¢
§lﬁl:l

T A I ERENCBIT S
IEY - U— FOBEIZLLINFERRE
HAMGEAR DB BT 5 ANFEFRR

ANV S Sk

— I
1 RMEOFTE
2 WRED R
—. Glanzer HJ
1 HROME
2 HE
3 /N
= Ultramares J
1 HEROME
2 HE
3 /N
VU Ultramares ¥Jik & 1) F2 D8k & #0612 X 5 AFEFIROZF:
1 i
2 BRIZIDZARELRIIHT L3207 7u—F
3 aTEY - U—LEOBEIC LD ANEFIROLEL
o GTUICRAT

— BEU®IC

1 MEOME
TRYBEEE (LT (7208 2vw)) Tk, E0c., BiEo Lo 72
HMFEARO BRI BT A AEFRRIZE LT, £ & L CTI9344E A5 | fr ik
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HLI L4655 (2016)

(Securities and Exchange Act of 19341, DL'F [REHIG Ak &\v9) 105 (b) IH?
M ONHEFILT |22 B 4% (Securities and Exchange Commission) ffil]5€ @ Rule 10b-5° (LLF
[Rule 10b-5] &) (2D EHEBRD R SNTE 72,

7272, —HEEA. 19954F FARYFE 4 FREA T 4 (Private Securities Litigation Reform
Actof 1995, LI [RAMGRESFRARCEE] L)) OBl & 0 5, i EHpr Tl
7o K MNECHBT IS T 2F28IML e, 22 CTldaEy - 0— oK (fraud)
RN X HARFEFRKIR (negligent misrepresentation) 2SHE & SN L HF D H -
7270 LA L. 19984 GEZEFRALAT—2:#80E (Securities Litigation Uniform Standards Act
of 19988, LUF [REFHFRanft— 2] L \va)) 12k D), REAS04UEERD 7 T
AT v a i, ZORME (3> - a—, HEEDE, EHE) rrbs T,
FIRFHPTICIREL L 2 10 UE 7 B % o 726 R. AMMFEROMATHIC BT 54
FEFORDVMEE 2 5 FRIZOVTIE, TEY - B— 2RI EIHEHFI LT 7
ATy ariiiRs sl ENEEL ol

GHTIR, BBT5EB0), 2EY - O— LOBRIZLDIAEFRPEEN - &
FHEOTEICE L CRIEE 2 2013 575, AMFERO T BT 5 ARE
FORICH L CIE, (FRICRTSHRZoHEOEMERTELE LT LT L0
MR EEEZ R L CnhneEZ N5, 2TOZ &3, TR —IREL L 0w

15 U.S.C. 78a et seq.

15 U.S.C. 78] (b).

17 C.F.R. 240. 10b-5.

15 U.S.C. 78u-4 et seq.

FABIRESIRRRCCE L, I ITIZ BT BabETin o CHEF2IHT 500 TH
0. ZONEE. () FRIEHR (forward-looking statements) (23 % t— 7 /v— 33— (ii)
HFEfEEOG & P, (i) HTHZPOGERFERFROME R, Gv) GEFRPEHE RO X
MEP & A HEOEE, (v) EHRFFLEHWILIE (b) FELHET a8, (vi) #
HIFNZ & 5 JEEREZ O &5 7% o TV 72, See Securities and Exchange Commission
(SEQC), Office of the General Counsel, Report to The President and The Congress on The First Year
of Practice under The Private Securities Litigation Reform Act of 1995, April 1997, at 10-11.

6  SEC, supra note 5, at 2.

7 E.g.,Kaufman v. i-Stat Corp., 165 N.J. 94 (N. J. 2000).

8 15U.S.C.77-80.

9 7oL, GERFRAA— LIRS . RAWRESRIRAAGCE L OB 2 0T 5720, 2
R E R EL O T, MEHFNN 27 7 AT 72 a Y TAEFIRIZET 5 E
A% ENTWD K THh Do See Gregory Kendall, The Artful Dodgers: Securities Fraud,
Artful Pleading, and Preemption of State Law Causes of Action Under the Securities Litigation
Uniform Standards Act, 81 U. Cin. L. Rev. 657, 662-665 (2013) . 7. AHES [FEHRFRHM
—HIEFII B A AEIIRO [LiR] o] MFER20795 728, 748 (2015) S,
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MBEROA 5T, TEY - U— FO#ERICLZREFIRIZNET 2ZERNLH 5
Y ICEbNBY,

DL BBIRD S, DHENIBIF BT AV I OFEHFTEIZB ) 5 AEFROB
Feid . FEFIUS [TEE105: (b) JE K U8 Rule 10b-512R99 % b O HuLTH Y, aE > -
O— ORI L ZAEFRORFEFMICHET 2 dmiz 2 NI S Tld s -
720

