E#FWFXF‘? A T ) S o B o

Bk

i E.REEARESEERIEERGR FTARLIAELT R, 2 LIKEH
FEF R AT B RFER A G R AR RS A e, BRI R, R
SRR P EFALEIUET AR FE L b A2k & SR R R P BT AR R 6 B As B
FIEH EHR EIR, EGERF)VGEG AR E KRG At LT, e fT4s
BObLANE TE, R REEFORFRA, ZHF LA TR, sk, £ B (1933 it
FE)THLOEFGBATRIAREZTHAL , KB KT H AR F 3
TREEH,

KER. EFRBEE L BB TR STEELRN  EAPUE

T GIEFRIE ) K (M5 BB B8 5 AT M AT BT AE A Y (AT fai R A E B
WYY 43 BIFLE T #E AR LA RGP R i el AT o ok B A R REE TR
A AR T AR AL N PAT BT, [ B R e, T BB IR R A O« WA L #E 1Y
I"f‘ﬁl\ W R B 7. 1 T T R P R A R 3R T A 1% e At S R T LA

AR A BT B S TR PR, UE B B B AN AR AR B, DT e R A R 5
F: E7ESE B, 38 5 1T LA WP e o UE I L B B R 5T, [, ik B R 56
WAL 7 o A 3 2 2 5 8 B B 0 SR AR o B SR % IR R R A T

i — LR

 BERAREAFERABELFERFEEARBRLT V2018 AL E L, KX FERARERFERA G ELEE
R €N R INE L 1 O N <5 i
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— KEXLERPESFHA

(—)RBEFHRHAEY
1. BEA R0 7 A e AR R
2011 4F GEME 23 KA T CE I LAFE 15 B HBEAT AT BT IAE
MRPEZ I, = 25 /Dl B AR 2SR b
Ho— iU Pihk, CAERNY HLE |« 22 AR IAE 15 B B 85 i ik i I
AR BO0E THEF S WHFS ArASSUO0 5 JHE BRI B 52
(7 AT LA E A TATBUL ST 5 B TR O
EAF— LAY J2 2019 AEBTTRYCUETR ) JRHT G 1 3 5555 3055 AT DUTE A T
N UL T R 15 8 & R RO MRl B A B |, (R s BR A & A T N (B 3T LU
HITE AT ) XTI T AR 8 @ Xl A 2 54 20O I > A S X S Lot
BT — TR PR R RV AR 5 | BT A S BT, W SE =R PR AR R e )
JIE BTE B o o3 WP Rt S BOT 48 2 524 JE I Y MR B O3 LA B R . ©
H R BURE, GAERIY B , XA FlfE BB AR A B2 R
TR N RAE FE B RS TR AT o e A Ja st 1) 28 W RIIE 3 28 5 JIr IE 27 W A AL
B WA A TATBAL ST S TR @
2. SEERFE B E S AR BT
ARSCKIZR T 2010 48 LSRR 238 A b 38 380 151 1 T 2 B M AR W id 58 14 ( (&
TEAE TR E TR ARE AT B BORGE ), EEER B, 3 52 55 R 8 IR # 5
PUBFHLl FEEAFRIT 3 KK,
— AFIEBUAE . AHE R HE SR BB, — B PR A S S AN
% Iﬁ’ﬁﬁﬁ% R o g i R st e T OO A 2 BB A0 45 . 1 FL B 6 N

O ZR(EEWBEHFATATHFEAZAN)E 21 5% 17,

Q@ (EHFF)ERFFAFAZE . “FF RFMFREEAR L RREIEHF KAT UM P& AW E L
M EHNE TEERFAFVN YA EHABL P AREN IR RE G ATARLSEE, LOTALFTHE
W, EF BERMBRAEEARTUEE R HHE."

