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2 oxo] oy qugq] _o] 277} "lrp, ZPolole] Folojile] Ar =

= 2
QlFle] FIASARIZE Z7Es|ARIZE weba] 1 A7t debd Aolt), vl
N F} ZUdele) Felong QAo FANTA A4 YA
2 Aol AR ARATSE 1 olslel AT el Bkt Yk
Axke] Aeelle Hihl AR thet FEjHQl A=E HAgo 2 ARl
e A2 gelHelrtel ool slatel Beah, FAbe] ASole FAARo)
WP3|aL o Aol el 7hsd g SAH HASE AT As AR AT
< {3l Z a3 due diligenceE T3t AE7F] ofFo oste] st 9t HE
Aol e Rrddon Hese 4FE B4 e A FeldvE e

Hn 2 5 glore osh e v wulel Bue Bed Aclelx AztHd.
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A7t FAJAFA L Aol T FAAFl0] A st Fet F2]9]
F(due diligence)& TFale] ZARE 3kaL =7t diste] &E Fof o) F7} Qltiar
gk Zlolth, tiA] W), Z7F SNl FAF SN2l ] due diligenceZ} A
At o] FolHEAE ER1T B8Vt vt A=, 7 SAAGRIY FoofFE
FAL TGRS Fofo ol Hlste] Hjos AAS A th

FAQlelo] A2l gl AE7EE AlESel ojXm BAe} gl st
T2

2 o7 god Qb B3] e ARAR talelE whesl A3
o rEThRL B Aol A2 vlF @ dwolel 3y Pel glold SgE ¢
olekn & Aol ARATA e UslgAE EYofe] delel B 13l

—)

Jeo JAME ml=7 Y AR =o= 2] Ho A 9 YRl glojA F
a7k o,

Wk FRAFANA AL A52o] BE AYE RAHE A9, FA B
AT 27 SARJNF AT oJBA AQle FHAIL ANA7} A ek, 2y
Al e AT FAARSE Qe Al AL FHeta, ofeH oz A4l
9] due diligenceE FHsl= SHAFA AN vHALS A =S 3= YHol Y

FHof SALR/ ool FANSN  UEFAN 87} SRiHA AOSIH /4
o Folo|2 | ZHEE def/YYRE /BEREL / galxel Nzl /gels TAl

=2E712:2011. 3.8/ =2AA2: 2011 4. 1/ ARSAL: 2011 4,12
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LM E 1M 4
I 0= o gEoMel SAeleelo o 2. 12579 el |9
9T 3. HM125Z0f rt¥st= SALIFRle F2f
1.0 = [e]]=1
2.4 & 4. M125Z0] HelLnoigol Ny
m, P2|Het A2AZHY Seleelel o V.2 &

o
o|Fet O JH et

.M £

St FAe FRALA S AT Ao JFRe] urks 249
olg Fsel ITRE S Hrh olsh gol AIWE S olf FHAS
Qlo] 7HAIAL Sle sAlgd Ssto] Fr7t Aed 7heAdol A Ha, SdcdF
o] T AAR QIF e FHEes B 4TS ] wiolth ) ST
Qe FUE WD - AR - IS A5 Asd 2 A ASAL BAoE
I Fd AR == %_13%% A5 AHEA IS firm commitment underlying),3) 1
s AR E= o

ol ekl o|F HSsH= A7 gl el 1 AE A5

: stand-by underlying)d}= AFO|THAEAIGY Aoz #1284 FAUFLU

3L
12
o
¥

1) A, TRA TS Ly, B, 2010, 2819 F=E,

2) AEAZT FEEAG A FH HE(ol5t ARAIGH)NNE FRE ‘B olgtal st AlgH ol ut
2} A& 5090 o]t ExAPOIA AIE WwaEE S A5 A4S AfsteE Aoz Fst
A=

3) ARAAH A QdFE AW Qe dant, A 2 FEFANEY FoA 3
(subscription)& {17 ‘%3T7} FAPLEA HEgH7] o]AFEH AEH & fder
PA 2R YA ZHE IAH o2 F5s= A% AvliH, o] Atoz %?’i%
A7F W Aol tigt lpele] Hok ARAIGHAS FHY QAFe A3AA 1SS F
Hog 1 FUY AR TE a‘—rE HA5ste A, olget 5A4E AA=Z EPDPL Aol
olsrob thavh(bAEd, ool H, 2839).