FITARTCIE, TEY - U= EOMRIZ L D REFRET A1) AIZBWTHAl
FAEHOTET R BT B AREERRTHF W FHSINTI b o 2HNENERIZD
&, ZOEFOBEHEZBELECMOLOREEZTLIENTERDPRADL L L
L7zv,

2 IRETH®R

LIAT, TAVAILBI2ITEY - U— EOBRICLDAEFRICHET 5 RF
HEE, BEICBT2ZNERREGLIHUNELATLEEAONL, Tbb, |
W&kt (House of Lords) @ Derry v. Peek! (LT [Derry v. Peek ¥ | &\ 9) 25, 8
RIZ L DAEFROYGEIZFEIK L v ) FARER (FRELAEA (cause of action)) % F)
AT R E L%, EEOFHATIE. [F L EKEEE O Hedley Byrne v. Heller &
Partners Ltd"* (LLF [Hedley k] &) IZFEZ T, BHFICHzo T, @RI
EBRFEFITRICE D AELLRBENRIT T2 EETE L TE . Zllx L
Ty TAUVAIBWTIE, @BRICEAAEIREZHM L 75550 L CEEIRE
IR TGPz LR ENTHDY,

DFTRLEHIZ. TAYHIZBNT, #EICE B AFEITRICED SRERER
) ) ME, BRI BHEBER (privity) F 721322 HET 5 IR
WS EWE L OMICHET 20 E) I Lo THEr SN TE72, LA L. 19004
ROPIEZANE, 72 B FEA S (American Law Institute) 25& ) F & D72

10 IEY - 0—TlE, BEHEFRICHT 2 A0 E (non-unanimous jury verdicts) <°. L&Y
18 (punitive damages) . H) - ZIEFT (aiding and abetting liability) & > 72 TR
FHR R H D H o7z FEFFFRIC BT 2 EIBHFT OB L U S WIRHi 25 2
HMNFHFTZIIE A E o728 ENAs SEC, supra note 5, at 73.

11 (1889) 14 App Cas 337.

12 [1964] A.C. 465.

13 Fleming James Jr. and Oscar S. Gray, Misrepresentation — Part I, 37 Md. L. Rev. 286, 307 (1977).
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Restatement™ (Second) of Torts (LL'F [Restatement (Second) | &\ ) %, F R HE
% (foreseeability) 1275 H L C. {1#3%% (duty of care) OIF-H & HIWr 3 5 ¥ 6 %
HNTETwo, $4bb, T TICHL LZAETAEIOWTNPIZH TIEE S
PED AR S &) Hedley HIPRE TOIHEENI BT 2 W FE L IZER D,
TA)HIIBWTE, BRICEDZAERRE V) BRI 52 &2, #
HEPREIH L THERERB 2o TV zn ) e WO A L > THET S LT
XTni,

LrL, ZhTh, 7 X0 2B LA MRS O T I B S AFEFRICH
TAHFRIZB VT, IFY - 0= EOMEIZ L HAFEFIRIE, Rule 10b-513 EDFF
IV EH I Db S,

ZIT, FOHEMERELNLG, TT, Za—I =27 MBI A RIEMRIEROR
12 & 2 REEIR L O M E ) I O FEE 2 ¥ T dH 5 Glanzer v. Levi Shepard®
(LIT [Glanzer fllik] &) & BWERICKAANFERRICE L CRE B+ H
L T \» 7z Ultramares v. Touche'® (LLF [Ultramares | ] & W 9) % # AT 5.
Glanzer FIRIIHE=ZF I T HHEEBIC L DIAEFIRICE L COFELLRHFTHD .,
% 72, Ultramares @i, HEOKHBITL L BIHENTVELDOTHNY, 5
COM, TAVHIBWCEERBOFMEHIN§ 238 & SNTES,

14 “Restatement” & (X, 7 A ) A {FEHRS O TEIZ L0 20T IZAG £ o 72 HIBIEE 45
DIETE LD, POUMEBEMF L2 DTH L (HPEIHRERE [PORERML] K
Keptihiiss, 19914F) 727H~728H),

15 233 N.Y. 236 (N.Y. 1922). 7 B, AH R Ultramares P55 2 L) 1172 HARFEO Gl &
LT, BERT [EERNG Loy - 00— EOFEHRORA oK IR FIE 5 1) 72 LA 0
Za— - A= MHOHFIEZ L E L T—] BERFERMGELSE 7 - 8 5132H (2002) #3d
z&) o

