
Following recent revelations of corporate corruption, large account-
ing firms, accountants and their accounting practices are being
increasingly publicly scrutinized. Questionable accounting practices
and "cooked books" caused shareholders in some companies to lose bil-
lions of dollars, and caused many employees to lose their pensions
upon public disclosure of these companies' true financial condition.
Several of the nation's leading accounting firms have admitted to or
have been charged with negligence in executing their duties as audi-
tors. Most notably, the behemoth Arthur Andersen dissolved in the
wake of Justice Department investigations and civil suits related to
Enron. 

It is doubtful that most accountant malpractice claims will be as
staggering in scope as those against Arthur Andersen and the current
"Big 4." Nevertheless, accountants should be aware of differing
approaches to accountant liability for all sized losses suffered by third
parties in jurisdictions around the country. This article examines the
three major schools of thought regarding accountant liability to third
parties and recent developments regarding the issue.

THREE APPROACHES

Ultramares
The most famous and widely cited case regarding accountant lia-

bility is Ultramares  Corporation v. Touche (N.Y. 1931) 174 N.E. 441,
written by Justice Benjamin Cardozo. Ultramares addressed the extent
to which an accounting firm is liable to non-client investors who
relied on an incorrect balance sheet that was negligently certified by
the defendant accounting firm. Based on the balance sheet that
showed the company's net worth to be $1 million, plaintiff investors
made three unsecured loans to the company totaling $165,000. The
company was actually insolvent. 

In deciding that the accounting firm owed no duty to the non-client
investors, Justice Cardozo prophesied that holding otherwise would spell
doom for the profession. According to Justice Cardozo, "if liability for
negligence exists, a thoughtless slip or blunder, the failure to detect a
theft or forgery beneath the cover of deceptive entries, may expose
accountants to liability in an indeterminate amount for an indeter-
minate time to an indeterminate class."  (Id. at 444.)

Since Ultramares, the New York courts have made slight modifi-
cations to the strict privity of contract requirement espoused by Justice
Cardozo. Those courts now recognize an accountant's liability to a non-
client where privity of "relationship" is found. The required relationship
is established where: (1) the accountant knows that the financial
reports are to be used for a particular purpose; (2) the accountant is
aware that a particular party intended to rely on the financial report
in furtherance of the particular purpose; and (3) the accountant is
linked to the known third party by evidence establishing an under-
standing of the third party's reliance. (Credit Alliance v. Arthur Andersen
& Co. (1985) 483 N.E.2d 110, 118.)  Understandably, what satisfies
this "linking" and "evidencing" knowledge of reliance has been the
topic of much dispute, and is still developing. Currently, 14 states
recognize some form of the Ultramares privity or near privity rule.
These states are Alabama, Arkansas, Colorado, Delaware, Idaho,

Illinois, Indiana, Kansas, Louisiana, Nebraska, New York, Pennsylvania,
Utah and Virginia.

Foreseeable Plaintiffs
At the other end of the privity spectrum are those jurisdictions that

follow the foreseeability test for accountant-third party liability.
Advocated by Justice Howard Wiener in a 1983 law review article, this
approach calls for an end to the "anachronistic protection" given to
accountants under the Ultramares holding. The article argued that
extending the liability of accountants to injuries caused to all fore-
seeable third parties would sever the beneficial dual functions of
compensating the injured and deterring future negligence. The rule
would, in effect, impose the same scope of liability upon accountants
as is placed upon the average citizen for general negligence. 

The New Jersey Supreme Court first analyzed Justice Wiener's
position in Rosenblum v. Adler (1983) 461 A.2d 138 (overturned).
Ignoring Justice Cardozo's concern of crushing liability for account-
ants, that court found no reason to treat the negligence of accountants
different from other suppliers of products or services. The court
observed that the "auditor's function has expanded from that of a
watchdog for management to an independent evaluator of the adequacy
and fairness of financial statements issued by management to stock-
holders, creditors and others."  (Id. at 149.)  Due to this change in the
accountant/auditor role, evolving public policy favored a strong deter-
rent to the handling of accountant negligence. The legal community
has criticized the failure of the "foreseeable plaintiff" approach to
adequately address the indeterminate scope of liability for accountants.

In 1995, the New Jersey Legislature overturned the holding in
Rosenblum by codifying accountant liability according to the more
protectionist Credit Alliance "linking" test utilized by New York, dis-
cussed supra. Currently, the high courts of only two states, Wisconsin
and Mississippi, continue to use a foreseeable plaintiff standard for
accountant-third party liability.