4) 29 FAJAFA] Pt AFEHe FAAFe A
writing)o] Utk BFFAL FULY
dE9 d2ld(ageny) 22 o] &3t= A
A oo o] A due dlthnC 3}
B Fo BIFAYGTE B

$
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<
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ox,
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ox

ol9olx B HF A (best effort under-
o) kzAZA ol g3k Ao ozt
AaLA Feo FATIASL Qlgle &3
| B0, Al2278 A55(2004), 1209),
Aoz “FH a“fg - Qlgrol gigh Aoke] AR - Aok - Aok
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W s|ate] BANA(HANE ARt AY LAt A3 FRE BFEe A
H 25 9JsiA] 7)Eehe EA0t 50 thA] ), FEele AR FH5H S
(acquisition cost) 2]l =] 2]H]-&(processing cost) oL} 1 H]E-(verification cost)Z 744l
shel= E2ARA, AUl SN AFEEAD] FEH AFEHE

w=
Huel wojol F2d G v Akn T Aolth) FuFA|BoRA 5
QAcle] 1 AGE FESA BRI gom Ao AFe A4 HgHe

ezt ARARE SN0l tate] FANRAIININ 2 AT
Wk FALHA 0 FEAIEA @ IFALENE T F Tl &
>\

o 71A == EAE AU FaARE0l V1A e FAIEA] ofUdes

W A ASAL e A2 Aole 2 Efol Bato] wige] AUdE A==
TRkl QlthAl2sz Alg 28), 1) SANTLA B FAd P E el ofate]

o $9g 9o e Aoz A EANAel A Aolch(hghh - MR, TRATSE,
Lk, 2009, 64%),

5) Reinier H. Kraakman, “Gatekeepers: The Anatomy of a Third-Party Enforcement Strategy,” 2(1)
Journal of Law, Economics & Organization, 53(1986); Stephen Choi, ‘Market Lessons for Gate-
keepers,” 92 Nw. U.L. Rev. 916(1998).

6) Kraakmane A ARZFA7|H ol tha] A|E7 At skl B ARFNI Rl F
ANF Jojx EAAF tfafA] ‘el (verification) & ‘915 (certification) 2] A B]|AE A 3= 2
g ot FAdeRe SUAF oddE @ At AFARE Flete Mul2E AT
SAA, @ FAte] AEEE HriskE AU AE AFEE WEHE 2 G A4 ddieke A
22l Hlale] gloiA BjAte] AS] B Ao AdE Wrkete AHIAE Algste SENLYLE F
< £ 4 dY(ohn C. Coffee, Jr., “Gatekeeper Failure and Reform: The Challenge of Fashioning
Relevant Reforms,” 84 B.U.L Rev. 301, 309(2004)).

7) Ronald J. Gilson/Reinier H. Kraakman, “The Mechanisms of Market Efficiency,” 70 VA. L. Rev.
549, 693-606, 608 Fig. 3(1984).

8) Ronald J. Gilson/Reinier H, Kraakman, “The Mechanisms of Market Efficiency Twenty Years Later:
The Hindsight Bias,” 28 J. Corp. L. 715, 736-37(2003).

9 FAUrE 32AY Yo T ALE BT T3 SN 258 AT

%, 19339 389 AUz 2bo] AZHE AL} F 7} v S5 o]hDana B,
lmgeb, “Expanding the Liability of Managing Underwriters Under the Securities Act of 1933, 53
Fordham L, Rev, 1063, 1063(1985)). ¢lel Tlate] FRlFol lojA el FaclrelS a3t
A Qe 7k FAAER Qdste] 7|dFEAA A1z Ads FEskA @th(ennifer O'Hare,
“Institutional Investors, Registration Rights, and the Specter of Liability Under Section 11 of the
Securities Act of 1933,” 1996 Wis, L, Rev, 217, 220(1996)).