16 255 N.Y. 170 (N.Y. 1931). 72 3. HA&FEOFAE T Ultramares IR ICERTH b0 L LT,
B - Wi (FE1D) 132H DI TEY - U— R EHEOMEM R ET 2O TEZ VDS,
SR ELE [H/NEALORHEEROBEEOMR (1) — 72U (1) ] Higo— -
Ty —FI16537TH (2014) B b,

17 E.g., Candler v. Crane, Christmas & Co., [1951] 1 ALL ER 426; Hedley Byrne v. Heller & Partners
Ltd, [1964] A.C. 465; JEB Fasteners Ltd v. Marks, Bloom & Co, [1981] 3 All E.R. 289; Smith v. Eric
S. Bush and Harris v. Wyre Forest District Council, [1990] 1 A.C. 831; Caparo Industries plc v.
Dickman, [1990] 2 A.C. 605; Galoo Ltd v. Bright Grahame Murray, [1995] 1 All E.R. 16; Royal
Bank of Scotland plc v. Bannerman Johnstone Maclay, 2003 SC 125; Revenue and Customs
Commissioners v. Total Network SL, [2008] A.C. 1174; Galliford Try Infrastructure Ltd v. Mott
MacDonald Ltd, [2008] EWHC 1570 (TCC); Moore Stephens (a firm) v. Stone Rolls Ltd. (in
liquidation), [2009] UKHL 39, (Transcript).

18 Deborah A. Ballam, The Expanding Scope of the Tort of Negligent Misrepresentation: Are
Publishers Next, 22 Loy. L.A. L. Rev. 761, 770 (1989); Jay M. Feinman, Liability of Accountants for
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Z0 T, AE5TIX. Glanzer % Ultramares FIP DO HZ D@ I X 5 AFEER
HEOERLERT 5L L b2, BRI DIAEFROEFORETZEL T, 2F
v a—EoEdgk uiéﬁi%%ﬂﬂq‘:@i I RIRFED D > 722D EREE 2T 5
CENTEDPERELIZV,

—  Glanzer #i#

1 BXEOHE

192240 = 2 — 3 — 7 MR EFHPT (Court of Appeals of New York. AT [ = 2 —
-7 MEEF] L)) HRTH D Glanzer L, TOMGNIBE L, 5TE M4F
HETERWEIREEPLOREFIE L. ZOFIRAFHICESETBEN SN0
D, FDO%, HE Glanzer 2= ) 2B L7 2 A, EEORITFHEIEH LY 84 7%
CHFERFDLREL T o7 LT, FIEEFEEHRATEVIFETH L, il=
%E%ﬂﬁ?ﬁ L 72D1E58+E T 5 Bech, Van Siclen & Co. TH - 72h%, ¥ TH % il=
FHIT, TOFEMERPEETH L HEEIZL o TlibNL Z & 2 Ao Tz,

2 g

Jids L RFEEE L OMICEBEOZKBRIE L o 7205, =2 — 3 — 7 MiREHEO
Cardozo B HI'E X, TS 2IZ S NZIRPITB VT, EiE, eE & Fbk. BFI12x
ERCE %%%ﬁ%@k%z%hbﬁ%L,%@ﬁ&&tf(ﬁimﬁﬂmﬂ%u
FHEEFR OT A OMEN - BIRIFE R TIE 2 v FHEEZVERERT LR 2B
T, ZORIE, WEIDHM (end and aim) T o 720 [5EE T 5] Bech, Van
Siclen & Co. 2% [Ft& %] HEX L7725 [HETH S] Glanzer bHEHT LI L & %o
Tz, BEEIE ARICH L, TORSEICBWT, #STBY ., 22D, EERE
CLTWD X IR #E o T/ 1513, EA5EH S, %ﬂ:%d%ﬁ%@ﬁ
AL b D 2 L 2> Tz, BHEIZ. ZOMEIOBHO-DIZFEICN LT
GENED] BELERMLZOTHL, CNHDZ EETEHELITEDT D,
DRI BT, FrEEBOTIZIE. TOTENREL 52 27 DOETORIED 7
DICEIEEZFERATIFRB LD EZT L2 L THo7z, ik, 2R LBFHEH

Negligent Auditing: Doctrine, Policy, and Ideology, 31 F.S.U. L. Rev. 17, 30 (2003).
19 233 N.Y. at 238.
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2D M5 (in terms of contract or of privity) . FEH 12DV TR D LEEIT 7\,
R OFR LI DTS 05 BFIZ»2D 5T, Y LEOL OIS Lz,
BRI HAUL, #FITEICL VAT SN D, H2 T BHOHFIL, T
A2 I T 2RBRRIC K o TIRDSA | & L7z BT [#E L BATIE R <,
BUIHAAE LTTH %, L, M LZRSEIIEET 2T OFEDITE
RIS L) HEY (end and aim) Z2fE9 &9 1 ADEDP S DFELIIHES X,
FrELFEHE L7z, IEIEHICELEZ L2EOAL LT, BEY L-FITH LT
BH ] 2L LT, FEESICEERE DL L L

