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(3) Gretchen Morgenson,Bank to Pay $2 Billion To Settle WorldCom Claims ,N. Y. TIMES
(Mar. 17,2005) , http ; //www. nytimes. com/2005/03/17/business/17worldcom. html? _
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(4] See Brooke A. Masters & Kathleen Day,10 Ex-WorldCom Directors Agree to Settlement ,
WASH. POST,Jan. 6,2005 ,at EI.
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(5) See,e.g., Simons v. Cogan,549 A.2d 300,304 (Del.1988) (A Hfr5FHHA“FZ
ATk LR AR B B A A A 5 2 B R A A RSP T) s Mann
v. Oppenheimer & Co. ,517 A.2d 1056,1061 (Del. 1986) (& % +4H A W & A i iF
% RATHAE % 9 4 2k 2 7) ; Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc. ,
506 A.2d 173,182 (Del. 1986) (# H it % # H A 89 WA gy th WA € 7)) s Katz v.
Oak Indus. ,Inc. ,508 A.2d 873,879 (Del. Ch. 1986) (“th — B th L4+ % 4 %,
T AF 562 B9 A dm A P, S 2 A B X i 4 FF O A L4 7) 5 see also Lawrence E.
Mitchell, The Fairness Rights of Corporate Bondholders,65 N. Y. U. L. REV. 1165,
1167 (1990) (“M THREFHHA X ERFAFEH AT CEE BB AL EL N HFH
A B R A A A BT A R A A RR )

(6) EEIKNGHE I K ITIE %8 — 0 E T L B% B # S, See Halliburton Co. v.
Erica P. John Fund,Inc. ,134 S. Ct.2398,2408 —11 (2014).

(7) WEAGEHFTHEARE TS RE, ARG HFA ALK EBAE N TR
St [T4%, See John C. Coffee, Jr. , Litigation Governance: Taking Accountability
Seriously,110 COLUM. L. REV. 288,328 (2010) [ “H A& & W HEE AW AN ZH
BEW A EHF R TR EFE LR AR, BT RKT 3% X (opt -
out) EEVFREIMER "]
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(8) See,e.g. ,Hartzmark et al. ,supra note 2,at 669 ( “{& % By ¥ #4547 B 2 7= 4 o 7 8 &
FRAFHINEITE).

(9] See,e.g.,In re HealthSouth Corp. Sec. Litig. ,261 F. R. D. 616,631 (N. D. Ala. 2009 )
(“ B R R BT A/ A B AR AR AN TS % KR AR
RAEZME — R ELFIAEL”).

(10) £ HEYHth#tE{E, See,e.g., Robert C. Merton, On the Pricing of Corporate
Debt : The Risk Structure of Interest Rates 29 J. FIN. 449 449 (1974) (3¢ ¥ % w15 %
IRy £ F R 2 A R R & FE H XK ; see also Mark S. Klock et al. , Does
Corporate Governance Matter to Bondholders?, 40 J. FIN. & QUANTITATIVE
ANALYSIS 693,695 —96 (2005) (& IR g4 3 4 K PR T 7 4 s A) .
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(11) See,e. g., William A. Klein, The Modern Business Organization: Bargaining Under
Constraints 91 YALE L. J.1521,1541 (1982) (“{k#X [ & ¥ & 69 3% i+ 2 B T & 51 K
o R E AL TR — b M P R e R B B AR R B R G A M R ok Tk
FHEFAE).

(12) Aax TR EERABTES, SARBREN I AT FHFEGHAE, See,e.
g. ,Francis A. Longstaff et al. , Corporate Yield Spreads : Default Risk or Liquidity? New
Evidence from the Credit Default Swap Market ,60 J. FIN. 2213 ,2214 (2005) ( & #.#%
2y R F DL AR T A 5 R IR R B R A B A 27 A A RS A B K AT
AN AT B e B B R 45 R R — . See,e. g., Edwin J. Elton et al. , Explaining the
Rate Spread on Corporate Bonds 56 J. FIN. 247,249 (2001) ( % #l.3% %4 X[ R 6 f %
25% WA B Fl £ ).

(13) See,e.g. ,Newby v. Enron Corp. (In re Enron Corp. Sec. Deriv. &“ERISA” Litig. ),
529 F. Supp. 2d 644,755 (S.D. Tex.2006) (5 EAM AR AE ZLE“ H 4T
Bl — R KHEMEER").

(14) See,e. g. ,Pierre Collin — Dufresne et al. , The Determinants of Credit Spread Changes,
56 J.FIN.2177,2178 (2001) [“fz A Al Z 8y = A4 TR LR E . (1) FERY
s (2) —H#H 4 FAHFAFARRRES 2 RIEN LT 2]

(15) See,e.g. ,Lynn M. LoPucki & William C. Whitford, Bargaining over Equity’ s Share in
the Bankruptcy Reorganization of Large , Publicly Held Companies,139 U. PA. L. REV.
125,142 (1990) (A A AFA AN EHEH 2GR UEN L HANT0.5% ~
81.6% ) ;see also Kenneth M. Ayotte & Edward R. Morrison, Creditor Control and
Conflict in Chapter 11,1 J. LEGAL ANALYSIS 511,518 (2009) (“# 22% Wy £ 4w ,
HERFERETT AERNE”).
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note 2,at 670 (“AFEFHFMEHEHF RABHE RS NENR S EREFHI ANELR
TEAE < T R A o 2 A8 b, R A L B B 20 o RUB i R AL, DA RN B 3
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(17) J & E,LL10 0 — BT, RA 1% B AAA 3 R fk % K 4T A# 4, See S. &P, ,
2011 Annual U. S. Corporate Default Study and Rating Transitions, tbl. 13 ( Mar. 23,
2012 ), available at https://www. standardandpoors. com/ratings/articles/en/us/?
articleType = HTML&assetID = 1245331026864

(18) Mo £, BL10 4 — 6], 494 5% th BBB i 4Lk % K AT A4y, See id.

(19) FERFREXNFHERUEN R AL EAH M A, See,e. g.,Martin S. Fridson &
M. Christopher Garman, Determinants of Spreads on New High — Yield Bonds,54 FIN.
ANALYSTS J.28,34 (1998) [ “3F % --+---284 K 0k 2 5 3 ZAT (fik ) A 248 % B &
mhEE. ]

(20) See,e.g. ,Elton et al. ,supra note 12,at 258 (“ YU F A4 — bk 4 7 4 i, ¥ 0 & 4 H
AAA T F 7 9 T 98 3F 4k ) 5 see also Newby v. Enron Corp. (In re Enron Corp.
Sec. Deriv. & “ERISA” Litig. ) ,529 F. Supp. 2d 644,757 (S. D. Tex.2006) (4§ & %
GHRE ATV B R, A R TR TR )

(21) See Clifford W. Smith,Jr. & Jerold B. Warner, On Financial Contracting :An Analysis of
Bond Covenants,7 J. FIN. ECON. 117,125 —46 (1979) (#® 7T F Rtk 5 2 4 4
O EHRARAZAEIML, RERLLEHM A TREZD BRI, See,
e. g. ,Edward B. Rock,Adapting to the New Shareholder — Centric Reality,161 U. PA.
L.REV.1907,1931 (2013) (“AAAfGAH b AEGHE AR E S B4 3") ; Charles
K. Whitehead, The Evolution of Debt: Covenants, the Credit Market, and Corporate
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(22) See,e. g., Frank Partnoy, The Siskel and Ebert of Financial Markets?: Two Thumbs
Down for the Credit Rating Agencies,77 WASH. U. L. Q. 619,623 —24 (1999) ( % %
B R RNA Z B LSRR W TR E, W IR R ).

