(#5538 (2015)
#4R%,8346 ~378 |

EEIEHRITRHEERTER R

—— DR B R K A
£RERRANA

BEXRT B BT

BE.+ANB=FProdBde(FRtRXT
AERNLKEZTFTERANEGEREZ)ARATREL
EMBEFINFTE, EFARERAKEN, 0T
RECHEABHEAG T AINMGRFRAER
oM, HELEREMA THEEARER L4
KGR EBE AR H R TR B AREH
ARTLRBPANA, BB LS ERDEMRHFFE
AT IPO # BT R H (RAEAIRF AL,

» LBESXGHAGAKE _BHITEE,
o AEBRTFAAGEXFEERARAE,

(1) 2003 4 ,E K24 TCGEARTLTRERNEGTH%E)
(THCRBEAEY) . (REHFE)E6 AHE, RENM K
FAEBRTHEAYIHE, KENATRATEE X HHAT
BME,HFETEES YN AREE L, 2008 £ K £ %17
(REIFINEREFL H(IAZT LT RELSFE N
). 2000 £, iE U LB ABITE S E. BHUEC KN
HMEREHN EHFROTWEREET U b ZREVMEAL,
5 DA A A R AL S WAL A E 5 R RENN
FE A, 2008 FHMTEULBRBHT(RESE),E
TRBHE ARG L LR A, ik 2008 4 F0 2009 F AR B
(BEAE)TUEH, GREARAKHBHX RS 2003 £1K
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KEEHRITREWERTERR

A A B EME FTREBEZRTEVRERIARE T A LB,
KB GEEALAT EME REH EAEFE

— EEIESF R AT PR AR EE TR R

ARERNERRESHEEESFZITHTHRIFEWHEX MEER
THRERTXEAIFSRRITH AN EETAEREN, ML, RIME k&
FETHERIESFZITHERRE,

(—)IEHEZITEXRKE

WEH TR, RITAFTRAHEFETTRE SR, REAE S H
BIARR, REHERMRENRFEARNZESR . EXE, ¥ LHYKH
FRIEES NARELH (firm commitment ) | /R F7 7&K 45 ( Best Efforts ) 4
Zf 2 Hp  REAHERZRITARE, BEH . ik, A3
AR B PTE S AR R

B ERBECHEITS, RITA—-BRFLBFELARHEE. 25,
FREFSREFERERRHEARA , ZREBFHITRRHAE, HEH
F& 15 B 5 B4 ( preliminary prospectus) , 3 #p B %47 A 15 SEC 2 H it
BT, LA Bt R BB B 8 F & P 4 A BB 18 (road show ) 55, #HRALE,
BT ATE SEC M AR AREIERBR, BB ULHA B ERH KITMHE
HEERBUTH T REM R X E, SECHERTTE, RIT A 5RKERHH
TERARBHBENBIESE - RERBR., Hhpkggmy.(3)

(RBFEDZIHFEA,FINTRAEAY, TARAHETH S MRENAEE,
MAEREAS EAHTLE. TL, REPORRENHME T REHR L 7,
ZRIAGEAGAEHELHEN, AT ELE RIAMXEAT L TR ARE
Re , AXARAAEESREA E-HRYAHE,

(2] Issuing Corporate Securities — Types of Underwriting Commitments, http://www.
investopedia. com/study - guide/series — 62/issuing — corporate — securities/types —
underwriting ~ commitments/ ,2014 % 12 H 2 H i [d,

{ 3] See B.Espen Eckbo,Ronald W. Masulis, @yvind Norli, Security Offerings, Handbook of

Corporate Finance ; Empirical Corporate Finance, Volume 1 ( North ~ Holland/Elsevier,
Handbooks in Finance Series) ,Ch. 6.
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EHFEH (BT XE)

L FRHH . ARBITRARSSLENARARE, AT
WorE EARBIT . EARBR T LA AR AL R AT O 4% (B (] BUAR L B R
VRS2 T EKE A, ARIERTEY, EREHER SKE MR
FeARAT L R AR B UE 2 , (E R B XURSORs 32 2 ey /RS R R I

2. RS E AT R IR AL . SEC WIS E NI RME KB HTR
Rz, w2 d, RIEERRHENEE XS BERATTES
BRI R TR P AR KRR ERBBRSR S ERLR
WRIT A RSN R @ RIFA R, S RETRRIFEE.