® ZREK(FEEGARIEE B BN EE? M (GEH )& 82 48 WAH) , EMEART“hxA
A FREHE 5 072020 4£ 4 F 29 B https://mp. weixin. qq. com/s/_HOb40oATISEQUzwCW6SSWQ,,

@ BN(GERAEEFEANTHRTEATANYE 21 5% 3 7,
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IR TIH AR, Toik e fihod UGS SR S VRSP Z 5 AR H Rz 8, A
BWRFI WA BT RENE ; PR PREERIA fﬂxﬂx?iﬁ@i%ﬁ%ﬁ Bl , B

OB R B 55 AR TCIR R B IRAT R O A

B BRI R E R E SR G bt —, AP
T X E IV 55 4 (A5 R X 2 m) A = | SR AR OC N AR . AR T
&L HTE S E R L

5= AR, CHUEW B 57 B S S A AR WU ) % i IR I
LT AR S a Ay JRAT R B 55, AN, e DU RE RS I EE S 2 B O
FIGEAT T ITE G O R RS B T AR S A IR AT YA | X eI H

TR O R E S S R R A B T A R e A
PRAT OCTE ; OFE AR BE At il o 2 v 22 URBF AR AH OGN B3R 58 2 L, I st o 1) A B Ay 1]

RRER T RN B —E Ui 0464,

() EFRHFHEER

ST R R G, AT LAW] 82 B A2, 3R S e v 3 = 1 HURE R el R 4T
AR U BRSO ST B 2 b LB NE 2K, FE L R R
(14 380 G F 1, 24 9% S AR OGS S k4 s T BBk, AR 1 B2 b — Sy
HF PR R DI 557, OAA 2 B FE 4 A 37 3 F TR 43R 40
FEE HA 53 1Y [ i Ak 51, ©

ZHRGE K, FEOX — MR FE N F A~ — %0 FEFR N PUAT
L 3 AN R, K 2 B A — R R AN M T Oy S e R T
AT TR A T AR, 20K BE M 2P AE 09 A PR IERE A FEE SRR E B R 3T, A
TCIE S B BT A IE Y A A . R TE S AR S B R ™ A BB ), Ol
N HE A URE I R T ] TR IR R OR S 1A EE

%%(*lﬁ%éﬁ%%k%i%>&mm9%«*Eﬁ%ﬁ@%ﬁéﬁéﬁﬁﬁﬁ%i#>@m@s%
o EE A AT B T A E #)(2020)17 &
(b EE Y 2 AT B 3T R 2 ) (2020)26 5 .(2019)141 5,
(PEGERBEEEEERSATHE W AEF)(2020)4 5,
(o ENE AT HOL k2 $)(2017)38 5,
P BT W 2 AT E AL 5 ko2 ) (2018)117 5
(o EIE M A AT Bk 5k ) (201688 5
o EE A AT AL T e ) (2011)38 5
<¢lﬁ“%ﬁﬁkﬂ%m%anB87<¢Iﬁ“éﬁﬁkﬂ%i%MmmB9ﬁ

B CGE 2 AEA RN BT B EAS), BT EEH#W)2017 £5 A 13 H,A01 R,

@O OO
OBNEWE U OO W W WY
Pﬂﬁiﬁi‘%ﬂhﬂﬁﬁﬂkﬂfﬂ
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RS R A 5 1T B4 B AT, AN A B, HEARAS RE S5 7 T 3 [ 0k 7 DUk IR &R Sk
FIBbR DA o, AT, e E IRk A DORE B F RENSIE I A O B L 55 i ml
AHARFAAARE DA (BT A < 28 T TC 3 55 I A B0 By B s PR AR VA itk —
AU . — T3 O LA o R A R PR R S R 515 53— O T, i
T A R R 07 W A T X LK o S A B b 1 S TR TR BB RS, LA
HR 2 BAR G rp s S SR A I WIS B