(23) See,e. g.,Yakov Amihud et al. ,A New Governance Structure for Corporate Bonds,51
STAN. L. REV. 447,470 (1999) (“fi# 24L& AN KA X HH#HARMN EH, L #H
Bl 0k P2 A 5 B A, T LA A AU BRI R RE ) s see also Frederick Tung,
Leverage in the Board Room: The Unsung Influence of Private Lenders in Corporate
Governance ,57 UCLA L. REV. 115,150 (2009) (¢ # R BAT R A 4R R T
W) A, RRBE A HFNAXRCEERTHREZAFKEM ARG E P AT, See
Marcel Kahan & Edward Rock, Hedge Fund Activism in the Enforcement of Bondholder
Rights, 103 NW. U. L. REV. 281,283 (2009).

(24) EEWMREEZAFREFEHEATH L ZARMN, See,e. g. ,Amihud et al. ,
supra note 23 ,at 464 (“ —HFEFHAR AN A FAATH—wH I 5 A EEH KX
Bk R ATy —— R A I Z AR AT . TR F A R — R T R
ATABI RS, Bk BB Eth ik 1 R AR th, See,e.g.,Steven L. Schwarcz, Private
Ordering of Public Markets: The Rating Agency Paradox,2002 U.ILL.L.REV.1,6 (4§
BT AN EERTIHEFAATARENEEERIFRA, FALERZGEAE
HET EW,CIFRAL R E RN RR).

(25) Ehrb,iEHHMEZESETHHFZY KM~ X, See,e. g, Baruch Lev,
Corporate Earnings: Facts and Fiction,17 J. ECON. PERSP. 27,36 (2003) (W & 2| i
WM S TF LB R R RS A S A A By 2 4 K ) 5 Smith &
Warner, supra note 21,at 144 (“ 3 R R AT Jy 8 IR 1 7 DL 8 4 4 8 SO IR ] iy &
T F AR,
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[26] See,e. g. ,Leland E. Crabbe & Christopher M. Turner, Does the Liquidity of a Debt Issue
Increase with Its Size? Evidence from the Corporate Bond and Medium — Term Note
Markets 50 J. FIN. 1719,1721 (1995) (“# K FH o pix T HEA WL EE, Wi
FE IR FEL L E PRI AR E S L EAT IR s Smith &
Warner, supra note 21 ,at 143 (“7E#% & & & #% RSB f3k K L4 L& 3B, R AFE A
SRk %5k FEFHF") ;see also Peter D. Easton et al. , Initial Evidence on the
Role of Accounting Earnings in the Bond Market,47 J. ACCT. RES. 721,739 - 45
(2009) (XA FEHELXTAEAREN NG ES).

[27) See,e. g. ,Jonathan R. Macey & Geoffrey P. Miller, Good Finance,Bad Economics;An
Analysis of the Fraud — on — the — Market Theory, 42 STAN. L. REV. 1059, 1085
(1990) (“5MaEHFA I, FHFEHFMTBEINLMES E ML),
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X PGB R (RGP R B R R A R A I e AR E R, RIF RS IR
FEEERRE ST TR EMG K E, See,e. g, Simon H. Kwan, Firm —
Specific Information and the Correlation Between Individual Stocks and Bonds,40 J.
FIN. ECON. 63,65 (1996) (“AAA i % ff % xt /v 8 45 2 0 15 B9 FHURE, B 4 5
Mefr A b, N EmENTRERGEEF").

[29] See,e. g.,In re HealthSouth Corp. Sec. Litig. ,261 F. R. D. 616,635 —36 (N. D. Ala.
2009) (“HEHFLSMEXTRAAAAA LR HTHEAMEHTHZAHEAH G
BRXA, X B2FHFEHFNE).

(30) See,e. g. ,Anneleen Cornil,The Impact of Accounting Restatements on a Firm’ s Cost of
Public Debt,2009 REV. BUS. & ECON. 147,148 (2009) ( % I & 3 {# 15 & & A3 4o

7 6.2% ) ;Charles Shi & Sanjian William Zhang ,Accounting Restatements and the Cost
of Debt Capital ( Chinese Accounting Professors’ Assoc. of N. Am. , Working Paper
2008) ,available at http://www. capana. net/download/confpaperl. pdf ( % # & & A
BB A AR ) - e A, R R AR B T R RR R R A R AR R A

Jii, See Billings et al. ,supra note 2 ,at 3.
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T R A RE R S R A

FUBAR—HE, AR B Rr A N i TIESH VR A2 450, AT mr A
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AT REIA R i 4 A5 AN A PR VA AN AR B B MR VA TR 4 R A
Mo AR (—) Wi EHIA TR RVER AT 2ZJR N ()1
W A T FIEZR AR AR T 57 R A S 5 VAT R MRS

(—) EHFHFEANFE

W AR TR , ot R AR HTRA AT WA 2 Z SRR VR R
o BB—RREOREAT NI A AR B RATHUIR. S FhS R hig s
LA Ko F— PRI B SRR E LU — MR TR

L5114

TR R AT B —RE A Rl 2 BT A TF AT 1 8 583 A i gz .
TENTT AT W3R i BB 2232 BIC1933 4FIEZRIE ) &5 11 AR &
I A IR A 4 SE IR IR A8 5y 2% 51 2% (SEC) B M ST b By SR VE 42
HETHUE IR BY B 1 ZRRIA B STAL R AH AN 2R 8 AT o
R B2 SR SO R A AEAT ] R AN SERRA , K AT A R R
(L B IBEAT R FHE ™ A AR 330 55 =05 AR B A o U 7 R 5T

(31) See 15 U.S.C. § 77k (2012).

(32) See id.

(33) I HFME G EFBRRAE R BT FATERR, 8 0 R & #6953 R RO
AR A %A T ULk # . See 15 U.S. C. § 77k(e) (3).
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%5 10b ~5 45 (10b =5 ML) $2 62 I v 370 132 25 KLU 2 AR 415 (1934
SEUESRAC 531 ) 5 10 (b) Z g i 380 W RIRVE R AE AR SR A TT AT IR
TR AR 10b - 5 RN SRR T BB B AT AR — it 775X [39)

N T AEFET 10b - 5 RS (IR VR, I 6 200 W 4 1
JRITIT AR ER SV PR A S R IR 2 HAT VR 8 PR 400 TR it 24 kB B, 1
3k — B LU A FE 70 B S M, AT A8 2% B RE 06 38 IR VR 1) 5 A

(34) Seel15U.S.C. § 77k(b) (3) (A).

(35) See,e.g. ,DeMaria v. Andersen,318 F.3d 170,176 =78 (2d Cir.2003) (3+ibEHEK).

(36]) See Hillary A. Sale, Disappearing without a Trace:; Sections 11 and 12 (a) (2) of the
1933 Securities Act,75 WASH. L. REV. 429 ,465 —67 (2000).

(37) 17 C.F.R. § 240.10b -5 (2014).

(38] Seel5U.S.C. § 78j(b).

(39) & 11 469k iRk Z 1 4, See 15 U.S.C. § 77k. R4 10b -5 # U & & E iy
B A Z R IAE, € B % RN KATHOE R R, W R AATH B T
B 2% 11 WA BER, R4 R GRYE 10b -5 MR AR, TH, B EEE
11 438 J T RATH, & 8% & R #HKHE 10b -5 #1000 48 AR

(40) See Ernst & Ernst v. Hochfelder,425 U. S. 185,212 (1976).
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AR5 5 B 28 By LI R 52 BIBIEFE 53 B U 130 8 0 0% 3 140 P ke, A3 e 52

(41)
(42)

(43)

(44]

(45)

See 15 U.S.C. § 78u-4(b)(2)(A).

See,e. g. ,Dura Pharm. ,Inc. v. Broudo,544 U. S.336,341 —42 (2005) (% ¥ 7 10b -5
IR ER).

See,e. g. ,In re HealthSouth Corp. Sec. Litig. ,261 F. R. D. 616,632 (N. D. Ala. 2009 )
(“FEHTHHAEN L RE T A HHTHEE X5 4 N 8800 L £T, TRk E
WHHERZGERBSILET.”).