Intent to Benefit Third Persons 
(The Restatement 2nd Approach) 

The last major school of thought on this issue is, not surprisingly,
a compromise between the Ultramares and foreseeable plaintiff
approaches. Presented in Section 552 of the Restatement Second of
Torts, the approach is based on the principle that an accountant
"who negligently supplies false information 'for the guidance of oth-
ers in their business transactions is liable for economic loss suffered by
the recipients in justifiable reliance on the information."  (Bily v.
Arthur Young & Co. (1992) 3 Cal.4th 370, 392.)  The accountant's lia-
bility, however, is limited to losses suffered by the person, or one of a
limited group of persons, for whose benefit and guidance the account-
ant: (1) intended to supply the information to, or (2) knew the
recipient intended to supply it to, and the known third party relied on
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Accountants
Florida Court Holds that Defense

Expert on Causation Was Proper to

Rebut Plantiff’s Claims that

Accountant Caused Plaintiff’s

Damages

Courtland Group, Inc. v.
Phillips Gold & Company
LLP (2004) 876 So.2d 629
(Florida).

In a complicated accountant

malpractice action, the Florida

appellate court affirmed the trial

court's decision to allow expert

testimony submitted by defen-

dant accounting firm as to the

value of quantum merit services

performed by the accounting

firm, and to further testify as to

the lack of causation of plaintiff's

damages. The jury found in favor

of plaintiff on the claims for neg-

ligent representation and

accounting malpractice, but

found that the plaintiff was not

damaged as a result of the

accountant's negligence. In

affirming the verdict, the court

agreed that the trial court did not

abuse its discretion in allowing

the defense expert to explain his

opinion that plaintiff sustained

no damages as a result of the

accountant's negligence. The

court held, "we do not see how a

jury can properly evaluate the

damages in this complicated lit-

igation and conclude that the

defense expert could properly tes-

tify as to no damages, just as

[plaintiff's] expert could properly

testify that it suffered almost $1.5

million in damages."

Real Estate
Appraisers
Liability to Purchasers

Zanaty Realty, Inc. v.
Williams (2005) 2005 WL
3082791) (Alabama).

This case addresses the issue to

whom an appraiser owes a legal

duty when preparing a real prop-

erty appraisal. Amanda and Bert

Williams, a low income family,

qualified for a financial assistance

program sponsored by

AmeriDream, Inc. in connection

with their first home purchase.

The Williamses applied for a

mortgage from Wells Fargo

Home Mortgage, Inc., which

hired Zanaty Realty, Inc. to

appraise the property as required

for United States Department of

Housing and Urban Development

("HUD") mortgage insurance.

Zanaty assigned employee

Mark Stalker to prepare the

appraisal. Stalker had been an

appraiser for 12 years, but was not

a licensed home inspector.

Stalker appraised the property

according to procedures required

by HUD's mortgage-insurance

program and used a standard

HUD form. The appraisal form

clearly listed the Williamses as

the "Borrower or Owner" and

Wells Fargo as the "Lender or

Client."  The appraisal form also

stated that Stalker is not a build-

ing inspector and that if any

parties to the transaction have

questions regarding structural

physical problems, conditions,

infestation, etc., they should con-

sult an expert in that field. The

appraisal also contained the fol-

lowing disclaimer:

The purpose of the appraisal is

to estimate the market value of the

subject property, as defined in this

report, on behalf of the above ref-

erenced client [Wells Fargo]…the

use of this appraisal by anyone

other than the stated intended

user…is prohibited.

Zanaty never provided the

appraisal results to the Williamses.

Rather, Zanaty only provided

them with a summary of the

appraisal, which advised the

Williamses that "appraisals are

different from home inspections"

and "home inspections give

more detailed information about

your potential new home."

Ms. Williams testified that

prior to purchasing the property,

HUD sent her a form entitled

"For Your Protection Get a

Home Inspection," which states

"appraisals are for lenders; home

inspections are for buyers."  She

asked her realtor whether she

needed to obtain a home inspec-

tion and was incorrectly told

that one would be provided as

part of the AmeriDream pro-

gram. A home inspection was

never conducted.