—BSNEEMERRRR

S (1933 AFEIESRILFR) (VAT AIFR 1933 AR50 ) S 36 1l 6 HS S22 1 o 7 2 (4 E 97
B —, EEHE R G EAT T R . AE BT A RV A AT B SN E I T, %
B2 AL FEE FAE N AT BRI (AT ABRSM) 34 T3 BT At i, o Al i
P2 2 78 S B S TE BB (due diligence defense)

(—)EFEY MR TR E IR

b BRSSP MRS 2 DL T ML s N iRz 1933 ARk
FErPIER IR AR B M MR B HGE TN ASCZ2h, BETE , B s bihe
45 =2 BARPUaEF iy, BN 5 PR A (reasonable investigation ) | & PR #fi ( reasonable
reliance ) A M & FE7T: 5 (reasonable care) . HH B & AOIEERIKIE N 1933 4RI R
11(b) (3) 4%, F&E NN 12(a) (2) 4%,

1. 1993 4FIEZEE 11(b) (3) 5%

1933 AF¥E 55 11(b) (3) 230 T AL 35 P I S T2 BBk B Hhy A 45 5 R 2 A
A PRAEH, I AT H AR A MR HTRHE 20 S B A TR N B L B 20t 5 PR

A G A AR S B EAFAE T R 5 & BRAFMTAE A k=, B
“VA G R A R A B0 HAFTE S RGN " . PR SRr iy BARE 11 5 53
N LK, U KRBRIR N RS AL NI, WK1,

R1 V9BEZRF1(b) ) FMTAERE  FEFHMMNELKER
i T -

B PR BE AR (51250 20 BROR I | 2853 BRI 4, A7 5 B A% B ey AR A 1208 2 R
Ll By ANESH BAFE B8 e (A B A | e B B E s U (5 B9 A R
5 ) )
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[HEi5M 5T )

gk

i H LR B

Zeid APV A A A LAY B B AR (R % A Wi R BUSE M BN 7 3 K st e (& B
20 R

Ll

HIAE | BOA A ER B AR (R I PR AN ELSE Y ELAT AR EE R IR (3 BRAR L T )

[FIAS, 56 11 (c) 4% FJe 45 B, R4 A5 8 A0 “ 5 B (reasonableness ) I 4 DL« —
MEHA NE B H 277" (a prudent man in the management of his own property ) ff}]
PR e, X RN 1A B« — RPN R

2.1933 FFEEA 12(a) (2) 5%

1933 AFIE A 12(a) (2) £of0 & — T4 BRTE BAURE, RPN R # S RIS IE W 0T
o A R 5 T st i AN R, EL RIS S 305 B S AN mT R, W 5] DU T
ARFHAHR DA

51933 4ETL A 11(b) (3) 4450 F 1A B A A E#PUAEA M i &, &3
BRI ALl 3R L b R IR H X0 AR X5 R 2 AR AR s B — A
PEPEN” BRI R, SRR SE 55 it S B AR R A 555 11(b) (3) /MG
PR A A BRI —EOE A FT, C E TSR E A B T A T A T A
HEN YK T J5 =4, 5 B IE 27 28 %) % b1 23 (United States Securities and Exchange
Commission, SEC) t. X b A A A

(=) £B &) kA FEHA K EFYBRTTRAFG EK

SR 1933 AFRIE AL T A BRI« — BRI A BT B A AR Ak ) 37 vk
SCFR S TEHORE R A (5 DL RO R G R B A e IAE AT AR SR (E AR T
[ [m)

1. mlk S

(1) “ SRR s BT S A w527 BUHT Bh S SE Tk Y SE P 2 1

1968 4F W HiRME R 78 BT B 52 W) 227 (Escott v. BarChris ) @42 % 8 i1 R 3¢
PUALEEATIR A3 M A th FI e i S5 2 M %2 4], BarChris Construction Corporation ( L
T fAiFR BarChris ) 42 3¢ [ — 58\ 3¢ O i 2R IE 2 1 K 22 26 1 Al , He o 7 48 98 35 LA