See,e. g. ,Gordon J. Alexander et al. ,The Determinants of Trading Volume of High —
Yield Corporate Bonds,3 J. FIN. MARKETS 177,179 (2000) (“ #1785 A 4% 2 # ot
Tty I CNWETZ G &MY TAT ATk r b2 HE
R BENRF, B—RGERURBFELAARREWFRTEE M, WA B oA
MEANEHRGER”) HIEEELRPRHTHERE LR H M, See Edith S.
Hotchkiss & Tavy Ronen, The Informational Efficiency of the Corporate Bond Market : An
Intraday Analysis, 15 REV. FIN. STUD. 1325,1328 (2002) ( £ 33t 55 R A& & % B
R BRI HEF R ENERUREFRFGERLEMR).

See,e. g. , Amy K. Edwards et al. , Corporate Bond Market Transaction Costs and
Transparency,62 J. FIN. 1421,1427 (2007) ( K IANEFHNR 5 FHERRH 2.4
&) ;Michael A. Goldstein et al. , Transparency and Liquidity;: A Controlled Experiment
on Corporate Bonds 20 REV. FIN. STUD. 235,235 (2007) (“A @4 WHER & L
REEHAZENHIES T, TR EXFMWENELRL F ENENE, A&
FETERREETHRG MAAERE, AR AEFTHINHNKEREHL T EH
12 B.”) ;Sriketan Mahanti et al. , Latent Liquidity;: A New Measure of Liquidity ,with an
Application to Corporate Bonds,88 J. FIN. ECON. 272,278 (2008) ( XK HEF XX 5 N
HHEMBD,BLA0% NG FHHEEZE 1 F4 % H K 5 ) ;Paul Schultz, Corporate Bond
Trading Costs:A Peek Behind the Curtain 56 J. FIN. 677,678 (2001) (“ kK % # & 41y
REARE"). B L 5 MW — R & GFRATHAERGF R, See,e. g,
Edwards et al. ,supra at 1431 (“ A8 7 % % B/ % 2 4424 0 bt F A H KA
b, EMZ )G Z R E/MEEER”) s Goldstein et al. ,supra at 249 (£ H L ATAE
ERNEHRZGEFRRATZEH B EKNGRHFRZ S EAFER).
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Hh ik B 4R 2 A5t 05 R 141,49 (EL AT AR 22 1 g WA Mot il 2 A6 A sk
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o B AR ERIE TR B AL A BRI A A S S R E K
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LB — R NSRRI 1 AR E 2

A NS HRIA FTREA IR A F 2, [N 5 AR L, SVE X ot
FREA NI B R BN AR A . U SRR R A AR A
R—HER) 5K AN TR S 53R L 5Tk, e A AR H
E A T REAN ANz e B PR A AL 2 32 SCRy ™ ALY o

(46) SEbr b, ar e H 2T R A WH M. See Oded Sarig & Arthur Warga,
Bond Price Data and Bond Market Liquidity ,24 J. FIN. & QUANTITATIVE ANALYSIS
367,369 (1989) ("M MZWHmHE X H A A EHFME, T A FEES A RN
LM, EXREHT, K 5% L FUFE MR R ER T EER BN,

(47) See Basic Inc. v. Levinson,485 U. S.224,246 —47 (1988) (“—E & k% 5 M ik 3
NEW K REWRSF T, TUREMRECEHTHNER.”).

(48) See,e. g.,Coffee,supra note 7,at 328.

(49) See,e.g.,Inre Am. Int’ 1 Grp. Sec. Litig. ,265 F. R. D. 157,181 (S. D. N. Y. 2010)
(AABEERGILH AIGHEE“EHARTIH TR S”) ,vacated and remanded by 689
F.3d 229 (2d Cir.2012).

(50) See,e. g.,In re HealthSouth Corp. Sec. Litig. ,261 F.R. D. 616,639 (N. D. Ala. 2009 )
(“HealthSouth ff # W AT AAT T HEEH#ATR G, HRAF & F L AR
M%) ;In re DVI, Inc. Sec. Litig. ,249 F. R. D. 196,207 —08 (E. D. Pa.2008) ,aff’d,
639 F.3d 623 (3d Cir.2011) (“ b3 itit ik & HEE RS DVI S H R ERE
EWHE AR RTHZS") ;Newby v. Enron Corp. (In re Enron Corp. Sec. Deriv. &
“ERISA” Litig. ) ,529 F. Supp.2d 644,768 (S.D. Tex.2006) (“* AN R &%
REAMPERLRNEMGZHARELESFFHEZEARN_RTHLS.").
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(2) 5 BZRIA ML H 55

1 TR A A 32 9 FEREAR /N, IR, AT BE DA R BEAR 1
P A IE SR SR ATRIA R LR B A N M 2. 7E— 2L 5B T,
A IR 22 0] B A1) 4 — B 520 1 Z Ak 27 5 2 LU ]
77 A0 T B BT AR 2 o I WA DR ) A 552 R 3t 2 B 2R 0 R
KM g ) T, o 2> L i 50 25 45 A A 2 mAH S A5 T XU, B 1Al o B
A B AR VR DT TR AR TR A M) £, (5ot R A A AR IR R SR A
VR PR A HA AN R A F 45 T REE A B . An SRIRVE X 7 15 A A
SO 5 AR RN, B4, AT 2 BB AR — FEAEIE R R AR P 2 AT R
k.

(3) Blx 32 A3 3 A3

FIEFINA IR A AME AP E LS 52— 2 1, Y
ot 7 355 A SR B 23 7 SV I A2 B A mT RE A 2l £ . I

(51) See,e. g.,Merritt B. Fox, Civil Liability and Mandatory Disclosure,109 COLUM. L.
REV. 237,273 (2009) (“f& % AJF K AT 51K ty A& ST AE Ay L& Fo 7 B 400 F 48 AN,
B 4 XA R e TRAAE.”).

(52) See,e. g. ,Barry E. Adler & Marcel Kahan, The Technology of Creditor Protection 161
U.PA.L.REV.1773,1777 =78 (2013) (“RAFMEMAM A — R 7| ) Z R E
ER-BW,EER-EAREE, RAFEMASHEZ A EE R, FHETR”,
William W. Bratton, Jr. , Corporate Debt Relationships: Legal Theory in a Time of
Restructuring ,1989 DUKE L. J. 92,113 (1989) (“#% % 0y #F A 78 8 1% & Fo B AL By 3£
FURAE— R H AR R R AERE E R KA eI ERA EHX LR 05
57X AT ¥ K, RAFRFFA AR NS LR K2 KR, M
13+ F /A7 89 34 % Z H M A, See Andrei Shleifer & Robert W. Vishny,A Survey of
Corporate Governance ,52 J. FIN. 737,737 (1997) (¥ /A% 83 % X A FHF LK ZH
A H N By 3E ) -
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JAEIE R Al T IRVE R 32 50 2R U /N R s /D EABAT]
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O FLARBE T L5505 AR P R A T 1 2 RO O A 1 I M e B

(53) ZRAXZ (—)1.7#%,

(54) Coffee,supra note 7,at 311.

(55) See James J. Park, Securities Class Actions and Bankrupt Companies, 111 MICH. L.
REV.547 (2013). %47 % #54 A7 % FOE # Bk 8% 7 o 3l 30k B, AT 57 DUE
HREIEHFEARRREB S H K. BRRATAEE B EBEFETIES R ENH
EFRE EHEEFRGE R ENRR AT LI BE, KA REBE N — Kk
i, See,e.g.,Gillman v. Cont’ 1 Airlines (In re Cont’ 1 Airlines),203 F. 3d 203,
216 - 17 (3d Cir. 2000 ) ; La. World Exposition, Inc. v. Fed. Ins. Co. (In re La. World
Exposition, Inc. ) ,832 F.2d 1391,1400 —01 (5th Cir. 1987). i E., /& 44 1 #n % 11 i
EXRZHPTHMNE = b RBENTEREERR,
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(56) See,e. g., John C. Coffee, Jr., Shareholders Versus Managers: The Strain in the
Corporate Web ,85 MICH. L. REV. 1,66 (1986) (“{E % Fl & Z B A, KK T MLk 5
B A B AR AR 2, (8 B O AR IR ST, R NT T LA B T 4RO A B R AR S Y AR
Fx).