The Williamses moved into

the residence and immediately

noticed a plumbing leak, which

led to the discovery of numer-

ous other defects, including fire

damage that had occurred before

the purchase. The Williamses

sued their realtor, Wells Fargo,

and Zanaty. They dismissed

Wells Fargo prior to trial and

settled with the realtor. At trial,

the jury returned a verdict in

favor of the Williamses and

against Zanaty for negligence,

and awarded the Williamses

$104,400. Zanaty appealed, argu-

ing that it did not owe the

Williamses a legal duty.

The Supreme Court of

Alabama wrote, "the key factor

in determining whether a real

estate appraiser owes a duty to a

buyer…is whether injury to the

buyer was foreseeable by the

appraiser."  The court held that

because the appraisal expressly

discloses that Stalker is not a

building inspector and not qual-

ified to survey physical items in

the house that are not readily

visible, Zanaty could not fore-

see that the Williamses would

rely on Stalker's appraisal. In

addition, the fact that the

Williamses were never given a

copy of the actual appraisal evi-

dences that they were not the

intended user of the appraisal

report. The Williams's use of the

appraisal as a substitute for a

home-inspection was expressly

precluded under the terms of the

appraisal itself; therefore, Zanaty

did not owe the plaintiffs a legal

duty. Even if the Williamses

could prove that their reliance

on the appraisal was foreseeable,

any duty Zanaty might have

owed was nullified by the dis-

claimer language in the

appraisal.

Accountants
Texas Court Affirms Dismissal Based

On Lack of Causation Because Client

Didn’t Follow Accountant’s

Recommendations

Board of Trustees of Fire and
Police Retiree Health Fund v.
Towers, Perrin, Forester &
Crosby, Inc. (2005) 2005
WL 3115532 (Texas).

A trust fund sued accountants

for alleged incorrect estimates of

health care costs and inaccurate

conclusions regarding the neces-

sary pre-funding rate for health

care benefits to persons eligible

under a health care plan negoti-

ated between the trust fund and

union. After accountant's report,

successor accountants opined

that the prior recommendations

significantly caused an under-

funding of the trust fund. In

affirming dismissal, the court

noted that "in an accountant

malpractice case, expert testi-

mony is usually necessary to

establish . . . the causal link

between plaintiff's damages and

the accountant's negligence."

The court noted that the munic-

ipality and hundreds of union

members must negotiate the pre-

funding rate during the collective

bargaining process. Neither party

could unilaterally or immediately

change the pre-funding rate. The

court agreed with the account-

ant defendants who contended

that there was no evidence that

the municipality and the union

previously followed the accoun-

tant's recommendations. The

court further noted that there was

no evidence of causation that the

trust fund suffered damages

caused by any inadequate rec-

ommendations by the accountants.

Insurance Agents
and Brokers
“Unofficial” Position of the California

Department of Insurance on

Insurance Agents and Brokers

Fiduciary Duties

The California Department

of Insurance ("DOI") has circu-

lated a letter (http://www.ibawest.

com/pdf/Articles/CDIopinionlett

er093005.pdf) that has caused a

stir among many independent

insurance agent associations. The

letter purportedly states "the

Department's position." The let-

ter was not formally placed on

the DOI website and it does not

act as a binding regulation. It

remains of interest because it

demonstrates the proclivity of the

DOI and, due to its dissemina-

tion, will undoubtedly be a basis

for litigation in the future.

Perhaps the most accurate state-

ment is found on pages 19-20,

where it is recognized that the

letter actually frames an argu-

ment for the future, as the cases

have been framed as a breach of

the standard of care, but "com-

mentators and treatises" have not

had any difficulty in expanding

the rationale to include fiduci-

ary obligations.

California common law gen-

erally recognizes that a fiduciary

relationship is created when a

principal and agent relationship

is established. The dispute over

this letter relates primarily to the

alleged creation of obligations for
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a broker who may not yet have

any established relationship with

a client. 

Certain statutory duties are

fiduciary in nature. They relate

to the handling of client funds.

See California Insurance Code

§§1733, 1734 and 1734.5.

Property Managers
Liability as “Lessor”

Kutcher v. Barry Realty,
Inc., et. al. (2005) Ill. 1st
Dist. Case No. 1-04-3698
(Illinois).

This case addresses whether a

property manager who enters into

residential lease agreements is a

"lessor" who may be held liable

under the Illinois Security

Deposit Act, 765 ILCS 715/0.01

et seq. Plaintiff had entered into

lease agreements with the prop-

erty manager, and sought to

recover the appropriate interest

on her security deposit as required

under the Act. In those lease

agreements, the defendant prop-

erty manager signed as the

"lessor," and the building's owner

was never referenced.