O BR[#])%k#% D REEHE (FEEFEML), FF2 KTEF, H 8 B I 2004 457, % 188 ~ 189
T,

@ Escott v. BarChris Const. Corp. ,283 F. Supp. 643,12 Fed. R. Serv. 2d 588,2 A. L. R. Fed. 86 (S. D. N. Y.
1968) .
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BarChris I FiI 577 ZATAFEIRVE A th S B AR VRIA TSR0 3 A2, IR E N8
PR, Horp A 46 9 LA w #E [ 5 A 7R 2 A AT A BRI /Y N #K #8 g5 (insider
director) } 4 v #M5R#E = (outsider director) ], B/ iAE BarChris T H232 0015 B4
8 SO AR R AR R . TEJE E B & AT A BarChris A1 At 4 45 19 AH I 55 4T B, 9
P T K 1933 4FIE S 11(b) (3) Rk RER G T B S Sibihe . i Hbr
TR TR N A A0 4 AN E S (AR R) w Ll iR 4 A i A 3
{ERPTRE AT, S EFIRAEUNS JLAST7 TN B R S ik i B 4 it 7 A
TR

S—, G B A BAZR . BarChris G800 — N ZTTRR, 78T HXS 5 B A 42
R ES G N

Hi— A DA UE MR AR ELSE R B, X ANERE = BT 2% 7 ( Auslander) (&
71 (Rose) LA S /R Z: ( Coleman ) X A %\l 58 4347 76 1) B AR R AR 32 1 19 & B A be
BE EBET LA 458 gt [ A H BT 5, 3 AL T 108 R FR 40 4 A A 7
N Z AL, H BRI A BarChris BY5 AU AT, LILAE BarChris J2 75 2
FEAERA T, R X B 22 A 2 iy HAE O 3 5 5 eV E Y < A AL 2
SRR — P “HERE P ((general ) 1Y [A) 81| AR A5 — BEAR B R AT 145 B, B B A X
WEFG PR AN AR IR A A B R 2. B, FEVE B A SR, & B A Y
ST AAZ I FE B A HERR TR ) BRI TR, SRR 2 R e A SR a9
FEORUEE R

FE A BT I AR Y AN EE S ] ( Grant ) [R] A& — A7 B AR I,
P A B A PURE , 260E H g Hic s 1 = TR T SO S - A R SCIFEAE 3% T 205
NI AR TR] SR, 2 B A H R R SO R T AR S0 S A B i, HAR KR o3
NS BB LART B S5 15, O VR PR 23U 1 509 < 55 UK I TAE ™ (scissors and
paste-pot job) 1Ml & , I A i 7= HAE Ry — AL lb i Aot [ i A A RO i . F Ot
R, B IIHA AR T —E TR, AR B & &, JE A& AR T
A B BT R TR I IR

9T AR B AR . X TR EUFE B, 5 (5 U A A — S O
R , 38 A JCHIGE M (R R Bl st I i ml Rg 7 X A rT e HGR TR T

(@D See Ernest L. Folk, Civil Liabilities under the Federal Securities Acts: The Barchris Case: Part I Section 11 of
the Securities Act of 1933, Virginia Law Review, Vol.55,p.34(1969).
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il RN AR A5 SRS 7040 B S B A5 BB | AN AT BB AN 1 08 SC A A7 A ) A, DU
AR A FRE PR T S SRR S 3, IR A, T 5 58 4 2 A5 3K
HIT HESEAE 2 Xtk ¢ BarChris 287 FIpk AL T AT S H AU RRAL

H— R —EFEN AR HEEES 5L WH T #eE RS EE s
ANFTREAT G BHLAY B P A — T2 S b R B RS I LS Y, 3X — B T e AR A
“BarChris 52" X N AMFE R AR L, “BarChris 7 #5199 (M #Firh,
4 NEAMEREE SR (AR L 50) B M BB 04 s 9 & B BB X B B A AT TR — Ao
PR H A ZERIPTAFA T, SN AR T NS # Sk U, XA R F 45 S SR E
AR, AT AR5 BAR A /D | WO 2 584 PRAG A TR, 325 B X P 3B S i 7
FERE IS BPEARAE . A, RV DG [R) S N R B B S s S EE
AR RS S HRE EER A AR, X THNZS5AFAKENESR LR
FLEA A PRAF R e T R S AR AR AR X 5 S AR A RS 5 A R4 E S
55 W =R UE I T AT TR XA