(57) See Fischer Black & Myron Scholes, The Pricing of Options and Corporate Liabilities 81
J.POL. ECON. 637,649 —50 (1973) (*52Fr b, (R4 # 4 A4 A 5 97~ w18
FTMAFE R HHBER).

(58] See,e. g. ,Laura Lin, Shift of Fiduciary Duty upon Corporate Insolvency: Proper Scope
of Directors’ Duty to Creditors , 46 VAND. L. REV. 1485,1491 (1993) (“ 5 K %
], f AN T R AE R 2R B R AN, B R i R UG 2 M R o, TR AT
Yoz, T — Bk Bl 2E 2H - FHHK).
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(59) Seel15U.S.C. § 77g (2012).

[60) Cf. Stephen M. Bainbridge , Abolishing Veil Piercing,26 J. CORP. L. 479,503 (2001 )
(i 3R AR AR DA A O ROBOIR AN, 6 )5 2 A0 1 A B R 4 % 75 B 3% L UG, AR
MABTFEBZL EHRERERMAEENAER, B2 RERLE N Y RKHE R
7).

(61) See Michael C. Jensen & William H. Meckling, Theory of the Firm:; Managerial
Behavior ,Agency Costs and Ownership Structure 3 J. FIN. ECON. 305,335 (1976) ;
see also Thomas H. Jackson & Anthony T. Kronman, Secured Financing and Priorities
Among Creditors 88 YALE L.J.1143,1149 (1979) (“d T #| % 2 [E & &, B Wtk 4
AN B LEE A G e R, T Ol R 4% LA R B 1R ORI B A 3 3R 4 RO B 4
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WorldCom @35 7 —FHER G, BVe ol 0 A B T HoAh Jir 45 36 4 5 (9 4T
s e 67

MR P MIZE HAH , WorldCom i 06 251 4 5 1 32, 75 W) g s & A7
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2R WorldCom a3 b ] FH 55 4 %% 4 1 57 8 =) R T, IR 40 R AR s 2 Lh gk
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(62) # # M & (0.5) 7 DLF A 3 7= 47 1 4 #1(0.5) % T 0.25,

(63] See Dennis R. Beresford et al. , Report of Investigation by the Special Investigative
Committee of the Board of Directors of Worldcom,Inc. 44 (2003).

(64) WorldCom phpf EIL M H L ZE A LB FEEREF &, B ERLIE LN E T
JNZ T 3 B & H 4K 4, First Amended Complaint § 197, In re WorldCom, Inc. Sec.
Litig. ,No.02 Civ.3288 (S.D.N. Y. Dec.1,2003) [ hereinafter WorldCom Compl. ].

(65) Id. 11 199,218,220.

(66) Id. 17206,230.

(67) BERESFORD ET AL. ,supra note 63,at 13.

(68) WorldCom Compl. ,supra note 64,9 6. — {7 4 4 J& 4 + 5k 47 % # 11 2800 7 % 76, 1d.
1 30.
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[69) See,e.g. ,Lawrence E. Mitchell, The “Innocent Shareholder” :An Essay on Compensation
and Deterrence in Securities Class — Action Lawsuits,2009 WIS. L. REV. 243 290 - 91
(B IR AR T 3k — F WD, wRAMNBRFER Y FHEA TR AN EE (W
RABHE—M) T AER, A28 —FERRIENEEE LML NATEH E
A, Z% -7 BL N EERNE LT RARIOAASEHHEE
E.” ];James C. Spindler, Vicarious Liability for Bad Corporate Governance:Are We
Wrong About 10b -57,13 AM. L. & ECON. REV. 359,378 (2011) (“ % % % Fi & #
EWH LR G HH5HE RRAMT LKA, SENMAL, T EERE M. mREE
HRAMRE B, ST EERE).
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REUI00 £TLK 5, B R AARBEFEN 2 US50 ETKH, =R FHHF R LE
& R AN R B 50 £ 70, BA 100 % 70 W & fR 0 i SRR I T A MR PR 4 TR 50 2
T e, LA 100 £ TR W E R ENRFAEIEE KRS0 2 THRH Kk, BEHRHE
W FFAARFOENESFREPRERE, BN REEE) THERE
By IR o A 0 A B SR BN TR A A B O BIE A S 5 A T DL A
Waik, BEKFL Tt LR OIFE MR B, B4 BB~ K ke oy 0, £ I b
B 50% o AR RS 0 i & L EE AR (B 100 £70) &K 5 .
FTRTHRE mRBZELHRNE, GFHEL2TAUS0% ITH, THEE KB HE
BAERHFFHAAMT AR EB 2K, BEGHFHAAERT P T UNEHEE
50% By F% ¥t . 50% Al &3k B S0% By 3k T ek A& K UL 25% B AT 40 K 5 &
WA KR T RAFNR S MR TS £, WL 100 X708 JE & 4 B & 09 %
FroH AR 25 EU R, T S B R B AR R, DUE B R R R R
AKTE I 25 E TR R, MR LA F A, M ERFENREN R IHHKE
4G R A S0 ETL(HF K HS0% ), T EFEMERFAAKF2 £
(RHRFHN25% ), HEMANTAFAAFRHEREZNREAE BN R TH
BAEPRA, EENTUAN B EREZWRATERN NI LAT AL - R T
W, B AT A E R R E S,

(71) See,e. g., William C. Powers, JR. et al. , Report of the Investigation by the Special
Investigative Committee of the Board of Directors of Enron Corp.36 (2002) ( “# % #
WERATREFERETRANERELGLSNTFREXREEL).

(72) See Second Interim Report of Neal Batson, Court — Appointed Examiner at 18 —19,1In re
Enron Corp. ,No.01 —16034 (Bankr. S. D. N. Y. Jan.21,2003).

(73) See,e.g.,id. at15 (FHZHRFREH I 5, B b 7 4 3 H A5 FIF 5 £ 7
T %" ) ;John R. Kroger, Enron, Fraud ,and Securities Reform:An Enron Prosecutor’s
Perspective,76 U. COLO. L. REV. 57,68 (2005) (“ZAEZEER TLETUEE
JRAALE b ARV Bl AR T R AR E 2 G 4y Rk Bl B8y .).
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B R A K, P SR B R AR S ke ik H A SR B B it L74) Gx s g
Sy (22 SRAF LIAEBE 7 S ot R B IA Mot 55 i T 4R . R
PG H B HA, ZIR M B R R B 221 {25600, i3 Hlk 5 19 102 42
FTT AT LR I F G2 BRI, DT BEL 1 A JBE AR T Ji e XU 0
Ho ZRBIGIRA NRIZ R T80, b A1 =4 5 52T
iR i BoAT SRt e SRR A A AU

= PR AR E WA

AREAYFE T MET A ES B, BRI T iR REA A S 5iE R £ R F
NI B IE TR, BT 1996 4F 3] 2005 4F 456 (9 1660 A2 iiF % 4 H If
VA U700 A 58 R AT S5 A N L R Kk 22 8 R Rl ke i — B 4
E G s B R R I B0, 53 55 4 A N AE AR fe R I R T AR AR A
FLIE 5 AR P A ok OR A o o5 A, I G 3 A 5 T 1)
HORE , 5t F5 4 N ARAT A0 0 22 4 81 15 P AR AR A 1) I 25 4 AU AH LE 357N

AT, ASBIE G A B A A i 25 R S ONAE R R BT A R Rk .
X — 7 V5 B ME T TR 2 R A b kS e e R A N e A R 4
) — 3B 53 o 5t 5 35 A0 N EAT FE — /N 2 118 28 A2 v e B ff ok oy D3t
Mo SRR — TR 5T (HL I B A F 5% B die SR I BR 2 3 47 ) R B,
7 1996 475 2008 AF 4 1) UE J5 48 H R VA 4 b, HAT 24 &2 P i g3

(74) See,e. g. ,Second Interim Report of Neal Batson, supra note 72 ,at 37 - 38[ “ & #k % 4k
ERIUTEHXERGANHEE BLA(DERHFRERERSMENITRT A HE
AABRRAFEH XS, WH(D)KRBFRERFEKXBLO A RRNEE KA E
w1

[75] Seeid. at 3.