10) o SAANWIe2ZE AHdABAG L skdd HolTh,

1) &, Selvet AEAZHS gl el E A12529] 13 ool FdaA
aeu v gl die] Ao el e 2 3 §&etA g 9AT
I ek, v= 19333 FHH (The Securities Act of 1933)olM = F7F5d 2 W old
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A Ade
AQs Tt 3
2] ok
o}l oA = n= UT)\O]];% otﬂhzgoﬂ 5—]1]7]_ o=
ool ol 9 olEo] QS NEA HES
. | 03 Fol el B e Az Sauet AEd FQr) Qluh 19
A} g, 373l dhste] SAAFAe] AEA A —a
T UT o] =% = ol
= T.Q]_Q]DE = e
£ Aoz Au
SRalcR

9 AAAd
e :_’ (strict liability)2
= Y)E H <
e ‘ﬂi}ijo 1]4(15 US.CA §;; SFo2M due dilig
= 7 € g 5
12) 29150l % PaA Zaagels :))HE]-X]J};(]E o];ij ltzﬁ% 3ol <au) A
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AR A e i < Aol
13) JEED 5514 4, 14722003, jﬁf LS Hﬁf;ljﬂ%*“ﬂ N4 Hzmg; Z10]
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o 3LofA &
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I, o= & 2=0Mel saelslel Fo97F

1.0 =

(D 1933d 549

1) M11E

also]l QofAE 1933\ SARM A11x27F AR RPN R) o] AE9E
A AR L FAAFA oA AAT AUS FHSFAL AUTkSecurities Act of
1933 § 11(a); 15 U.S.C. §77k(2)).19) 1933 FHHL f7t5de T8
of IAEE T8 HRE BT A il HukAbelAl= SHs WAEQlS
Tt g AHE SFOEN A FARTE FAAE BT S 5
Hog 3sfal e} 1017)

T, vl=elMe SEJAFAL Aol B3 AR = Arert YA

(public offering)

vzl 99402 F7Ale] AR AEeke Aol FsakAw, Ajdor A3

& vk AR o), WA WA FAT] FEo| QlojA] e s|ALe]
MAAR Autd] tjsfr] EZHo g GHAMAS Atk oA }(Securities Act
of 1933 §§11(b)(3)(A)(C); 15 U.S.C. §§77k(b)(3)(A)(C)). LE]aL FPH A112E 52

A 3A (registration statement, >-gubgke] ZEA A1) i) = AL EHA (pro-

14) 19333 FEHL f715d 9 FE(public offering)dl #AHE 583 ARE 2% /A8 s,
Sk A= %%?} “J RIS —‘?4404 TR ANE T2 AE PZFE FAT}
2 H3d Ae B 2 33 AtH(Louis Loss/Joel Seligman, Securities Regulation, 3rd ed.(2004),
§1-H-6).

15) o] 2n} AOETHEA Y Ao X HHHE, "HWRAMHCEFBAEIIZAD» — b F—
SA—FE) TRESEERL, $163645(2002), 76T, HHME, 7 4V ACKFHIASGIRA O L E
- D3 I & G4 BR A - (—) + (2« 58),) TikFa, H68% #15(2004), 311, 5245(2004),
281,

16) Louis Loss/Joel Seligman, op. cit,, §1-H-6.

17) 933 WM3}tol A due diligence @ (due diligence defense)S & 4

HoA10% Ab)Astolr A% Zbsh(dismissal of claims)E & & ded], dalzel A}
35]- B2 F A (material misstatement) 1= F2(omission) o] th3le] &4 £alH £&F2 B4 11
9]¢ AoE 9J58 Zolth(In re Software Toolworks Inc., 38 F. 3d 1078, 1088 Fed. Sec. L. Rep.
P 98426(9th Cir,(Cal.) Oct, 19, 1994) (NO. 94-16150)),
18) Td FAAWNIN L2+ 4715, f7F5dALA G stgl oy AEZAGH M E 3, 341
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spectus)19)0l] @8 AR el thgk FANAIZE YA, = S e flaf e
3 293l Alalo] ZhAIE o] QA FE AL 040l (underwriter)20S E3H3F AR
&k Aol Al RIARAQl S sk HAE 8kl vk S Azl AdE A
of ghtkal AZAE] e ARAA s O TFALA A AT BE 2, @ &
ko] mE A, @ wAte] Qldo] & A2A FEANLA ] ZAE 2, @ 37
Ak 712t B7EAE 3 9o SFAIAM Y dRE AAIAY, olAE FEEAY
B TEAIAM Y FEsA AR HaA - H7AE AU, ol Ae SEe
2k, B el #ofgk <1l © AW A1zl oz AedS A= 2HY O-G9
Zpel tisfiAl Al &S 71 AHcontrolling person) ©] T,

