion)’o tsfA = sta]H el FALS o] Y3t
shal gk T Ro% AR TRl gldlthe As we v e
Adtts As THste Ao S Adoz2iy dlojd & Atk f
S =46 o 1933 FHHS FAFZATE e o] AEUtHd i
A

A gFoA o wElA due diligenceo| oA ThE 7|+=S A &5t
32. A= #HeEHAd 4219 due diligence I WS

5 &A1 314 (registration statement)9} AF4 A ™ A (prospectus)2] W&ol 2 7]
23 Abge] Fgo] Qv Afol s Aed e I a1EL due
ol 4= vk, add 52

]
Aeb Arddm Al Wlgell FAZAVE e
0]

= T 3
EFoA Td3 FE9 due diligence o] HR37tol] thslol= WA A
I QA &k olo] gt ml=re] AT [FUFSAA LA LG AFGAE AL Y&
of gt ArFs Fo o F(due diligence)d] Aol T3k 7|Wdn]| A HAo] UH o

Escott v. BarChris Construction Corp. Ao A4D)  3i1s G5 S5A1a1A
(registration statement)®} A} ™ A (prospectus)e] 7] A A& o] Qo] F Q3 A}
ol A7IAZE ATk HelA disides vhEel sl o 28 d A7 A
of tigh EajuldA S A= A7E 1 A Blojur] fleiA due diligence o]
& tstdert sk ol Fad AFo|UTt F o] A FALH ] #AE 3
Ab &0 Aol Al FAIA R A7 A tiste] AdE 1AGe Hxe] FHolgt=
Aol A - 7] H] % |

3|
1z osA 522149
39

o
o
£
N
i
=
L
e
rol
jus)
=)
)
Nt
N,
(03

AN EE Fa J
7] EAE ARAEG RS NARAGYRROT ol dudtks A,
214 of

o] PG AE o HEo] Zpzke] Ry &ge
g Aol Fad Ao AT
S

H
= H
ujshg ] el 1 AmA AAF ARgRRReldy e At whdgn

SHAl = T 9 F(standard of care)9] A& <|w]tt}. Black’'s Law Dictionary, 7th
ed. p.1056.

44) Ernst & Ernst v. Hochfelder, 425 U.S. 185, 208 (1975).

45) 15 U.S.C.A. §77k(b)(3)(C).

46) 15 U.S.C.A. §77k(b)(3)(A).

47) 283 F. Supp. 643 (S.D.N.Y. 1968).

48) Id. at 683.
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wegelel WEnE Y} Ao WENE

g = d

AZ7F7F obghal ek th4) g HYdo] AErtgdiFolgtal AT AL I
Ab(independent accountant)’} 23 2HAdste] 2 W&o st AT H S g FERE
ol AE7bEgoletn sArhs0 o] Abze] A Drexel & Co. 7b F7HARRIS=<lo]

A=, HY9E Drexel & Co. 7} due diligence 715& =314 vty B2t
t}. Drexel & Co. = THALYIAI} 4T3 FAAFE o] AAT 283 AF
So W&o 3t H4d3 7 E(an adequate review)= st=dE Aty AA
o3t} 5

Aol o= AHweo] FYAQl ALY FE FEstes Ao #sA W E oA

Trgol Aar ofel ek He FAAQ VEe AAE JA FS HAAons) 1

Al FUARAANSEOE ool thehe] A5 ANFIAS ABE 4RO
Dg Al HE AEelwt vEHAE orEm 1 gne W v PEE
Qofef Bt YD = AT AT FANFE AAAA AAYe dua
7 AN A FF J1golol & JRE FARES thatel Fustelo} @
S ASIE, 29 Afel ST ATE AuE 22 L G FAAH
A A Qeka seekE 15elo] ol thalA obRYl AS el gt

QaBA e A

3ogrhd 19339 FAW AlzAA <
o 5 FAo] Ao st FAAMNS

71l e AYS e 3 A
FAS G oA obFRl RS ohA XEvhe Zlolus) wEbA 19339 T
AW Al1FzANA FAE “FElHAd FAlreasonable investigation)”i=5) <14=2109]

L X FAe EAHS GAE7] A A AR = AR

A BEI S 5

g agE WE A S SRAIAS YA WEe] AN HE BFE

A% FYAA o A £ g FHAA P97t LTARE AL 9D

056 ceju e @ A AA} ol JEAe] teke] Sem mE Aol ojs

of Hgd F Yt AW /1FS WPFE AL BiSHY, ok FEe BAlo|
(e} ]:],

T owere] BART ue Aol weel 9ol

49) Id.