(76) H Ao AEZN T W AT I K Y E B, See Park,supra note 55. ##E & £ L L% B
Hir 38 48 iF 2 & A I 7 & Pr ( Stanford Securities Class Action Clearinghouse ) /A A7 By
A, 448 T 3k B PACER, LoPucki # = #F % %% # % ( LoPucki Bankruptcy
Research Database) \Westlaw \Lexis 71 [ & R R th # ., REER WA T EFNEL
TAREREABIHESLBLAATARENBNER, B, #HRT E£%KE PO
A AR VR R R 3 A i 3 e ALRe (R B A BT AR K B O R
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FRAT N80 R It L7 B AT B3 5 23 455 AT A 0 A Sy D 5 Y
FEOURAG T B A 5 0 8O, O 7E — SE 15 T R
FE BRI B W] T E— S AR A 2 R E SCR] RERL
iZrfE A Ao

i iR A NS 5B 77 2UR Y T GO A AR R B
WA o ot % A N AR I B, AT 2 R RE M B 2 5 3] T R
(T80 A A AR A (10 W 2 4 450 m) LA 3 4% [ R R S B RS 4
T B (R RSE R o X RS A TR T BTSRRI 0 AR 4
Lol o AT R BB A N SRAT WL S 0F L B A5 R i
HREZZ .

1R TRIR B AR 0 B85 T G5 15 A N SR A I £ 1 S8 1 %L
790 FERR A AY 1660 EEAF 1152 B LIS — &M . 78 1152
AN ST, 64 B W R iR 5 A AR £, HL TR £ A 981 ]
o DA B A R v 1 R 22 (800 1996 4F 2 2000 AR iR 9 S 4F i
IR N RAT W 2 S R AR /D 7 542 36 Mgk (931 27 5 TR A
ZBEF IR E] 3% o M\ 2001 4F % 2005 4, i 5 H AR EA 1
SRR R MR BN, 5 610 2 gk (4 3iE 77 45 P VR VA o S AR - 3k
#) 8% 81

(77) See Billings et al. ,supra note 2 ,at 45.
(78) FH X —FRAEBERFHEAAUIN AR ECEH YRR T EAREEENE

i,
(79) T 5 2, B %454 A 2003 45 38 7 8 (2 45 5 40 2 2003 48 42 42 19 3F % S F VR 9, 7
AF 2003 £ Fu iy F 1

(80) X—HFERAFHHEE, 64 BEAFAARBEENEATLEREFAAEN
FREBRAKRREEMER, TE,AHEEY A 15 ~20 MEMH P EEEFHE
BHEFAANFETH KA BT B EFORTH LA, XRFEHERBR D0 RH
HAEARERENES, BABRA LT 5 €102 5, BT8R F0HTAH
Flig b A Bk H A A E B IR K. See,e. g.,John C. Coffee, Jr. & Donald E.
Schwartz, The Survival of the Derivative Suit: An Evaluation and a Proposal for
Legislative Reform,81 COLUM. L. REV. 261,313 (1981) (35 H 3t T/ #4th 4. %
WEFEEMEREEG RN TR,

(81) X —#J7 p<0.01 Bt EA G Ly B M.
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R1 1996 ~2005 EH|ENGHFHAAREGRENEHHE

WEZFEAURR | GUFRAAN | BUHEA ARG R
GRv R AR | PRI Bk /AR TF SR ARV A
(&) FEOECE ') R AR (% )
1996 63 2 3.2
1997 105 2 1.9
1998 139 3 2.1
1999 113 4 3.5
2000 122 5 4.1
1996 ~ 2000 542 16 3.0
2001 117 10 8.5
2002 129 15 11.6
2003 106 8 7.5
2004 127 8 6.2
2005 131 7 5.3
2001 ~2005 610 48 7.9

TR A0 3 I A2 Hh B K 22 S0 R ML 4 U 7 4 AT VR 08 L i
O ROSCRE T E BRI B R 2 FIH T ROE A AR f K Y 30 IR
BRI R G (< AR ) 30 R S 1F7 ), I HLA B T i %04
ST RBTFRA NFAWAE . BRI 5 AR AF 4 & A7 7E
R NIRG8O 10 B F# R i 7 &, U
LA i KN 30 LA P 9 19 i A BURRF A A BRAI RS . A SCHs
X 19 AR R A R S AF AR O 4 B K B 35 A M 58

(522

(82) MAEZERARHAARBERZESELAEARR BN AERZEFERRX R, &
FRENKGHEET R E TARANG B EGREA TR RARD T HLL WA
BN WGz AN O RERAARBESBENTREN THZREHEN
REEAEREATER. FAHAARXTE I FREZFRH, FHEFTATHE
HFNEAREERTEIE X FRELANE S, GREFAARBRELSESE
BRI AR 6 Fr A R R R R DLJE R iy AL
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i 2% 5 A N 5 IR 27 4 R iR

K2 SERKH 30 MR (1996 ~ 2005 )
(EHEHFEARGRENRGSIE)

o R SRR fri gz Fe G N | igs il | BT A
BONEE | ey | iy | EONW (REA|REH
S TR |
Enron Corp. 2001 | 72{zET = = =
WorldCom, Inc. 2002 62 {ZETT = = =
Tyco International Ltd. | 2002 | 32{Z%7T = = =
Cendant Corp. 1998 32 {Z.3ET0 & & f
AOL Time Warner,Inc. | 2002 27 {ZETT = = =
Nortel Networks Corp. 2001 25 {2360 FN & E
Royal Ahold Corp. 2003 11 {237t 77 = i
él;:::li)czll::nternational 2004 10 2252 2 2 =
McKesson HBOC, Inc. 1999 10 {ZE£7T = = =
Health — South Corp. 1998 | 7.78 {ZETT = = =
Xerox Corp. 2000 | 7.51Z%3T = = &
Cardinal Health,Inc. 2004 (X 7 s &
Lucent Technologies,Inc. | 2000 | 5.68 {ZZE T = = =
BankAmerica Corp. 1998 | 4.9 1230 w i N
Dynegy, Inc. 2002 | 4.68 {Z.3EIC N & e
Raytheon Company 1999 | 4.6 12370 FN e &
Adelphia
Communications 2002 | 4.6 IZETT = = =
Corp.
Waste Management,Inc. | 1999 | 4.57 {Z£ 7T = = &=
gl‘tve":;a(t:i‘(’)':;’;‘::at“’“s 2001 | 4.51 Z£5T £ x| B
Federal Home Loan 2003 | 4.1 1725¢ o o 7

Mortgage Corp.