Brew ERsh RIEBELAREER. RPAEIRS, RHH
AT LAY % R AT A8 00 , 30 7T ) B o 4% A BE B ) SEC 42 38 1 o9
BT LT GE R, AU BY AT A g ] B SRAT R

3. ] SEC #22c MR iE . IMIESE, RITAX T RITH LA
T SEC HEMRRF . EMHELR S, &7 AT @ SEC R2H B Ui
BEMEXXM. SEC FEERWHEZEME, RITABRAIUATE
17

4. BRI, NERATHRIY, RATANGEMERHEE BT B E W
B, S ERRFE SIS R RBEEAN, 7EA T RITHT
ERATEH A0 R, B ETH AR R ERHEEE LW ERER RS
5 o B B0 4 B R LR TR B4, X — S IR BP0 # BRI (quiet
period) , 7EFRBREAM, BN foF R AT NGB 28\ 5 F AR 4 7O 78 B I
AR AR O kB R, BB R WUR TR R E ., RNk
%, ERRITAFREH Y BB EEGHOER. Hit, BENE
MRABE LREARESEY, MARBMBEFRZM LT AN
(E3=F

5. {#iCE# A4 (book building) , A T MM E K MEER
RENEEWLTR, FFELEBRZTHRXE, @iCEMAB TR
R A BT REE N WETR LR, /DEEHEHE (small retail
investors ) B L TR &5 AR .

6. FEBRHEER MERTME. TREBFIRTANEZRYEH
W, FBULEMEBELTAIES . ARG FR—BERITH 24 /DA
BE. X, RAKBRBAFFHEDR . ERTHRR RHHAR
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XEEHRITERBHERFTEHR

AT SEC B “ BB IE" 8, WHLE R RIT . HETA
ARG T 78 KU P AR B 30 5 07 T E R A A — B, s AR R C v
WRKITARA BERS TR, AEHPUTHEEREATEEE.

7. EERARAM ST . BT R WK S8R LR, A HE S
HMERWLRAESEI BT ATR. XN, EAHEFREIES
DEFL . ERTHRITIESRN, RARTE BRI REHHKREF,
Foh,IEFT R EA X IT NEEENMEAMRN, UEAHERE
S5EITANBLBEFRR,KBCRR LS.

8. I Ao RATER P, TAMEMEMAREHARAEE =
AR RATAL A0 0 , BRBR A4 A AT AR RBEER  LME R H i3 . B
REY,REHETHAHET LI TMER W AT AEENERER
RZ—,

9. EARHBMT . AiERATIE — BT IE] P90 R AT R 2 UK 8
R . FIEERY RERTHPKBOTMEEREE, G5, H
VER B HER, Xt ERHBEM S , & <R FRHHE,

10. firig 3k, EAAIEM R RARBINETRT , ERHEHER
T2 EZATIE R HRINIT R, TR RATIEF N ZRW G

(D) AEBEIHFRITHRRR

MIEFHZTHE LUE L, REEILES 5 TIERRTH 2R,
ARRRY, AHEFHS SV ER R FEEAERY W) MIE
HFRAABRE,AFHNRAR IZECHEE NSRS RITRNHER E
BIER %,