The court held that the prop-

erty manager was a "lessor" under

the meaning of the Act, and

could be held liable as such. The

court reasoned that the purpose

of the Act was to penalize

"lessors" who ignored the Act's

requirement to pay interest on

tenants' security deposits, regard-

less of whether the lease was

signed by the property owner or

the property manager. Thus, the

proper definition of a "lessor"

under the Act should be the one

commonly understood by renters,

which is simply one who rents

one property to another.

Moreover, the court found the

property manager in this case

could be held liable as the agent

of an undisclosed principal, since

the property manager held itself

out as the "lessor" and never dis-

closed the actual owner of the

property. Thus, property man-

agers as well as property owners

may now be liable as "lessors"

under the Illinois Security

Deposit Act.

Accountants
Second Circuit Rejects Plaintiff's

Attempt to Shift Burden of Proof to

Accountant Defendant Regarding

Claims of Billing Fraud Under

Pennsylvania Law

Shared Communication
Services, Inc. v. Goldensberg
Rosenthal, LLP (2005) 2005
WL 3263807 (Pennsylvania).

Plaintiff client sued account-

ant for numerous claims,

including alleged billing fraud.

Plaintiff appealed the trial court's

decision not to impose liability

against accountants in connec-

tion with the billing fraud claim.

In affirming the District Court

decision, the Second Circuit

rejected the plaintiff's argument

that the accountant should bear

the burden of proof that it sent

reasonable bills to the client.

Rather, the Second Circuit con-

cluded that under Pennsylvania

law, it was the plaintiff's burden

to demonstrate by clear and con-

vincing evidence that the bills

were fraudulent. The court noted

that accepting the plaintiff's posi-

tion would effectively shift to the

accountant the burden of dis-

proving plaintiff's fraud claim,

which was not allowed under

Pennsylvania law. The court also

affirmed the portion of the trial

court's judgment that held the

plaintiff failed to carry the burden

of proving that the accountant's

"sloppy and opaque" billing prac-

tices actually rose to the level of

actionable fraud.

Architects
Illinois Appellate Court Reaffirms

Economic Loss Doctrine

Martusciello v. JDS Homes,
Inc., et al. (2005)
Ill.App.1st Div., Case No.
1-04-1495 (Illinois).

In a lawsuit against an archi-

tect handled by Hinshaw &

Culbertson's Chicago office, the

appellate court held that owners

of a "luxury home" could not sue

the architectural firm for negli-

gence. The owner's remedy, if

any, existed under contract, not

tort law. The owners did not suf-

ficiently allege that a contract

existed between them and the

architect, and the appellate court

confirmed the trial court's dis-

missal of the action. (Martusciello

v. JDS Homes, Inc., et al. (2005)

Illinois Appellate Court, First

Division, 1-04-1495.)  The appel-

late court opinion, released

September 26, 2005, reinforced

Illinois law baring recovery of eco-

nomic damages under a negligence

theory against an architect. 

The Martusciellos alleged a

negligence theory against the

architect and his architectural

firm for alleged deficiencies in his

design of their "luxury home."

Plaintiffs alleged that the design

lacked detail such that the con-

tractor had to "fill in the blanks"

to construct the home. Allegedly,

the contractor improperly did so,

creating defects in the windows,

and causing significant leakage,

crumbling materials, and defects

in the stairs and decks. 

On appeal, plaintiffs argued

that a negligence theory against

an architect is viable if no con-

tract exists between the owner

and architect. Alternatively,

plaintiffs sought to allege a breach

of contract theory, attaching a

signed letter from the architect

regarding services to be performed

and certain invoices prepared by

the architect to support the con-

tract claim. Plaintiffs cited an

Illinois case, Congregation of the

Passion, in support of their argu-

ment that one can seek economic

losses against an architect under a

tort theory when no contract

exists between the parties. The

appellate court disagreed.

Congregation of the Passion per-

mitted a negligence claim against

an accountant, not an architect.

(Congregation of Passion v. Touche

Ross & Co. (1994) 159 Ill. 2d

137). 