25




UE 25 80 (5 — T L)

. X G RA N | R | RATA
e iR | | PO A DO KA
RATNBFR W | w4 REHE | PR | REH
T [[dE= TR g
Marsh & McL
ars & cLennan 2004 AZER 2 = =
Companies, Inc.
Global Crossing, Ltd. 2002 | 3.431Z%=T = ES =
Rite Aid Corp. 1999 | 3.34{Z%=7T = = =
Delphi Corp. 2005 | 3.331Z%7T = = =
Sunbeam Corp. 1998 | 3.3 42350 N & H
i
Williams 2002 | 3.11zER | 2 2 | 2
Companies, Inc.
General Motors Corp. 2005 | 3.03 {ZETT = P =
Oxford Health Plans,Inc. | 1997 3 f2ETT N 5 w
?:stol — Myers Squibb 2002 3 (22T 5 7 #
El Paso Corp. 2002 | 2.851ZET = = =

XT3 8 B i R BRI SRR UL, B A AR A A% R B2 h
R PP R SRS BG , IPFLLR A KA T Nt 55 i 2 9 KU TR . 78
AR 30 AR AT b AR FIPFGUT W 0 LS i R R A A RS
IR OGN o @l K 19 B AR REA A MBS IE P 15 38 (79% )
W R AF IV I8 [83) FEBUR R ARSI 11 R Z b A7 3
& (27% ) W RAFHIVE T I . X — 2254 1% BKCF B A gt B/
WY AESBURICH) 19 AR A AT S, 6 8 (32% ) 78
TEIRAE PR VA R P H T ™ 85 FE R A AR A 21 11

(83) AFAGAERAARBEENESF AL —FEHFRERATFATHE, LAXH
Tk A2,

(84] p=0.0086,

(85) EMARFFHEARBHEENESE, G L FHEF RN B AT FE
A2,
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R A 1R 9% ) W LB, HEX—-2REgit EAR
A EME L8 FEGHRKMN 19 RS RA AR, A 2 &I
ANV B AT VPG U], AN Rl ™ .

Higr A NBA AR 35Kk ny ik — 2, 78 8 #R Ky 19 & i 27
FEA NG 2B R RIRE 4T 8 T Re LU 27 1 A N2 8 AR
Primi A F TR . HealthSouth 2 (2 IR 32 sk VR PE A 27 A AT i ] T
FAEM AR LU HealthSouth 75 A4 5 .[87) General Motors % il 2 71k
EIRAFE A IRVERATHISE WA T 2.5 {23 0 R B .88 Adelphia,
Delphi 1 Williams Companies 22 {1 i 2 i bRAER 32 5K FT i BOVE ) 7 7 B2 il
Tiigs L8 B 5 SR A NGB ARG 11 R4 R VRIA BRI —
o TEARIRHFA N RAFIR 53 WAz 08 Z2 4 th AR IR 43 B J2 i 77 A7 il
WA 11 R4 A URIA . IR AL s  fE @R R 19 & i 27 1
A NFEZAE 13 L (68% ) RIS 11 S IRI K i g2 RATI R
fho WM, Bk A2 R34 A RTG53 0 B8 0 4R i A 2 1k
46.9% WIZA KOG 11 50 In . BRI R Z2R0FSE 2 i 5 58 A A
AW ZE A F2 9K R 2 i A AT B B I o

ZTEIR A NIRRT 0 AL, 1F an Ak 5 22 PR AR S0 i, £t 27
FEA N ARG 2 0 4 308 FO IR/, BIMEVE 2 W 2 WA B 74 |
WARK o B 2 PR AR AR W A4 0 A 400 A PR AR, BR] kg AR e 388 0 v I

(86) p=0.2146,

(87) See Joint Second Amended Consolidated Class Action Complaint for Violations of the
Federal Securities Laws [ Factual Basis] {1 12 - 15,In re HealthSouth Corp. Sec. Litig. ,
No. CV -03 - BE - 1500 — S (N. D. Ala. Jan. 8,2004).

(88) Third Amended Complaint for Violation of the Federal Securities Laws § 590, In re
General Motors Corp. Sec. Litig. ,No. 06 —md - 1749 (E. D. Mich. Aug. 15,2006).

(89) See Consolidated Class Action Complaint 11 42 —53,In re Delphi Corp. Sec. Litig. ,No.
1:05-CV -2637 (NRB) (S.D.N.Y. Sept. 30,2005 ) ; Consolidated Class Action
Complaint § 1,In re Adelphia Comm. Corp. Sec. & Deriv. Litig. , No. 03 - MD - 1529
(LMM) (S.D.N. Y. Dec. 22,2003 ) ; Consolidated Amended Complaint §9 15,16,
227 ,In re Williams Sec. Litig. ,No.02 - CV =72 - H(M) (N. D. Okla. Oct.7,2002).
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TR T BT 2 B A 5 40 I SRR AR 4 401 1900 BRI AR AR A I A2 1)
R, W ST R RRAG I £ 1 & 0, (A TR R A AR 11
TEIENTFAE Gt . 10, Xerox JiEZ# 4 AIRIA H 0 F A @ H 2 0 2 K24
A 36 FiORIE B[R] & AT Xerox f5i 25 76 VF VA W [l ], & —Fh 5 A A TR
R 17 P e o TR Al B 19 — A ot 25 1Y T B 3R & Bk A R
SOV BRI 7E—SEIETE T, 05 R A A 20 A BL A R RE A A
SRR .

FEARIESE 11 FAR R URIA T, A 5 0 B e A RT3 I 24 1
S TR K 19 B IR R A NFNARZZ 4 A7 6 WA T AR TS
5511 ARG I A

£ WorldCom % 4 F iff id W, it 545 A AR 50 12 £ 0. [92) - 34 4
1000 % 7T 45 43K 43 g4 400 % ¢, [93)

£ Tyco RERIFin T AR AARARAZGEH E 32 L E
8% ,Bp 2.5 2% 7, 94

f£ HealthSouth £ £ Hifin ¥, 5 B A A AMALRY 2.3 12
% 70,950 Bp 45 1000 £ 704 A4 B %) 64 £ T4 [96)

4= Delphi £ £ B ifix 7,3 10 £ A Ao iR 250 F &L 18% # 4 B 4

(90) TWiH,XFTHfse B LIiry e E L2 2R EN, See,e. g, Ellott J. Weiss, The
Lead Plaintiff Provisions of the PSLRA After a Decade,or “Look What’ s Happened to
My Baby”, 61 VAND. L. REV. 543,576 (2008) (35 i fl & A F 24 FE 4 F o
EiEE).

(91) Notice of Pendency of Class Action and Proposed Settlement, Motion for Attorneys’ Fees
and Settlement Fairness Hearing at 2, Carlson v. Xerox Corp. ,No.3:00 - CV - 1621
(AWT) (D. Conn. Mar. 27,2008) .

[92) Notice of Proposed Settlements of Class Action with Settling Defendants and Bar Order
Notice at 11,In re WorldCom, Inc. Sec. Litig. , Master File No. 02 Civ. 3288 ( DLC)
(S.D.N. Y. July 1,2005).

(93] Id. at2.

(94) Notice of Proposed Settlement, Motion for Attorneys’ Fees and Fairness Hearing at 1 —
2,In re Tyco Int’ I Sec. Litig. ,MDL Docket No. 02 —1335 - PB (D. N. H.2006).

[95) Notice of Pendency of Class Action at 2,In re HealthSouth Corp. Sec. Litig. ,Master File
No. CV -03 - BE -1500 - S (N. D. Ala. Apr.22,2010).

(96) Id. at5s.
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Delphi #9145 %854 A, 325 5400 7 £ 51, [97)

#& American International Group (AIG) % & HifixF,10 /2 £ A=
FREH P 5% H» Bt TR AHAA, £ 5000 7 £ 71, [9%8)

#& Adelphia % 4& B 7 i & “ Adelphia f5 S-E 4 09 - F Y R AR 2
“#[1000 £ 7T ] A4 30.52 £ [

BioRe A3 —JLBZE THHRAE N 22 MKHEEE 11 SR VR0 Z 44 b it
FRREA NARTF 21 4 %51 L0

TR REA AMRHESS 11 R M iRa d A 3 F R i
RVEM G5 1A NSRRI G2 . XA 7E —2e 0k b AR MERf 22 3115
T2 () 4 B AT ZE 565 11 4501 10b = 5 FLI 4 =k & Z 8] 40 e . 7E 42 %0
R 19 B 7 e A N Tl S0, A 2 22 1 0% R0 i 4 20 78 AR
10b -5 FEIAIEE 11 S5 IR I Z [R] 43T -

#& WorldCom % 4 B i 3 ¥ ,10 12 £ 2. “ £ WorldCom & Z ) % %
Fo b RN B AT SR ENTET G AR A E A S
EﬁE‘" O[101]

BEREEDFRP , KBELALFTETONCEL, FRFLAN
— A Fe AR AT, mAEANTR R 6 F 5 L 2 KRN £ A [ F
10(b) &R % 11 & |4 de” [0 (RIEF 11 FAPF O F5FRAR I

(97) Notice of Proposed Settlement with Certain Defendants, Motion for Attorneys’ Fees and
Reimbursement Hearing at 2,In re Delphi Corp. Sec. , Deriv. & “ERISA” Litig. , MDL
No. 1725 (E. D. Mich. 2007) .