3 ME

WENZBU D AREFRRICET 2 EMTIIOE ., M2, FEKTIE, ZZHBERICER L
& B FEMRDIAL T 5 2 & A% Pasley v. Freeman®|Z & o TI7894F IR E N TV 7z, L

L. #BERIZOWTEGBEBEAE L SN7z01d, 19634 O Hedley HITTH D |
T AU ATl 20404 LL RS ETC Glanzer R AZK BGR 2 LBEAT K 2 b DT
hwk L Twnwizkensd,

Za—3I— I MEEEiE. FDHED International Products Co. v. Erie Railroad. Co.”
(LM TErie Railroad ¥t ] L v 9) 12BWT, HETIINV—VFEEENTED,
Derry v. Peek P LR, SHE L TENEDOI L) THL I L2 Mo T wn
Ry, B 25 ZNAHETIEI R LIRBER LG L5200, TAY IO
BHPIE LV EALMHwmEHIBEL WAL LAET, [Za—a—21lBIF %K~
. BEICHEEOL =V E RSN T A ) DL DIMEE L TWwbe W{2hD
FHNZBNT, #HEICLZ2FHIE, HEREGEROEHELE LD H 2] 2L LT,
Bush Terminal Co. v. Globe & Rutgers Fire Ins. Co.® & & $ 12, Glanzer Hl % 513 %,
ZL T, EHETHAENELWERT S Z52F/HENH D . TOHERTEEL TITH)
T2 N THLYGETHo T, EHEOMIZL Y —FHOBHFP M LEH I

20 Id. at 238-240.

21 Id. at 242.

22 (1789) 3 Term Rep 51; 100 E.R. 450.

23 244 N.Y. 331 (N.Y. 1927). B EE. WA LB 5N DL TH - 2 RBRA
LD ERICE VA TIE R L, KEIZE > TR E Lo RS RS2 TFA LW
HSHDTH 5D,

24 Id. at 337.

25 182 App. Div. 743 (N.Y. App. Div. 1918).
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Lo THEZOLNIEREEETLAMRICHL L X, Bt [EELTHGA2/5%
9 (owe a duty to give with care) | X2 & 03B 5 & L7z,

F 720 FEHFNE. 193045 D Doyle v. Chatham & Phenix Nat. Bank?” (LLF [Doyle
] 29 o) 8BWTH, [BERIZLZESOHRELLZHEOEESH L L
(& S OBFEEIZ B CTHEL L7235 TH 5 1® & LT, Glanzer HJi & Erie Railroad
Rz IHLTwa,

CDEHZT AN AT, FEEEENTROEA S, @RI XD RELROE
FEDEDOENL720121F, L3 L EWRIILETE 2V EDREEZRLTH
N, REFTRIZE L ETZBOL I LICHIR TR o7z b EZ 5N 5,

LA, AT LO—HNIIAERROBEENIERKL Thos bl Tidi <,
Glanzer |7t & [7] U Cardozo F I E ANEE R HL % 78~ 72 Ultramares 613, KIZH
LEBY, BREMEREMICIA TV b,

= Ultramares ¥J3&

1 EREOBE

Ultramares ¥ 13, FIAEFHOEEFEH L THNM T % 9217 L 72 Ultramares
Corporation 28585 & 72 V) | B % 550 L 7 X EFFHBHTCTh % Touche Zif 2 72 & W
VHRETH L, FadEHIZ22oH Y, 1 OFFRERITERICESCLDT, 52
OFFFRERITFEKICE DS LD TH - 726

2 s

Cardozo B HE X, 1 OFRDBIFEEIZOVWT, [d L, BEICLAZEENFLET
B eI, GERUCTERNEEIC L W EON B2 R T2 L ICRRT 5 L
oz, BEERZEE L LKL, AHEELRER (class) (2% 3 2 AHEE 2 W R
AEEZEOBEMLEZXFT LIS L TEDLT I LIZR2 D Lt w] PR &
FOEERIR 2 PRI T A EHREY K L 72 2 OHRGHBEED S D& Tl

26 244 N.Y. at 338.