L BITE RS RS

AREHNEANREIEAREEFE TN RT TR HIR

(4) ZEEHERAMNRYER, AT ENL YL, SECHIT A%M, ARHHLK
KA 4 /N BLR 4T % % ( conditional small issues exemption) , BHR 4L W B % ,A £ 5
ERER-AEANEMEF, SECHEALAANTERA NS LA RBRER
ERWEHARF. BX5F AALVRIER A LR, GAORY , X—4ERE
NV BAAEENRARNAKTL5HFEE XA, £ GAO, Factors That
May Affect Trends in Regulation A Offerings,Report to Congressional Committees, July
2012, pp. 19 - 20.
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EHE(ETAE)

FRVEIERI SEC RS ME T E. —BRUL, ZITAFBRBLUE
INRARA R & RS REA TR SR P, AMUBRIES K
FRBREENAIL T ARRCERR MR ENNEME
FRIARER, UREHMTHEHHE, TUAH N RIHE R &
AHIRATITR, MEATRIESH M RITHRK RITREE O BARE
%,

TE BAR AR VR RR P, 7R BY 7 AT LA B B R AT A AR 25 B R R T
IR IE R B . RE R EIESH TR R 55 s @Ik
ST (B AT RO B 4 00 VR LR (R UER S U0 9 45 B0 P M A AL
T, DL RIS TE MO A 4 . TEMERAESCHOR T, R R ERJIA
A, ERBEA R ARG R R LSS SEC ) i B 2R v & A
BT FT T 0 & R OB, AT R TIE AT R Ak AU i ) o

53 EE S & H A & AT B ERDRAE L, SEC h Xl &
TR B AR R AT, R IR SEC WL BB, W
AB Bl il [E1 SEC 75 8 4% F2 52 Hh i () B, AR W AR 7 o

2. BAT IR HEFRRA

FAGEHEFTRT, B BARTRIFBERE  RHHITR
LA MEITIES . NX—AEE, RN RTRIME T AR,
SEBR b, REGRBRRE T 2470 %, A7 ARSI, A
HwEARRABRENEEER. BARERASEITRETRARAE
U, RS B A SR Rk E R A X RITRIAA —EME .

TE B Y B R AT B, F R B R T R R 43 TR R R
FHRESE, BERLNEITHSR EX— RS, EREE LR
TSN T R WA M, B R BT RFFAR R TER

3. RITASHBRERF B @B

EHRTRT, AHEERERETARNEER P, HETRM
BB, BEEET RGN R B E A B RAT AL, RATIES Ry F
(MM EER AT EEBERTENRR . b TEMNTHARZE
MEFHERER AEHNSEXERBENKHERRAFEE

L b, AR AR 50 A B BT [ V5 AR BB E R IR Y

350


http://www.chinalawinfo.com
http://www.pkulaw.cn

ZEEFEFGTREWERTIERR

BRMEFEE . —BRUE, &R T A8 2 U B, o8 5 R AT 20 I ak
BRATNBGREEZ AR, RN RIT A LA R EE, N
BRTREWHED, EHFHENNARER B RENEBEEE
FRW ., 40 Dana B. Klinges iAWy, 5% fl ZF R FBITH L F 0 H M
TEEB ERRERE A RS, TURB LA N AR RITAWATE
JE, B B% 3 W AT BB A LA 7K B T A 75 B SR K O o E R T W K BT R AT B
UEFL5)

4. RIT AT GHIE R 437

EFFHERBTHRRERERSIENFTRETANT IS,
AFTHEHEH#HTHEME, i, RITAEEHRERFTEFELES
A RS , ET G S I KL 5 MMk, ETXHRITABRT#E, R
2 BB AR B B A AT AR AR 4 . AR 1 A AT LUK 28 4007 U R B
RO, FETE SR B2 I 3 M e £ A ABCTT AR 55, 7] B 78 AR 135 S 4 2 0 0
BER TR F RIESN _RTHE S MK,

S EFFTT R “SFITT A7 ( gatekeeper )