(98] See,e. g., Notice of Proposed Settlement, Motion for Attorneys’ Fees and Expenses
Award and Fairness Hearing at 1,In re Am. Int’ 1 Group, Inc. Sec. Litig. , Master File
No. 04 Civ.8141 (DAB) (AJP) (S.D.N.Y.Oct.14,2011).

[99) Notice of Pendency and Proposed Partial Settlements of Class Action at 2,In re Adelphia
Comm. Corp. Sec. and Deriv. Litig. ,No.03 — MD -1529 (LMM) (S.D.N. Y.2006).

(100) FEXEFEEFEF(RT STRANI BEFFHAATMBESZI) , KEANE
Conseco At %, ¥ A AR 8. 1 L% T0., 7 Refeo Fufif £ F , fF 5 # 8 AW
T 4 1000 % 70 %  #9 221.09 £ 0.

(101) Notice of Proposed Settlements of Class Action with Settling Defendants and Bar Order
Notice, supra note 92.

(102) Conclusions of Law, Findings of Fact,and Order Re Final Approval of Plan of Allocation
at 13,In re Enron Corp. Sec. ,Deriv. & “ERISA” Litig. ,MDL - 1446 (S. D. Tex. Sept.
8,2008).
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W48 10b -5 7 Xl e Mk 2R A 4B H 11 Lml L ad 5 X 24
# 3 4% [103)

FEAUA AR 10b - 5 I $2 58 5 1A T, A AR 22 1T LU e £ 95 4+
A NFAGMELER Z o TES BRI 19 R R AR =T A 3
A2 AT LA S ft 2 1A N R T VAR A I £

& Waste Management %5 & B 5 i % ,4570 7 £ LA 2P XY
1020 7% £ U4 B4 T A A 00

/& Lucent £ & B ifin P ,6 {CE T R P K4 375 7 £ 45 B
% T A FAANS fF 5 A AL 2R -G8 %9 7 09 48 % I i Fo fif
& 37 S 35 43 460 77 £ 7, [100)

7= Global Crossing % 4& H i i P, 5 A3 A A-F 3 4 1000 £ 716
HAFKWEL 13 £50,

kR A4 PR BRI 15 A S0 mT LUR % fK4iE 10b - 5 LI
I ) 401

g A NARTF WY & B R 2B DA BN X R i 27
A NEEVRA I AT EE SR HE T — 230, (HJ2, BRI S8R/
ANEWRE IR ARG S8, U5 RS L, fir e
e e /N e o T (07 RV SR 4 BN AR R (505
FEA NP R 4 A n] e AR R U i L, PR Sk 5t 2 4 2K G R L i S 4

(103) Id. at 14 n.12.

(104) Notice of Proposed Class Action Settlement, Right to Exclusion,and Hearing at 1,In re
Waste Mgmt. ,Inc. Sec. Litig. , Master File No. H - 99 — 2183 (MH) (S. D. Tex.
2002).

(105) Notice of Pendency of Class Action, Settlement, and Hearing Thereon at 5, Balaban v.
Schacht, Civil Action No. 02 —4805 (D.N.J.2003).

(106) Id. at3.

(107) See Marcel Kahan, The Qualified Case Against Mandatory Terms in Bonds,89 NW. U.
L.REV. 565,584 (1995). BI{E & JR A VR A, M K WA 2 & KB — B %
# . See Elliott J. Weiss & John S. Beckerman, Let the Money Do the Monitoring : How
Institutional Investors Can Reduce Agency Costs in Securities Class Actions,104 YALE
L.J.2053,2056 (1995).

(108) Cf. James D. Cox & Randall S. Thomas, Leaving Money on the Table: Do Institutional
Investors Fail To File Claims in Securities Class Actions?,80 WASH. U. L. Q. 855,878
(2002) (FF M FBHRFHME L0, FHRERLGLTLHE).
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RGN B SRATIG A2 09 G U/ , R AR AT N B8 T 2343 2 Ao T i
LAFRAME

U NI AT REARZE MAIE IR 4 TR A Hh 3R A I B . R G IIE SR
EHTVRIR U AR St 5Kk o ERUR R i R L ARy v U AR DR
RIARLISNOBR B R VRIA . 1F 2002 452 J5 KA T 8 K ), i
FRAGEIA QT IETFHBEH  X — T S A 4% i 5 5 A
No 223 BB TARITA A TF 58 5 UE 25 W38 [ ) A 41 AT i 7k 4 A
VAR . 78 1996 ARAUAT T (il etk 25K T AT A TF S S g7 A — A4
FeH, 3 2003 45 Fr AR VPR PHRIE — B R 1 T IX— K

R3 IEFEACS MAAFAZIBIES" MIEH
EBIHE (1996 ~ 2005 )

gy | AL | AT | AT
VRIARCREGR) | WSE# " RO (1) | W& REIECRE 5 (%)
1996 84 7 g3
1997 139 13 33
1998 198 16 5.0
1999 173 24 3.9
2000 184 36 19.6
2001 156 45 28.8
2002 188 55 29.3
2003 164 80 438
2004 187 104 35.6
2005 187 75 40. 1
A 1660 455 27 4

1A 3 JLENIER , B B 2 RIR T 5K 8 BT A A JT 32 5k
AN i e S R EPNE TN e R R R 81 ) 1 P N = 1 SO S
P AT BE R R R s I R 15 A R TR B, i3k WorldCom $ %
FEARIR o T H, B AW AR B R A R 4 A A
FRIMAY AT REME . B PRI B AT BB 1 TR 6035 7 35 A ATEN Y
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VI RS T A 8 DAL DA S R [0 3 A R AL ] e, R 3 ke 90 T B ) ) 4 A
(S JRRIE NGk 5 S i B 0= 56 A NI AN o e i R R VR 1) ™ B
PR BIE T BRI S0 i 26 226 F

WAR SRR NOUF A AN H fil i k52 4R W VR iR 2R 1 A2 . B dn 2
TN A , I35 N R B AL AL FE R D, (B R B R i 58 vh
AR BRI B AN A IR ] o A5 TP VRHBL T 2 9K 3 fot S 4 A7 A AR % 14
1.

U G2 A NERIJR A SIESR R TE

g A AR R S e 1 IE SR VR BT i % o 268 (—) 19 4l
W IRVER I o R SR AR TE IR SV U R AN e B AR 1 IS T 3 i
Bl i, ERIEZFEE MR A W KBk B S A 2 K, 520 1 A 45 £
IR NEN B A VRIS AHDCE o 85 () ke 1 Bidr A NERF
VAR IE SRRV B8 A i — B [l 87 A58 27 5 A 2R % 4 401 11 16 4 3R
WHAIE S5 VR VBT X2 VE i 45 R A ZEPE Bt 1 T JE#R 1LY IR RVE
FIEZR A PR A ERTE T 2

(—)IESFECERYE

X UEZF VR B B & R AT S5 W7 20 M 5L T BA S AR o
A IRV (030 R 4 R v e AR K, W8 A8 T 2 AT R TE L LE
1, BT XS AT oAt 2 B fE T LAl I /N, 2001 £EF) 2005 48, fit
TR FEA N ARG 4 8000 K 5 1 25 JRVE A 4 J52 R L i 4F 003 AH EE R A= EE K
R T — 2 .