The appellate court noted that

accountants, like attorneys, pro-

vide services that cannot be

completely memorialized into

contract terms, which create

exceptions to the economic loss

doctrine. In those services, the

result of the relationship between

the professional (accountant or

attorney) and client is something

intangible. This relationship is

distinguished from professional

relationships that produce tangi-

ble services, such as an

architect-client relationship. The

appellate court refused to attach

liability to the architect inde-

pendent of a contract. Since an

architect produces what Illinois

courts consider a "tangible result,"

such as a blueprint or plan that

results in a structure, the eco-

nomic loss doctrine applies to bar

negligence claims against a design

professional. 

The appellate court also deter-

mined that plaintiffs could not

maintain a breach of contract

theory against the architect. The

court remarked that plaintiffs

could have specified the level of

detail to be incorporated into the

design of their home through the

contract. According to the

record, they chose not to and

must suffer the consequences.

The opinion echoes existing

Illinois law that, "[a] plaintiff

seeking to recover purely eco-

nomic losses due to defeated

expectations of a commercial bar-

gain cannot recover in tort,

regardless of plaintiff's inability

to recover under an action in

contract."  (Anderson Electric, Inc.

v. Ledbetter Erection Corp. (1986)

115 Ill. 2d 146, 153). The appel-

late court barred plaintiffs' claim

against the architectural firm for

the same reasons. Plaintiffs may

not seek purely economic losses

due to defeated expectations of

a commercial bargain from an

architect or engineer in tort.

The appellate court also made

short shrift of the plaintiffs' argu-

ment that the trial court erred in

not permitting them to file a

breach of contract claim along

with their motion to reconsider

the court's dismissal of their case.

The court first reiterated tradi-

tional contract law that only a

duty imposed by the terms of the

contract can give rise to a breach,

and that plaintiff must allege,

among other things, definite and

certain terms of the party's agree-

ment. (Romanek v. Connolly

(2001) 324 Ill.App.3d 393, 404).

The appellate court held that

plaintiffs failed to allege facts suf-

ficient to support a breach of

contract claim. 

The court noted that the

architect's proposal and invoic-

es, which plaintiffs attached to

their proposed amended com-

plaint, did not provide sufficient

terms to show the scope of agree-

ment, or more importantly, that

the architect agreed to prepare

detailed plans for their home.

The appellate court affirmed the

trial judge's dismissal with prej-

udice of plaintiffs' complaint and

proposed amended complaint.

This opinion is a significant

victory for the members of the
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Revisiting Accountant Liability to Non-Clients

the information in a transaction that the accountant intended the
information to influence or in a substantially similar transaction. 

The Restatement test recognizes Justice Cardozo's concern with
indeterminate liability, and limits the scope of liability by requiring that
the potential plaintiff be foreseeable; that the accountant actually
knows and intends that the potential plaintiff will be one of a group
of persons relying on the financial information; and that any loss suf-
fered in reliance on the information must occur in a specific, anticipated
transaction. The Restatement's rationale for this standard is illus-
trated by this example: 

The crux of this standard is a fact-specific analysis of the knowledge
available to the accountant upon undertaking the assignment.
Therefore, the accountant's intent to benefit third parties derives
from the facts of a particular audit and any communications between
the auditor and client(s). (Bily, supra, at 395.)  Consequently, though
more balanced than the other two approaches, the Restatement test
has greater potential for uncertainty. This flaw is acknowledged by Dean
William L. Prosser, the Reporter for the Restatement: 

Despite this shortcoming, and perhaps because of the latitude
allowed to courts by its application, the Restatement 2d approach has
been the most widely adopted, with at least 19 states applying it in case
law. (Bily, supra, at 394) These states are California, Georgia, Iowa,
Kentucky, Massachusetts, Michigan, Minnesota, Missouri, Montana,
New Hampshire, North Carolina, North Dakota, Ohio, Rhode Island,
South Carolina, Tennessee, Texas, Washington and West Virginia.

A LOOK AHEAD

Excluding Mississippi and Wisconsin, the two states that follow the fore-
seeable plaintiff approach, attorneys need to be aware that the approach
currently employed by courts in their jurisdictions could be broad-
ened in response to the very public, very costly examples of accountant
malpractice cited at the beginning of the article. With heightened
scrutiny placed on accountants in response to the recent high profile
accountant liability cases, practitioners must be prepared to address the
public policy arguments that plaintiffs likely will rely on in assaults on
precedent.