H MR AR e 7o ] DA O 2RI (5 B, il 5 o =
TS A v 455 Y 238, DU AT DA AL SR N IBE 2 W) 2% TR G 2 25 1 & e 1
Ol 5 A5 B RG HAE R IT5E 5 i A 37 A ok R PPN, IR P 4E E HEX i 52
Gy WA A TR T il

5= G PRERRE R RRAR . XF T 1933 ARIEZREE 11 (¢) ARBL I« — R N B
HERY AR , “ BarChris 227 $2 LAY UK JE I £ R WARLS & .

“HHECESERE BRI, RE T, — NS0 — R Y N AR
A SR BIPOL R 55 () —ERE I AR TR, 2 T AR h £ FH R RN e 2
JEC AT BUIAE BTN TR), fBiln , 2 w) 2% ELFE I ( Vitolo ) B @l 3 38 4% F1 7 ( Pugliese ) 7
Pra 3R K B OB PE R R R B BRI AR o 2 o (AR A B R
FERMGIAE R I N E R A PR 2R, H Ik, BV 3 3 6 BRIk W g ) 3
YU BR 125 Bt A 2 PR HGA A 31— s B A 198 7K1 T AR/ 7 HE o/ (1 2 6 55

AR, AR — A2 S5 B RRIR B T, (i H A A4 ) H g5 558 S 4 gk i )
FAL A AR 27 3 B B A5 A A , DU 20 b A A4 2 S s Bl B R
FEWN BRI — e PRPE A T I R 5, B T R 5
IR (Kircher ) 4 H (8 X5 Ml 43 A 1 BB I URE , 1 Be T LA, 0 A AR
N W XS RIAH ST 55 HN LA S8 20 T . AT IR EE T TR AEH
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PeAT RIS 1, — A BRI EE S A AN RS A T55 WL, R J5 0 B AT 4 A 45 LA
No FEMCE S BT M2EEE S5 05 PR PR S BT b M i s g B e

(2) HoAth 13220 5% BarChris %87 H i S5 R & J&

VE Ry e e MEFI] , « BarChris 227 FIPRAY/F Z280H1 L B% , JUHJE X N AR 2 55 2
PEBRIE R X3, RIS SRS A A 7 A T AR I

Hi—  NTRE SR 0 B IR ER MR E R 5 . 78 1971 4F“ SEAFUR AR
AL PR £/ F] 227 (Feit v. Leasco Data Processing Equip. Corp. ) VA Xf T 3 v A #
HPUEHOF Leasco 24 R BUIRTVE LA THE H iY 8h il )X 55 Hip ik ,%EE 1 BarChris 1
R, i ] A S =R 200k 38 o8 5 () & PR AR ME DR PR EE XA Fl FE 45 LA
SE oA RN T i R R AT TR Y L A 3 S Sy AT iy 9 A, DA g
AR AT B BUE B S RIS E

(EAF— LAY A E [ Gl &, N #E F A Oy 2 R & T Al # g S g
PR RGBT A1 S 0 e A Ay S IS R A A B S 2 B 51 2 A DAAT AT H A £
U 528 Al IR B4R 1k, 56 7R MR DL OC IR R X — 3 (A& AR s
B2 SCRISR 53 @ X R ik Be e B ZE 1 v ARl 2218 A CH PR 3 3 = s o S
F ORI RCTHE R N 1 A R E R A W], FSE b TR SRR TR R RH RO Ak
PR N I 3 MNP E SR A | A EFURTEA w oA 4 FRER A 9 51
FRERIR] HYE T H S AR R VIOCR B EIAE LB 2N E R, bl
b EHAD 2 N EF IO X R FELEF L AR (Y IT AN R S AR AR SR
7 AT 2 K BN & BRMEARE A B, 2 B vl AR I 28 07 3 S 4 S A 46 24
IARE