X UEZFAE IR IA B AT AR TR A R A w) . fildn, B ek -
FEFA + LUK (Janet Cooper Alexander) Z{#%7E 1991 4R {1} SC & rp
VRS T USSR 2 ATRIA A 2 AR il 5, 2 IR 00 2 /N FIASTAE A B * P it 11 P il
FHOCA FIAE 1983 4F [ RAR M B IR A FF R AT (TPO) ™ 10 3 8k 5 47 (1 [1]

(109) Janet Cooper Alexander, Do the Merits Matter? A Study of Settlements in Securities Class
Actions ,43 STAN. L. REV.497 ,507 (1991).
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5 — T AU (18 5L IGTIE 25 B VAR S o 1) 2 R R 38 B a5 T 4 2 D
JBEEE T S W] BEAN S5t A% ) i DG TN R A A B R B R A . YA R AR A F
LRI, B 5t 23 Ik, — L4 B 35 AT BE S R PR I L i ) 2 7E W] A
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B HEF RN P A Y EJE %, See James D. Cox & Randall S. Thomas, Does
the Plaintiff Matter? An Empirical Analysis of Lead Plaintiffs in Securities Class Actions ,
106 COLUM. L. REV. 1587,1609 (2006 ).

(183) 15 U.S.C. § 78u~4(a)(3)(B) (iii) (1) (bb) (M T T LL R B B3 = , B 2 $
FIREFRERANEELLENERRE).
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PRATIR A BRI 575 3 78704038 (180

TE—SEZEfF v R MM 7 15 A5 A AR RL M) i, (ELAS SO 7 H
M ZE A AR PSS AR TR SR VR AL T A [R] A 7 3 4 R A7 A X
RS 82 MR AN JE LR I B SR LU ) 55 23 25 ILAE 19 ot
TR AR AR 80 AR R A A B R A 2 it mT AT A5
—FHA (HL IS 1 B A A R R A 2o T P [ B 1 5T —
AMBFREA B YA I R AT A AR A 188

BT R AR XHRVER R AT 9k, SRR AR 2480 A
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(184) See,e.g.,In re Am. Int’ | Grp. Sec. Litig. ,265 F. R. D. 157,165 (S. D. N. Y. 2010)
("EREHUERERERY ISR LSO Y X EHLHANE —E X — A&
b % W E kR A v REYE %) vacated and remanded by 689 F.3d 229 (2d
Cir.2012).

(185) In re WorldCom, Inc. Sec. Litig. ,219 F. R. D. 267,280 —81 (S.D.N. Y.2003).

(186) Id. at281.

(187) See FED.R.CIV.P.23(a)(4).

(188) See FED.R.CIV.P.23(c)(5) (“#mR & &, sb4F € A B3R A 9 95 0 7T DLk % 2 A
PR . R BRI — DI R FCE A B, {2k SR T AR
MR R By R #R = A & L H, See Scott Dodson, Subclassing ,27 CARDOZO L. REV.
2351,2382 -83 (2006).

(180 #FZIFhHFELEANRELEARK LM RA hFl 25, See,e. g, Elizabeth
Chamblee Burch, Optimal Lead Plaintiffs 64 VAND. L. REV. 1109 (2011) (A # % K&
BL % 4 % T6 Ak 4 5 B9 3E % B 45 ) ; David H. Webber, The Plight of the Individual
Investor in Securities Class Actions, 106 NW. U. L. REV. 157 (2012) (A A LA #&% &
H A G A AR FH WA G R) o Bl MR T A TR TP &
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EARE, B2 MR EEN TR TR EEEEIENR L H AR H 1 —
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(190 FAEHAARBESHREBEZTR X EARRETNINLS E AT, BT
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) i A 28 M) T BE AR 3R i ) Bt 25 17 D S (B o B SR U &2
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IR M 5545 BRTHE G R A AN 32 8 =
(% %% AT )
B
FAl STHEAH 19 EHEHHEARERGHOEHE

e BENE 11 % .
I SR 1K R
YFin
Enron Corp. 2 I, AR,
WorldCom , Inc. = BT, AR, RS, SR
Tyco International Ltd. = BN, M
AOL Time Warner, Inc. = RATN, H i Im
American International N N N
= RATN, #1710, Starr 8 H
Group Inc.
McKesson HBOC, Inc. w AN, H it
Xerox Corp. wn RATN, H i Im
Lucent Technologies, Inc. i KATN
HealthSouth Corp. = BATN, W0, A
Adelphia Communications . e
e £ I, AR
orp.
Waste Management, Inc. 5 RIFN
west Communications - N
Q . a RATN, I
International Inc.
Marsh & McLennan -
. = - ZEPN
Companies, Inc.
Global Crossing, Ltd. = HTHIW, A R, S R
Delphi Corp. = BATN, #




UE 25 80 (5 — T L)

B A A IR A
Rite Aid Corp. w #11, CEO
General Motors Corp. & BATN, W HIm
Williams Companies , Inc. = EATN, H T
El Paso Corp. = RATN, 0

RA2 HREFHEANRBERREGEIE (1996 ~ 2005 £ )

ROBE | A HBRABUER AT AR SR A R

FHE (i) (64 ) |
5511 S5UFIR 30 46.9

= 30 46.9
5 VL F 4 32 50.0

RA3 UHERE I FIFRRGEFEHRBEH (A EERITR)

RAT MRAEER 11 2R3 (5I0)
WorldCom, Inc. 5,000,000,000
Tyco International Ltd. 250,000,000
HealthSouth Corp. 230,000,000
Conseco, Inc. 81,000,000
Delphi Corp. 54,000,000
AmericanInternational Group, Inc. 50,000,000
Safety — Kleen Corp. 45,000,000
Livent, Inc. 33,000,000
Owens Corning, Inc. 20,000,000
Just for Feet,Inc. 17,750,000
Hayes Lemmerz International , Inc. 15,000,000
Thaxton Entities 9,500,000
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LZEUN MRS 11 AR5 80 (3600)
Levi Strauss & Co. 5,000,000
MobileMedia Communications , Inc. 4,950,000
First Merchants Acceptance Corp. 3,000,000
Fleming Companies,Inc. (1996 ) 2,500,000

Refco, Inc.

221.09 251/ 4 1000 £ TT{H %%

Fleming Companies, Inc. (2002)

35.61 &0/ 1000 ol

PMA Capital Corp.

20 ZE50/5 1000 L7045

First Merchants Acceptance Corp.

18.90 ZE70/4 1000 it

FirstEnergy Corp.

8.62 FEJu/F 1000 ZEIufiiz

Exodus Communications, Inc.

5.60 2550/4F 1000 2 T01E %

Boston Chicken, Inc.

2 FEI0/4 1000 ETTE

£ A4 HEEER 10b -5 MNFIA R M T
FHREEH( FEERITE)
KAy A 10b — 5 AL BRI 46451 (3&70)
TXU Corp. 15,000,000
Waste Management, Inc. 10,200,000
Hayes Lemmerz International , Inc. 10,000,000
Sears Roebuck & Co. 10,000,000
Motorola, Inc. 9,500,000
3,750,000

Lucent Technologies, Inc.

(hn b R VA Ry 460 JT3ETT)

Reliance Group Holdings, Inc.

33.25 FEJu/H 1000 FEIufiide

NorthpointCommunications Group, Inc.

31.60 ZEI0/4 1000 i

Global Crossing, Ltd.

13 350/ 45 1000 LITfiidz

Globix Corp.

8.29 2:50/4% 1000 EICiE%S
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Winstar Communications , Inc.

7.85 EIT/4 1000 ETTHE S

Collins & Aikman Corp.

6.50 ZE5T/4 1000 £ T0(E S

ViroPharma, Inc.

5.95 2E50/4 1000 £ 50155

Salton, Inc.

1.63 Z550/4F 1000 &0k

Dollar General Corp.

1.07 2E50/%4F 1000 E 0%
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