50) Id. at 684.

51) Johnson & McLaughlin, supra note 15, at 273.

52) 283 F. Supp. 643, 696 (S.D.N.Y. 1968).

53) In the Matter of Richmond Corp., (1962-1964 Decisions) CCH Fed. Sec. L. Rep.
976,904 (1963); In the Matter of Charles E. Baily & Co., 35 S.E.C. 33, 41 (1953). ©]&
3t Al A SEC+ “an underwriter must go beyond and behind the representations
of management.”2t31 3}

54) 283 F. Supp. 643, 697 (S.D.N.Y. 1968).

55) 19339 =W A11x9 “sre] A2 ZAl(reasonable investigation)”e 7|&3 ¥ A|12
Z A2ge] ogk "] 4 F9(reasonable care)’9 7|+ AT FLI AL oYX
7 A9l fFAFEtha g 4= glt}h Sanders v. John Nuveen & Co., 619 F.2d 1222, 1228
(7th Cir. 1980), cert. denied, 450 U.S. 1005 (1981); In re Software Toolworks Inc. Sec.
Litig., 50 F.3d 615, 621 (9th Cir. 1994).

56) 283 F. Supp. 643, 697 (S.D.N.Y. 1968).

57) Id. 18 227 A8 o] Fo =t sh= A2 AR #$ Al (question of

_14_



gl Qlpele HAM AEH AR vistels Aol W HETte]7]
ae e Apmel oEss A sl 1 Ul EAbstelol @ o7 gl Alold
G Z AN 44T ARE Y JEFHE AL 2
23 Q159lo] kAL aAle] SECO] AFH ARl U] -

due diligence o7& WEAFE Aoletn BURH vt m) f7bEAw R0l
SEARAG AQUEAE GYF] YolA AFo] AL Wi

Wgel e 22

3.3. SEC Rule 176 3}¢] due diligence 3o A=

SEC+ 19334 5d% 39 Rule 1769 AA & S8t 55
Ao BATIA N diste] FapA e A (strict liability)& F-H s
FQl ojele] AEelA A& = FYAJ] 2AE A=A AF E=
ZNANES AFE vk F A0 2A7F AA=A AFE AT oM 1y
7lEs AASAT A g Ak W, Fa e dFQlo g Al
o sk w3 ALe] A Ko thik L7} A (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) &
of #ale] 2B LAY Aol Fasthn sk ek

fact)oll &gt FAZ A== so] dutdolma =49 oAX|7} gle FE& 2 ARS
2 717 Ao dFo] oA A F(summary judgment)oll X AA=E Fx glow o3t 7
T AFAelA Ao F Aol A= Aol Adrk 50 F.3d 615 622 (9th Cir.
1994). =& o]yt Aol tisto] HlBHA AZS M7 A E F<As] 3t} Johnson
& McLaughlin, supra note 15, at 276.

58) 50 F.3d 615, 624-25 (9th Cir. 1994).

59) In re Software Toolworks, Inc. Sec. Litig.,, 789 F. Supp. 1489, 1497-98(N.D. Cal.
1992).

60) 50 F.3d 615, 625 (9th Cir. 1994). o] AlAol A= 283k FEo] AAZ A7} FHA =
2 k7] witol W o] WEAHE AL ofyw WHo] ypHste] Awe Fitolt)

61) °1 7], AA=E, 170H.

62) 17 CF.R. §230.176. SEC Rule 1762 1933\ S#H A11x sleo] el A WA 3
ARl A9 EAE dAdStE 84AEA O frtedAY 5301—4 +°r (the type of issuer), @ =
A2l FF(the type of security), @ IS HH3= &9 ¥ (the type of person), @ ¥ i
7F & °4 ¢l A9 1 A Y (the office held when the person is an officer), ® ¥ 17} o]A} HEE=
el olARRl A FrtsAwgl el #Al(the presence or absence of another relationship
to the issuer when the person is a director or proposed director), ® AL 718} JFA
E4st AMAE g3 ddojor & Ao dig el A<l 41F (reasonable reliance on officers,
employees, and others whose duties should have given them knowledge of the particular

_15_
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ol thdt H7}sA(when the person is an underwriter, the type of underwriting
arrangement, the role of the particular person as an underwriter and the availability of
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