1933 FHEH A11E AD)F AG)ZAAME o] e FHA<Ie] FdS ¥

° o)

g & Sl o84} due diligence(F9] oo 42 o) o] Fwo] 1AL Sl
HE7tel ofs 2 Fitel #ate] 7] &oof & Foloj ol AEvtel o3 g€

l
o|sle] Hitel] Weto] 7L olol & Fol o) ol hhA FAL @l Fau ek

i =

W Az s Fews ol SAAFUL e o] I Aol
A A WA v &, 9 Alzxstdld @ SAdF 52 54
24 F WEA} obd Aol s AR ol hsho] el AF Geasonab

investigation) = AA8F Tof| P S22 07} Ao T AEER G EE Q

e ek Aol ofytn Wi, st Ay e FelHQl o]f (reasonable
ground to believe)E 7ML 3= AL THE F AT Aol Fase] ol
dHste] W Az AYS W F ATkSecurities Act of 1933 §11(b)(3)(A); 15
U.S.C. §77k(b)B3)(A). &g @ SHIFY T8 S vl AFAlRs 2L 55

MM T AE7E Sal] 2" el dte] sF FEAuATE AdHor

—|~
1<)

>~

Aeka 3 iohAl252), AFHAE 2k A9 FUUR A7l
19) ARAPRFORE FANIAED 3 ok AFHAel tok Ao
o AlgARAE 7)o

20) Securities Act §2(a)(11). “¢l9=¢l(underwriter)o] @ ZH 9] Eujl(distribution)ZS %7—‘19__% 3fo] Hkgy

al
1

A PSS A, 52 Bl Bestel YRS Ao =Y T IES Aok A
SHunderakingl 134 41 e HdAe2 dofatn sl A < 2ol ks 49

2 71442l < (underwriting) ol #7F £ #Hofste 2E Ttk — 01 fole 1 o]lFdl
T JdYRRE e 554 dAHA, 1= 1 399 —rUH?jZ} EE iizele] BE 4 T&’“ﬂ
 #FEE WA ¥v AE IFeA g B s AASEHE A Ty fode 1
ol9o AH T 7tHHog W PAE AujslAY T WP Aol o AR Q= A T
Ak A A T2 HAoR 35 AuEtd e AE Tse AoR

NEO::EI
oy
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Eulo] QA e oag et Acleta We Feld olfE XA g, B
2 el A mE odlE 2ush Roleka WA Gk g W 4

2ol ol AHste AL W 4 UThSecurities Act of 1933 §11(b)(3)(C); 15
U.S.C. §77k(D)(3)(C)).
19339 SAY A11Z A(Fel e zAke] Wlg 2 2D Zlo] digk 4
Fet 2719 W8-S 2Ask=tl ol A VI A1 S deld
2153 ZHprudent man) oAl Boslttal FEE Aro] Ao dnpetal st
o], due diligence®] L FHsH=] oMol Feloje] Fael # 7415—4% 7

WEe 24H02 At ok

%

it

2) H12=
193349 FUHol 2w, Fag Agd Bald HAEA 5L LI A
WA EE TR BAL Al Sl MEAFS AN Al 09

55 AdARAe BAVH 185 ge Ae 9X %33, B9 FeHel
[e)

S |
Lo o

lo

(reasonsble care?18 Bol= o + QY AL UFE 5 P 922 3

el ol A A A& Zth(Securities Act of 1933 §12(a)(2)).23) mS=2l& &

& AL AT A28 AFAT 1, oI SUG AP S¢ 528 4

b gl ddlE Edlde AT & Aok o, vl 3
z

I =
o] AR EE YR R E 7H*l$‘r 7} g 2ol o3 2
LS

4 ol
ofX
r

3l Z=4 ghHo| ol E(Securities Act of 1933 §12(b)). ©] AUL @O SAvl

al
ole] el aFEA a2 @ olnl, FAL £FIIL YA Polw FTT

21) dgFel Fook BHste] 1933d =AY A11%Y A3 AT Tt A A4S
ZAE Ao AAg A<lo] ol A3 5o tide]l ot AW AL SandersAhl #A
(Sanders v, John Nuveen & Co., 619 F, 2d 1222(7th Cir, 1980)o14 &9 A122 Al(2)F A23 9
FHA Fo45 A1z HA 7H Due Diligenced A 875+ +53 Y o2 34
St drk(el@ 7], o] =&, 175%).

o] Fo o A1 oA AR A 2 FHE due diligence?] Fx9} 22 Aol &4 H
3 dth(Sandars v. John Nuveen & Co., 619 F. 2d 1222(7th Cir. 1980)).