27 253 N.Y. 369 (N.Y. 1930). Li4HEFEIE. FEIRET 2 EHEICHT 2HEIZONT, 20
fEHROZH L LTI L7287 2R 2728 v D TH 5,

28 Id. at 377.

29 255N.Y. at 179.
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DB TLEIHENTWDE E W) Z ki, oA FEOMEZ#Z £-> T
W2 Z EH ) b NS, £ LT, Cardozo FHHE L [ ARFEATHADOFHBIZ B VT,
WRICE VAL NS L CERRGROBELADLEL I L LR RGH LG
Bl & 728 o #yE 2 17 ) MR ToOMmAk D B L ik EF 1L, Wik LT
L72E L OMIZSHEERG (privity) 297 < &b, BEICIATHEEZAE) 2L I2k
LHTH» ) b zZFH)TH, BELEEDLEL I L% LEHMOTREMED N3
TOEEEZADEDLDDICRETRE 2, WHEISHTA2HELELONTF KRS
N-METH L, L2l EEL0RMICE-TH, BfEx D) L2552
LiE. WERITH L, SRMbRTWADIL, ZAZEATAHI LR, SEICH
T 2BENRNEMINTHI L2, HEEZROLNTHL] L, EHIZES
AL L CEELRBEL ) 2hVbE 5,

ZAUzxE Ly &N, Glanzer ]3¢, Erie Railroad F 3¢ UF Doyle it & v 9 i
FOHBIN S BEFERAGRDS R & HEETEMENELH % & ER L7255 Cardozo
FHEIZ, S5O ABI2ORBERIZBVWTHEPRLT W) a8 Z
LIFTET. MEITBIETOLRLED L2 0E V) HIZHLEL/ZET [HL
PR L7z 97U, #HRIC X D EET 2 L OFMEOMEEIE, £ <R U TIE Rz X,
FHROBEMOEREE L VA T L% b, 20 [FHKEMO] #HPALH L O &
)T HERRLE ) S BEHFTICBITHHMICB T, MEDLHED
R ] BEOHH % ED TE /2. WA (scienter) X, FRMZ D ANDEA DA
ROBEFEL LTIBEZAOLNTZLDOTH AR EBEROEHPIHAS T425VWiTH S
LIVBRRMERE, RPTIEDOTELRVWERZTHLZILIFSHINTEL] L
L. E512 [ 0B, B OFIRMFEKO TR % MR 2 R E M7
bOTHAHZ & &, AEFR, @RI EAIETE L A BEOODOEE LI
WD EV) T EEFIITET, B LIOFBDTHENLOTHIUL, T
SN AL N T E TN S OFFEHC X BI2NERH & B DMK CTh 722 &
1275 ] 2 LCHFREBERDOXFNCER L, I LI [FEK] 2 ViEs s, I
BELAFEIRL, HEOLVEHMROER L 2 (. FITHFETIEDH o 7205MHE -
TLEoSEVIIEE, BEOOREE L TALLITETIIEMIZL > TR S

30 Id at181.
31 Id. at185-186.
32 Id. at 186.
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LLDTHY ., FRIDNDHHBFEERIBOCHEEITiEZLDOTHLZ EiF) T
L] B L, BEETLEGELR (4B, H20HRDBENTH 5 FHEHOETIC
DOWNTIFFHOLNTWS),

3 ME

UL ED»S L% & B0 Ultramares FH i, FE L #iE ORI L FE
BRDSTED SN W EIC BT 2 @BRBEEOILR % G %E L 72 Ultramares (&

RN K B HEAWILT 2 HEAZ RERIF L THB Y., koL B), 72 I
BUFA2#EBIZLIARERROBEICOVWTRE L BTS2 R THD Lz
5o

M Ultramares ¥R LV ZORE EBRICEDFAERROEHS

1 Fi

Ultramares D%, =2 — 3 — 7 INE&EHIZ, LSt LoRESMEE
7 - 7219384F- O State Street Trust Co. v. Ernst™ (LU F, [ State Street Trust 3] &\ 5)
[2BWV T, Ultramares HJ P2 51 H LT, T HEAFr L, ZRRPL 2 & FED
bOWRnE X, SEHLIE. 5EEYRT A0 %F’L‘ﬂﬁnﬁﬁ bbb Z & x>
Tz LTh, BREY LB RELIRMS 2 2 L ITHEFEOBREDP D 5 721 T

BEMEEAEDLENGWEHRTILZ] P LTBY., =a—3a—7MPADMIC
Wb, 19004F LS A £ C. Ultramares H{RANEREHICH T A ML L T—
MAZIA AT S AT 725,

Lo Ly 1950 EEICB VT, 3EE—KICH L ToFEZTIESBELD
2o Thbb, EEZFHIINTLIEMLIIOWTEENZEEREZ R THREDND 5080

33 Id. at 189.

34 278 N.Y. 104 (N.Y. 1938).