S LU AR B S AN AR E R A AE AR R, < BB A W% (In re WorldCom,
Inc. Sec. Litig. ) OXF MR FHEHEH T —E R, & “BarChris 27 J5 B il /M
R TL A P Y — R TR, 2002 48, 22 [E5E /7 F 3k WorldCom Inc. (LA
T RTAR WorldCom ) i I AR SR AR AR TRIA , VRFRIZ 28 B LT B 52 75 R AT ST A7 1R 1
Rid o LB L0 (red flag) {7 B MM Re Z AR R — A

(D Feit v. Leasco Data Processing Equip. Corp. ,332 F. Supp. 544, Fed. Sec. L. Rep. (CCH) P 93163 (E.D.N. Y.
1971).

@ See William K. Sjostrom, The Due Diligence Defense under Section 11 of the Securities Act of 1933 ,Brandeis Law
Journal,, Vol. 44 ,p. 572 - 573(2006) .

® In re WorldCom, Inc. Securities Litigation, Fed. Sec. L. Rep. (CCH) P 93137 (S.D. N.Y.2005).
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[HEi5M 5T )

FI OV 7 AR AR 8 AR SO 7 AR BE R AR R . FIRBE S 35 1% %8 WorldCom
1 E/R R (B HRAZ ) BF R TFEAA X —~FREUIE-EHAD
WO 7 TR TR N BT 5, I S Bk S 401

WorldCom [ —{ FhER#E FERERR , HAE N SMRE R | 80 55 ARXT 3D | 28 i
Xof J0F 55 i 0 2 S I 32 , O R A BT AT (AR R S DG Y T R, ELIE 55 415 © &2 251Ul
HE, ORI RT DL BRE I, SR TTEBEXT AR T IA VT 38 iz 4 E F el sl A
BRI Py s HARZATME B % 52, WM, WorldCom B AR T-47 Mk ~F- 2 7K ~F- 1)
E/R AN R IR 5 R IR 5 B “ 207 5 B . X —“ 20I8” IFA e /2 LA
BB IX AN HE S R 5 A MM P A S5 AR DG BS H () EL S VAR Hh g TR) R

I —F PR B | 1A T A AR A N Ao S S R S Y B e {E X e O
BHo WSR3 b T L0 (5 8 W BRI 0y SO 28 ST 5 =07 B9 S8
SN SRR EE S N PR ARG BRABE AR 2D A A B AR

“WorldCom 58" HIPJL HAE “ £1 ME & 42 1 iy 17 BarChris 287 LUK 36 %
FN IR SR E 5 B E AR ME AR A WA, 7ESE EAE AR S 55 A g i T AN,
fifi 218 e A S MR M iz ] T SIS0 55 XS < 20 A i — P B . — 2
B 5 BT AL LI & — A F LR SO — G — e b, e 2
PRSP s — o L0 1 5 SCIE AN A T 980, 5« — e R o B3
225, A AT AT S SRR BB R 20 5 2. w2k 25 1T ST e A B F i &
P RN, R AR Y

(3) BT b s A S F B 2

BEAE T IR IR ALY &, T AR R IR IR A B P i {5 B B iR i LR A B T £
XTI R AR OCHE = 1 Sh S S HoE, 55 A B e IR O A SC B AR IR A T
—LERRIRE IR

— 7, BT UESR A R D55 B Lk, 7575 JEAH L f 2 5 B S 5L, ml
TPl AR ERMRGIVE i i R R 2 — @ 50— J7 I, FEVE ISR AL R AT Hh AR e ad 1 5%
BT, N 24 285 55k H A 2844 ( Special Purpose Vehicle,SPV) |, H#21B 5% EAE&X1T A
FAREFW T, AR ZBOAUESF LS55 SPV (1557 2 o 58 B A AT R 7™