Az AW 228 AYe FANe] FHaTol oa o] ohds] B ANzl A5k A
122 Al@3F A1zl Yol st B35 A Fo|tH(T.L. Hazen, The Law of Securities Regulation,
4th ed.(2003), p.370). 38, FAFAY ARE AAE A7 2 S TR dejA #9 Fol
ol TR AL 39S Ao A122 A25(RANA o5ty tGHHH*JZ—H%lé At #AE AL
oFo] Qlth(MidAmerica Federal Savings & Loan Association v, Shearson/American Express, Inc.,
886 F. 2d 1249(10th Cir, 1989)).

—l) oE

22

23



2ost/ ALl FoIOSG Helof Bt ADE 51

Sk @ Pinter T2 ofal BAA #A 27i0] Fsheo] iQlel Wsls) T
H3m gieh20) @ F Wele] ol ErIsH 2 glol APRL] 28 AT 5 9

t}.27) webd BEH(common law)Ae] AAHTE AAS AHo] =il it} 29

2) Belel
Fo, Vel A5 ATl e AR P AR B
%ol Amel AU AA] hod e oz, th Ba FAAFAL A% A

AA I b“@«l ‘:LW Aol TAste] FEe loiM T IAe] TfAFE A
dho] tete] TEHow FHAYS kil Hof 9Ith29) ofefolA #H Feol of

dhel 2rers] e wA B,

1) Escott v, Barchris Construction Corp, A}z430)

o] Abdde 1933 S A1zl TAkelel AYrAlE HF Abddsl,
53], o7leM e Aitd Fof AlRFo] #ek gk F(s1 review)ol] thste]
o] AAgH YFA Aol thate] FEskA] o HATt, EA4MeE vl 2] 2AKBarChris
Construction Corp.)2] AREA7} 19623 FE vlE 1) (Peat Marwick Mitchel) 3|7

N
£
=
i
o

FHH 94s AHRF Fejydog AFs A (reasonably prudent person)?| 7|Fo g

= 8 (materiality) 2] 7ol EAH oz Fuxo] ui(Gilbert v, Nixon, 429 F, 2d 348,
356-57(10th Cir, 1970)). Z2v} 1933d% Al11x26| dojA dAg Aeele A9 dF5E 273
T2 NS AANYE oz T A2z AR2sE e NAFo] o]FolAA G4H A& AFEHY,
AFo ehe SoA9 2o EdE AT HATHL, Loss/J. Seligman, Securities Regulations,
3rd ed.(revised, 1999), pp.4202-4203).

25) Pinter v, Dahl, 486 U.S, 622(1988),

26) pinter BAL A12% MA@ A1z B Aol A12x AF A2z BEA Fgted,
Pinter &4 o]%¢] &4 @+ Pinter FZo] A12% A(a)d A2z dx HLHty sfA e st
Ax A2z A A2z d&5He Aoz 43t e A 2oL Loss/J. Seligman, op. cit,,
pp.4222-4241),

27) A IS Mestd, A5F AFHA EHE 7]'1]—!—, AdA A JAA B AEg za, B
seb gl a7le] w2 Polx Er} At} ,q e olFE 278 4 flh(L. Loss/J. Seligman,
op. cit., p.4203).

28) B, “Him BRGNS —FR FOR KPR E VIR YRR 200445 V) v —F 4
#¢— 141 (httpy//www.j.u-tokyo.ac.j p/ jiweb/research/MAR2005/36135.pdf) (A Q: 2011, 3. 8).

20) 9470z WAe FARN ool AgJolAt A FASRE RaAhsE A0z M
A58, e FAFA, FAHA, 2002, 1279),

30) Escott v, Barchris Construction Corp., 283 F. Supp. 643(S.D.N.Y. 1968).

a0
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ARag Y 47HFARTAG QojAle] Fad SAS ol f2 S
F 252 AN Aol Z, o] AN EAVE B Ae, D FRATA H9IE

A7E 3] IETL B2 0alE Sal] Sla) HAIHolok & Algre] Aejslo] 9]
S, @ Wb 2ejd do] glow HEAN Aol FasithL BHY &