35 Id at1ll.

36 Ballam, supra note 18, at 770; Feinman, supra note 18, at 30.

37 EEEEG, T A BB LB X A ARFEEIR (negligent misrepresentation) 1d, A%
FFIR (misrepresentation) D—FHFIE L TGS N TH Y, K (negligence) & 1)l
DOFR L LT T %, See W. Page Keeton et al., PROSSER AND KEETON ON THE LAW OF
TORTS (5th ed. 1984), West Publishing Co., at 725; 2 Fowler V. Harper ef al., THE LAW OF TORTS
(2nd ed. 1986), Little, Brown and Company, at 377. See also Restatement (Second) of Torts § 282,
§ 552.
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PEFFEOREOMAELETHRT L [EHOHHT A ] (balance of factors test)
EMHIN D E ZFVBNE, ZOEZFIZ #) 7 4 )V =7 IO Biakanja v. Irving®
WKLo TARLENZZEDTH Y, [FEDFERIZBWT, HEVUFEHLRIC
WEZFIIN L THEZA ) REDPBEHLOUIGEE, BERFHETH D | Jﬁi%k%ﬁﬁ“
G2 5 ZENPBEXSNNG O, HErET L2 FRITRE, RESEEZEL
VIREDREE, WEDITA L WA MEDOMDOBMROE S HEDITHIIFET 5 Wi
WIEEE, 2 LT, I ROBEZ BMES 2 BUk & o 721 4 OZROIHE I AR
5] 0E L7z,

THICHEE, BRICE ZARERRIOGEHTHEABIN, fBD LB,
Ultramares {13, BHFEIRICHVE=ZFIT, BERICIDIAREFRICL o TED
PREFRIBROFFE 2 ZT b A vE ENTWzE 2A, 19604FERDF V25,
SIIBWVT, RGP LTk % & v ) BREAE £ o 7245 K. Restatement
(Second) PSEEE SNDH T &b, F7o, BWRICKZANFERRICHET 2 HELEK
HFT OB SHINS L9 127> 724 £ LT, I Restatement (Second) §552%
PRA L72% @ & LT\ Rusch Factors Inc. v. Levin®® (21T [Rusch Factors ] & v 9)
W3 HM, [, Restatement (Second) §552% . Ultramares Pt & (3i& 9 b D &
LCHBLTHED, [BEEANL, BIEICTRINZEN 2 AOEFIZ X - TEH
ENTWMHHRII T HEEPRLEN o7 BEOEREEZAHIRETH S Y
& L7

Rusch Factors |t %> Restatement (Second) DAFEE. LEOMFBHIFTCTIE, E=
FHOBERNII T 5B LT, Ultramares P2 BT 2 H#EL GE L, BRI
£ B AREFIRIZE T % FRFRI2B T Restatement (Second) §552CHIMI35 X 9 12

38 Feinman, supra note 18, at 27.

39 320 P.2d 16 (Cal. 1958).

40 Id. at 19.

41 ] & DRI X BAEFIR] 12owTid, [ (137) 2.

42 Feinman, supra note 18, at 26. See also Steven E. Stark, Rosenblum v. Adler: Auditors’ Liability
for Negligent Misrepresentation-"The Explosive Power Resident in Words”, 38 U. Miami L. Rev. 939,
945-946 (1984); William J. Casazza, Rosenblum Inc. v. Adler CPAs Liable at Common Law to
Certain Reasonably Foreseeable Third Parties Who Detrimentally Rely on Negligently Audited
Financial Statements, 70 Cornell L. Rev. 335, 342-345 (1985).

43 248 F. Supp. 85 (D.R.I. 1968).

44  Ballam, supra note 18, at 771; Feinman, supra note 18, at 26.

45 248 F. Supp. at 93.
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SO AR

Z 512, Restatement (Second) §552& ) b )i { EEFEZ L RO 2 FHHHI L Hn
720 19834E D = 2. — ¥ v — ¥ — M ® Rosenblum, Inc. v. Adler®® (LT [ Rosenblum 3k |
L) &g X3 v IO Citizens State Bank v. Timm, Schmidt & Co."” (LLF
[ Citizens State Bank H | & \29) (X, FRTREM (foreseeability) 12 & 1) 51
DEBFRFLRO L L LHRTH DS, SR T T RE 2 15RO R # 12
TELWMREMEZEDII LT LLDTH S,

oLz BEAN - KL ORENEGROTLLER DY, FHTER, koLB
D, BEBIIHT2BREOEREIZOVT, 3207 7u—FHFRASIN TV SY,

46 461 A.2d 138 (N.J. 1983).

47 335 N.W.2d 361 (Wis. 1983).