For example, in November 2000, the Maryland Court of Appeals
broadened the scope of accountant liability. In Walpert, Smullian &
Blumenthal, P.A. v. Katz (2000) 361 Md. 645, the court rejected the
long held Ultramares approach and adopted the broader Credit Alliance
test formulated by the New York Court of Appeal. The court carefully
evaluated and rejected each of the three major approaches before set-
tling on the "linking" requirement added to New York law in the
Credit Alliance decision. Walpert held that an accountant may be liable
to a non-client, where there is "some conduct on the part of the
accountants linking them to that party or parties, which evinces the

accountants' understanding of that party or parties' reliance."  While
the adoption of this approach adds little to the legal debate, the court's
rationale for its holding demonstrates a shift from the largely protec-
tionist stance previously taken by many jurisdictions in regard to the
accounting profession. 

In Walpert, the court made an effort to point out that its departure
from the traditional Ultramares test was grounded in the changing
relationship between accountants and the public. As recognized by the
court, accountants are largely a self-regulating profession. Therefore,
it was of particular interest to the court that the American Institute of
Certified Public Accountant's own professional standards address
accountant's responsibility to the public, including non-clients. As
stated by the Institute:

Walpert also pointed to the public duty described by the United
States Supreme Court in U.S. v. Arthur Young & Co. (1984) 465
U.S. 805, 817-18. In Arthur Young, the court stated: 

Attorneys defending accountant professional liability claims must
prevent a legal environment where an accountant's public responsibility
is seen to transcend their contractual duties. Where an accountant's
liability transcends their contractual duties, the generally limiting
compensatory aspects of tort law will take a backseat to the deterrent
interests in protecting the public, propounded by Justice Wiener's
foreseeability approach. Although the context of the U.S. Supreme
Court's statement was in denying work product protection for auditor's
work paper, the fact that it influenced a lower court's ruling in relax-
ing the standards for non-client liability could have "indeterminate"
consequences for the profession. 

Notably, Walpert was decided before the recent, highly publicized
accountant malpractice claims. Because of these high profile events,
courts are now more willing than ever to revisit their approach to
accountant-third party liability. In the near future, attorneys defend-
ing against accountant professional liability claims brought by
non-clients could face a judiciary that is more receptive to plaintiff's
public policy arguments. Defense attorneys should thus be prepared to
answer with the 'indeterminate amount; indeterminate time; and
indeterminate class' argument that Justice Cardozo saw as vital to
protecting the profession from excessive liability.

continued from front cover

Congratulations to Robert Romero for another 2005
trial win. Plaintiff, a prospective real estate investor, sued defen-
dants, listing agents and brokers of a multimillion dollar property,
for inducing breach of contract and intentional interference with
prospective economic advantage. Plaintiff contended that it had a
contract to purchase the property, and that defendants sold the
property to a third party to obtain a higher commission. At the
trial, through cross-examination of plaintiff's witnesses, Mr.
Romero convinced the Judge that plaintiff's case was meritless and
that plaintiff's key witness lacked credibility. Plaintiff dismissed its
case with prejudice before the trial concluded, and withdrew its
complaint with the Department of Real Estate.

An auditor engaged to perform an audit and render a report to
a third person whom the auditor knows is considering a $10
million investment in the client's business is on notice of a
specific potential liability. They may then act to encounter,
limit or avoid the risk. In contrast, an auditor who is simply
asked for a generic audit and report to the client has no com-
parable notice. (Restatement 2d Torts, Tent. Draft No. 11
(Apr. 15, 1965) § 552, p.56.)

The problem is to find language which will eliminate liability
to the very large class of persons whom almost any negligently
given information may foreseeably reach … and limit the lia-
bility, not to a particular plaintiff defined in advance, but to a
comparatively small group whom the defendant expects and
intends to influence. Neither the Reporter, nor … the Advisers
nor the Council, is entirely satisfied with the language [used] …
and if anyone can do better, it will be most welcome. (Bily,
supra, at 394)

[A] distinguishing mark of a profession is acceptance of its
responsibility to the public [which] … consists of clients, credit
grantors, governments, employers, investors, the business and
financial community, and others who rely on the objectivity and
integrity of certified public accountants to maintain the orderly
functioning of commerce. (Walpert, supra, at 676 n. 13.)

By certifying the public reports that collectively depict a cor-
poration's financial status, the independent auditor assumes a
public responsibility transcending any employment relation-
ship with the client … this public watchdog function
demands that accountant maintain total independence from
the client at all times and requires complete fidelity to the
public trust.