D See Gary M. Lawrence, In Search of Reasonableness Director and Underwriter Due Diligence in Securities
Offerings , Securities Regulation Law Journal,, Vol. 47 ,p. 239 -240(2019).
@ See Mass. Mut. Life Ins. Co. v. DB Structured Prods. ,110 F. Supp. 3d 288(D. Mass. 2015).
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B Z HI, SPV AU A M7 5L T “ JH SR (passive entities ) , PR, A AT PRI AH
KUESEH SPV AT Z A J 1933 AFIRE PR AT A, M, “BE ZIT A"
(statutory issuers) W 4255 B ST BT R AT I IRA I 2 5 B BT A OCAE B 52
TR, DI S A 1 AR A S B P58 S35 ABANELL SPV Ry« 587 Ml AH JC 54T

2. SEC I3k

VE R 26 ERIESR T 3 £ MR, SEC K AT 1) ST X1 i 2 3 88 S S 5 119 /3 2
TEREAEZERTE X,

(1)176 FRLI) K% Jie - W 52 45 A 2% A BRORP G T

1975 4F, SEC ZH % T 2\ v B 58 % 112 51 25 ( Advisory Committee on Corporate
Disclosure ) £ 57 3153wl {5 5 45 &8 AH 5C 25 30, H rp gl (0 95 4G 00 o8 3 Bh R 5 2 5 3
PEo T8 1977 42 LAY 1% 72 5L 2R A 1 A D 52 5 BRAA: 2% 5 1 AR s
B, X EE I 5 k4% SEC T LMEHCFIR AN, IF ML 78 SEC 19 176 FILI| (Rule 176) 1,
HHT, 176 R 1 FEd e Bk AT NS HA AN 5947 i 515 5] 1933 AR 256 11
() ZRIUT WAR i , AT A4 B & L 2 504 JRAF N, W2 800 8 FhAH G IE ,
5 . ORAT NZEA  QUESR A 28 @iz AR ZEA @ i N A B BB, LR 1
A IR DT ; @i O HE S ol e 44 AT, 20 5 BT AEFE AL C R ; @ 5 3
N BRI A PR A 5 1 0 2 E A S S i N G 38U 8 D i 7R ES T 7K
FPMS AL I A FH LA RO B AT NARDCHE B AT ARAS A2 B 5 DL @ A
b5 IE A S B SCE  IR A AE B SE F I I T4 5 | (0 g5 S s R A O 5@

(2)415 L) R 52w B H T v ) BRI B e 1) 5

1982 4F, SEC £ 415 FLIHHHLE T “ B3 M (shelf registration ) il B , i il B 7o
VFREE SRR 20 ) Sy 4 5 PRI AR T A AT S50 B IR 27 A AT 356 31 SEC 0 B8 B 4 v
W L X T PSR, 28 B AT LD A A dec R R R & AT BT LY AR
HIET 2 " TR S i B — 27 AT HER S, 4R 35 45, KR Mo i B A ¢
BHEIRT | R AT R A8 I [R] 0 AR 4945 4 9

HI T8 ) BEINT P BETRGE A AT B AR SR, B8 B AT LS5 I R4 — AL S ik

@ AFRFEHAL SRS R SR I 2 e A 4 K AT SR B A AT (the depositor who
receives or purchases and transfers or sells the pool assets to the issuing entity) , See 17 CFR § § 229.1101,230.193.

@  See Fed. Hous. Fin. Agency v. Nomura Holding Am. ,Inc. ,68 F. Supp.3d 439, (S.D.N.Y.2014).

® See 17 CFR § 230.176.