A 0 ©. @/} g 3¢ BarChr1s/\}7} aus MEEe AYT 2 9}
o @ o pxs

@011 UﬂrEW 1 Aol sl g Fol7t @ﬁﬂﬂ AT oA, 5, 24

Q1 ol WAF ARl BurchiisAtel ALAHol a8 JFe FAEAE 245
= ST reviewdl] i) B APEAE AR Forl RE61, ARle] 5, A, &
QAR 5 A 3 AR ohg 2AZAE Fe AAEA gt @
AE. o A AL TE vk v AL oAy, Bl o
S FARFRoT sk ZaE T Aok, o] Al gt 1968 AN E A
o] BRI 2o ;A tha) HAkele] Bhalo] QgL
o] Abdlie GAle] B 71Fe] BRI F19lahs o] dglore B A

ol APB(Accounting Principles Board, 3]A]¢24¢]3])& oA A5z WwE S
£ sk St} AAbel tigh drbdisel el 7dE WES AV EE
2t 3t PR S8k IATIEe el sl 7| Fg3 5 A

ol

ol Atele] Fade 1933d FHEMstlA TRl AYlo] RAY YRS}t
Fod a7 He ARIOIE Al Qlek3 wgk Sl
ol thet Ads HsiA T k] AT B ARGl B A2HA A EHE 7
AL glepal Hal gle}32)

31) U]j?“ﬂ*i“ o} 2742 BarChris #A0] A4FAEAL due diligence® =3t QLA 4@s] &
QFES 7tAL Y, M 223 ol AFFAIAY due diligencedl A T 7F A9
871 rrHProlah b, o] A2 19339 SAY A1z A1rh FHE AEE SFEA GA )
At AL F8t7] A sel g deste Al Q7] wiEolga e (Report of the Task Force
on Sellers’ Due Diligence and Similar Defenses Under the Federal Securities Laws,” 48 Business
Lawyer 1185, 1210-1212, 1229-30(1993)).
Lynn Nicholas, “The Integrated Disclosure System and Its Impact Upon Underwriters’ Due
Diligence: Will Investors Be Protected?,” 11 Sec. Reg. L. J. 3, 11 n. 27(1983); Comment, “BarChris
Due Diligence Refined,” 68 Colum. L. Rev. 1411, 1421(1968). See Ernest L. Folk, III, Civil
Liabilities under the Federal Securities Acts: The BarChris Case, 55 Va, L. Rev, 1, 54-56(1969).
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Consideration about an Underwriter’s Due Diligence and Responsibility
- A rational suggestions for the improvement of Financial Investment Services
and Capital Markets Act(FSCMA) §125 -

Son, Young Hoa

ABSTRACT

An underwriter takes charge of an important role in an issue market. A securities
investment person has a high possibility of coming to invest such a person with reliance.
Therefore there is the necessity of imposing the responsibility as a gatekeeper an
underwriter. By the Financial Investment Services and Capital Markets Act(FSCMA) in
Korea, the responsibility is imposed only to the so-called managing underwriter. The
necessity of legislating so that fixed partial responsibility may be taken also to participating
underwriter is large.

FSCMA does not have special regulation to the grade of a duty of care(due diligence)
required for an underwriter to do underwriting. Legislation and judicial precedent, etc. of
the United States and Japan concerning here are referred to. The grade of an underwrite’s
duty of care will change at least it by whether an underwriter is a managing underwriter or
a participating underwriter. In the United States, a managing underwriter’s due diligence is
grasped as follows. In principle, the items mentioned divide and grasp in the propriety
whether it is the financial statement which became gratitude proof. In the case of financial
statements, it judges by the propriety of whether the reliance to the auditor who is a
specialist is rational. In the case of the items mentioned the outside of it, it is required that
an underwriter should carry out the most original possible verification to explanation of an
issuer etc. It has judged by the propriety of underwriter's due diligence.

A participating underwriter has a due diligence which checks a managing under-
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writer’s due diligence to whether it is investigating sure enough to a issuer. It is necessary
to check whether managing underwriter’s due diligence has been realized appropriately. A
participating underwriter's due diligence is not relatively strict compared with a managing
underwriter's due diligence.

An underwriter has to trust his agent and specialist, but it is necessary to due
diligence in a difference as the past.

If it assumes that FSCMA § 125 is revised, it will become a problem whether
responsibility should be distributed among a managing underwriter and participating
underwriter. The legislation which imposes joint liability on every underwriter in principle,
and which impose proportionality responsibility on the underwriter who proves his due
diligence will be appropriate.

Key Words: firm commitment underlying, stand-by underlying, public offering, under-
writer, due diligence, reasonable investigation, SEC Rule 176, reasonable

reliance, Comfort Letters, managing underwriter, participating underwriter