8 LT, [BEROBEET Z M IZEBEEZT TwLEb0LEWVR b, See
Feinman, supra note 18, at 40.

49 SEMEOFEMICE LT, 7 A 7 OFEEFEBINC B HFAE £, (1) Ultramares
Pk &9 %Y %%ﬁ%?ﬁé%%ﬁ%%%ﬁ?ém&Lf mm<ﬂm7%m a4F
By N TATKIMN A T4 T7FM AY—=F2 N, B ¥ M 8N, =2 —
=2, RV NZ T, N=T =T M), (2) Restatement (Second) §552% /T3
LIE LT, 280 (77N 77 AW 7T VFHL A 7+ =TI, 7)) 59,
Ta—=TTIM. NTAIM, TAFTTIN Fr vy F—JH VAT, v F -ty
VI AL IS TH UM IRV I I XU AT T AAM (727l BFEE
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TlEweansd, oo 7= V=M. AV A, BRI, I TH UM, =2 —
V=T, AFINBET AL I Y TINTIESIE SRS D) . L FERRICEDT S b
DOh, KEFLOEMLEZRET 2D D THL L SN T 5, See D. J. Sartorio and Jeffrey M.
Alperin, 50 State Survey: Accountants’ Liability to Third Parties (August 2007), Tressler LLP. This
article is also available at http://www.tresslerllp.com/files/Publication/561c7aeb-aa2c-40e4-9£29-
9372b3b7afda/Preview/PublicationAttachment/d4fb8af2-4a4d-49b0-8a26-980020eabea9/50-
State%20Survey_Accountants%Z20Liability%20to%20Third_Parties%Z20(Sartorio,%20Alperin)%20
2007.pdf 723, BN - BEFEISH LT, Rule 10b-5Tid7e <\ #WHRIZE BAREFIRIZEDY
FAPREEINDLDIZ, ANEFRRODHLMBHHELCBRIILIDVERT LI EIEH-TYH,
& (scienter) ¥ CTRROOLNL T —AEH T Y 2 LIZfIZ. Central Bank of Denver v.
First Interstate Bank of Denver, 511 U.S. 164 (1994) (LLF [Central Bank | @] &\ 9) A%
Rule 10b-51220 { FRFMIC BV THEB) - #2 (aiding and abetting) 13720 HNeve L7z
LDOREDIEZOND,

50 Ballam, supra note 18, at 772; Feinman, supra note 18, at 34. See also Sartorio and Alperin, supra
note 49, at 1-4.
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MBHEVDFRFEDO BNO72OIZFIH S NS Z & 285 Hl > Tl U e & 7%
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DI D LBREOFMEN RO 5N D S DD, T Ultramares . Glanzer
HIR IO White ¥R TINS5 N2 FHIZ S OFHZRTEOTIERL, LA, 2

51 YFHPILR (privity) & HELHFHFHBLR (near privity) & II& EXFlE s oL b
LN ARTIZ. TAVAIIBIT biEma SRl T, SREMRLELHERREH DY
T1o20bD& L, 32248 L THETT 5o See Ballam, supra note 18, at 772; Feinman,
supra note 18, at 34.

52 483 N.E.2d 110 (N.Y. 1985).

53 Feinman, supra note 18, at 29.

54 483 N.E.2d at 114-115.

55 43 N.Y.2d 356 (N.Y. 1977). White H| L CIZ &L OFEAHEE SN/ d D TH - 7245
Credit Alliance H|#CTlE, DY L LT, Dworman v. Lee, 56 N.Y.2d 816 (N.Y. 1982) (Jit
HERFLIC L o TER SN M HHEHE L EH T2 —HAROEREIZE T2V 0)
& New Castle Siding Co. v. Wolfson, 63 N.Y.2d 782 (N.Y. 1984) (Fi5II&FILICREEL 7244
D—H R EEE L L TENLZIGBEE R WL D) b ELTnh,
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EMENZB BMADIEIE (guidance) (ZBIT A58 72 fHMz IRt L7-& 1%,
EAFLAEWVEZZDT25 2 EICAHNZERERHRNIERITILE2B o204,
LEERICT A2 IEL R EHEICE > TE USRI L CEETAY | &
L. [(2) k] (3) Homaxks, (1) SICEOCEEE () 2OMmER
REEZALTEBY., eI 2 e 2BRL. £720%. HWEESEO [1F
] 2R T 2050 ThHho72Z L aHlo TV ARBRE S L7z A\OKEF D - 72
bOT, (b) HHASHEEZRITT I LB Tweh, [HRZHEEPZOI L%
BHLTWAZ EaHo Tk ) 2GR, EEMIZELL7ZHENZBWT, 1F
WICK T HEHEL M U T o 23RICBR NS 32, ZLC. [(3) 1EHwaH
B 2 A REHE ) BEORMEE, RET L EVPEHINTZVH LG E
WThH, [B%] BEDPRTONZ LML ETHADVN%LEMOW -
AT THRENS ] L LTwa,