@ BZRFEAFEREFXGERS A4S FHEERET), H(2BEE)1999 4% 8 H,
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I3 RATRORAGHL X AT A S D By S S oAt s T i e Rk, Wbtk P 25255 A
T2 Gy b i FEA S B S 5T 095 BRI A SR B R N O S, AR R R
75 I ST R e B AT SC55 AT IR 1) A PR S B LA SR A DG 3 A
FIESE U R ATRE T A B bR E, SEC X AR Hi BT, TA AT R 8 il 32 0
KA EAT N EFAEIEAT S35 I ] LUSE S O i 40 2 284 th ) SR A | B8 45 8
) AN G R DR PR R T AN R LA S S i

3. ABA SE 3 - A 38 S 70 ST R AT T 0 B e

4 SEC 4}, 36 [ 3t Ifit/ 4 ( American Bar Association, ABA) & NEFH S HIEFT
R 5 LS RS S EE A L, ABA KRR (A R #E I8 ) ( Corporate
Directors Guidebook ) X§ 3% /s w) # = (1 B /R 5¢ SC55 72N 19 22 IUHR 58 1) AL )
W, IR T2 aE R S IZ B X ERAE AT R AT SRR T B
B A8 RS B b B S A OiE e B T, ARl e e G #
BETE I IR T T 3 22 9% oA ER A ] DA DR 0 SO (EROH rp g IR AR SO ) 1
S i A ey ELAA ST it ok 2 R A TR U R A 2 B TEAE . PR, TR R
O3 L AN RE S 0 28 w3 22 45 SEC 1Y I i v i) it g 52 44 o ph S i 5
iE.®

4. /NG

L Lk  AEFE 0 B R STPUR T 160, 58 [ A W15 S 55 S R LA

F— HUET ABA WSk SRR AT e P i S A IR, Bg L
() TEf5 BB TP A HATE B W7 T — e s R R R ], G S A
R BB L], AR PR LR 5 B RERS M b B # o (2x) ; IR M 1A% i
KA X5 B AR SRR OCHE . ® 7RI R S, JoFR B 3 R 0 iR
(BT A AR H S S0 TR AN BESE LI AN A B . BT, 3 25 00 R B PR o ol T R gt

(D See Section of Business Law American Bar Association, Corporate Directors’ Guidebook , ABA Publishing 2011,
p.119.

@ See Ibid. at 49.

3 See Melvin A. Eisenberg, The Duty of Care of Corporate Directors and Officers, University of Pittsburgh Law
Review,Vol.51,1990. % £ WK # . ( #i— KA i & — R o, £ FE A FHET0), BMAE AR5« ik A5 672019
45 F 15 B ,https://mp. weixin. qq. com/s/5vcagDZWMC3LDK94Rps21Q,, I, 4, 3% [ ( 4 Mk 17 #6 45 5| 2 A #58) 7F
HARAE, Bl B 12 FHE “FEFL AT NPER B TH LA R LM THAAE2HME CEERER
MY REtHsEELS BFELMEEER

201



Lnvestor #83%% (% 13 8)

T AR TEATAL A BT BRI

B AT BarChris 57 AW H S A AR & Bk BT A — B
PENFRUE, e — > FRWARZS & BIPRIE X —FRiE 550 ik b0 38 = B il S35 1
JEATFRECE —4, S b TS AR EER U, XN SR Y R A A BT B
ETEF BN 552 — I, X X — A o ) 3L T L2 R kL B 5 S i
55 Bsf BT TEAV 1) 32 2 AR S G ) SR

5= AT RILZR M S SEC 1 415 AL R B RE A% i, 7575 TEE H S
DHUAE G BRMEE, 0 SR T BEAL” (context) MY Iy, A AL Y 8L
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SRR e AN S R R P S ECPNE 2 ERU R AR NS W R SR IN

(=) BN EIw Sk
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® See Gary M. Lawrence, In Search of Reasonableness Director and Underwriter Due Diligence in Securities
Offerings , Securities Regulation Law Journal,, Vol. 47 ,p. 196 (2019).
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