L 7° L. Restatement (Second) § 552D fFHUIINIZ L o TRL->TWE EEZ L,
Bl ZE )7 v =7 WM& E A FT (Supreme Court of California) @ Bily v.
Arthur Young & Co.*® (LLF [Bily ] v o) (&, e THIBRN 2 R 2 B L
TV FAHPRICBWT, B@E—BROFFRRERIC LD TR BHEF L, &5
T BHFHRICH L EICRESNDS L 56—, BRICL D AEFIROFRE,
Restatement (Second) § 5520 itk 2 2EMEIC AT 2 H DO ADFIHURETH B & L

56 483 N.E.2d at 118.

57 Feinman, supra note 18, at 35.
58 Id.

59 741 N.E.2d 506 (N.Y. 2000).
60 3 Cal. 4th 370 (Cal. 1992).
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725 BRI #RIZB LT, Rosenblum JJ{#t <> Citizens State Bank i LD %D
LT, k< E'/[Fﬁ ENDHHY T =T MHIEFEH T (Court of Appeals of
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ERZOHINIB W TAERREBEL T/ LTh, 2L T, 20 L) 2EHE
PEHMICTFRTEER DO TH o/ LTHEMEIE 2] & L7z, Bily Hlikid, F
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fli 5. 4 NA F I Haddon View Investment Co. v. Coopers & Lybrand®i%, [---—
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DERE L) BIESDH 5,

(3) FRAEEM (foreseeability)

Dlo2oo77a—FLidEn, N FRTREICL > TELLRDLT
TH—F B, 19834 @ Rosenblum F Pt & Citizens State Bank HJ |2 L > TR S

61 Feinman, supra note 18, at 30.

62 223 Cal. Rptr. 218 (Cal. Ct. App. 1986).
63 3 Cal. 4th at 412.

64 Id.

65 Feinman, supra note 18, at 30.

66 70 Ohio St. 2d 154 (Ohio 1982).

67 Id. at157.

68 Ballam, supra note 18, at 776.

69 Feinman, supra note 18, at 48.
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LE BEILLoTRHEDEL LTRBELZWVWLMSONTVS Z LIFEREI A
Ve 7 4 AT Y Y N OBIFEO IR R JEANG, REATAE BRI ER 2
LoTED [FRWfER] EESHIRSNZGEZRE, TEINC L > THELZET
DOF RREZAE R L TEMN A2 BETH Y o HEOE=3120 3 5 REr 2
AT D Restatement (&, LFFIFTIC & o> TEERER I DWW TR S O 12 HIBRAY
EL7e0, T2 LETER V] ML LT, SFthoBEEL Y 2322 VN
DOMIFIZET BFEANCHED & Lz ShHIE. BiEDP SIERE Z TR - 2B,
BT T RE R EROFHE I T2 BRETERO LI ETHHDTH L™

272, ZDE) TR o TEZFITHT2HELRBOLMILTLY
ZERvE, 8512, Za—Yy— Y=k, KEHEOFLIZOWT, #LHE
BRDSULETH B &3 53 %175 T D7,

3 3FX-O-LOBRICLIFAERTDEM

PDlorBy, 7XA)HIZBFL3EY - 0= LOBRIZEDZAEFROT 7
O—F k. HERFOFBEIIEL. MR350 oNsbDEEZ N5,

ZIT, 22Tk, L OMDHRH T 5 Restatement (Second) § 552% .M 2,

70 461 A.2d at 153.

71  335N.W.2d at 366.

72 Ballam, supra note 18, at 772.

73 Id

74 N.J. STAT. ANN. § 2A:53A-25.

75 Feinman, supra note 18, at 39; Sartorio and Alperin, supra note 49, at Appendix I iii.
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2H, TIZTwH (1) OREQOHIICHHENL Z L2 HMoTwAH I ER, (3)
D L S 2 O 2 EMOIT 203D 1) . MEATADIES OEEE S
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RTIE. ANEZRE LIZEOBEEZHIRT 25 0L VR %,
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FiZwa 2 e, (6) #HERELRIZTILEEZERL TV ERTHEEDN
BeRlFd 2B LTWwD I LEHo Tk ) RHGIR, FEEMITEBL 7
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76  Feinman, supra note 18, at 43.

77 T 2Tl Restatement (Second) §552% i1y T %125 U C\» % Feinman, supra note 18, at
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78 483 N.E.2d at 118.
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80 James and Gray, supra note 13, at 308; Ballam, supra note 18, at 772; Feinman, supra note 18, at
34. See also Sartorio and Alperin, supra note 49, at 1.
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83 James and Gray, supra note 13, at 308.
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