X—-BRESHAREMRRAFTER, EERIEHUEINR T A
HE AT . RELEKIE 1933 E£GEFE) R M SFIIAN” —iA, &%
AR A 20 42 80 FERGEHFEE ¥ E MWL L P, 7 Ronald
Gilson #1 Reinier Kraakman #(# f) £ B8 CH , 5P T AR TAERF 12
A RARIRIT . He “FEEEEN A7 A LGRS AR TR ARIE
FAUEAR 55 RELIE 23 B 4R TRTT N . AR B 7 B 8T, DR 1R AR
Hig b SFITARMS R, RGBS BRI BT, AR B ANEENER
LEAZ 5 1

R 1933 FOEHFE)RAMAFIIN —i#, HiZiAHE K
HRTEHSH EGERE)SE 11 TRBEENARETACEN N, FR
CUEZRH:) il g B BB AR , AR A R BBV SPTTN, R IE S R AT Y
HRERPREELZEMFEAPERLERMIRE,

SFIARRHBEEEME, FEEZENPNS/DLBEPEC &

[5) See Dana B. Klinges, Expanding the Liability of Managing Underwriters Under the
Securities Act of 1933, Fordham L. Rev. ,Vol. 53,1985.
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WEHEIE (BT AE)

BEEMRE—F, FHit, TURERAEHERESRZITPEL
FA4MRBFRAEATHREMRNIES, LEFABCHFEE, BELL,
SEC b, 75 2 A4 AR B TR T A 8 “ ST SF T L6

(Z)REBNERRESH

AR IS RAT BT — TR TR By % HAT R 7= A A9 3R, H- Bl
ZEAERETIE, NEREENIES, SHXAREURREN NG
BRI, BRI ZFAETFIERLTIRS, HH 5RMRA XY
FEEWE.

LR R X E A RRFE

HRERFTR, AR F AL HES T A SBERRTEZM,
R, RHHAE LSHBRRARWERFEREBAERE,
BB BT RBERRE, RN R EENFER AR, {1
REEREEEIEFREEARFBRREMNRERORERBHER,

FEES ZATRARE L, EREE BRI, 1933 F£(E%k
W) BAILHER 511 W (o) e RHB R BEFERERENN
(a person occupying a fiduciary relationship) , /5, B Tk A H#I4&X —
bR oA, R ETE 1934 0 X — BT TB 0, HIF8R H
HER A EERNZERNAHTRBRAENER,

MEEREE,EEEERGESFE)E 11 F (o N, BN EEE
HEARENEERGERIES, MR ERENME ERRE. THF
ERME, FEHELATEEERFIENE CERFRNES,H
BT AEMARETTREF AN R EE L) TR, RN ERERA
FERIAMLEL/BE TEXEIESWE L ERIAT O ELERMLEM,

L EEESEEEEMNPRETERETENAECEL LR
DAFRES RIS B B FFE T M ER I LR AY

2. R RIT ANREFRFUE

TEIES:: ZAT BT, RE AN E ERFR BRI ETARMEITHEX

(6) See Joseph K. Leahy, The Irrepressible Myths of Barchris, Delaware Journal of Corporate
Law,Vol. 37,2012.

(7) See Joseph K. Leahy, The Irrepressible Myths of Barchris ,Delaware Journal of Corporate
Law, Vol. 37,2012.
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XEEHFRITREAERITETR

RO E RS RS R EER T ERRBRAFFTNAAEKRRS
BABBAH L () RIBEP AR RNIATRSE, X EHEFHH
BURB R RAT ARG TE. SEEBRS, 3405 E b e A v &4
B 5 RT AW FE X & (fiduciary relationship ) , #1412 b 37 ¥ B2 ( The
New York Court of Appeals)ihJy, /R PO &5 PhN A< & I KM L5 T
X% ABREHE S RITANE X R M ERM RS /T (trust and confidence) ,
I T RHERFR L)

ZEIEHEENETEEHNRAPRREF NN, IEH WE Tk
LB/ BRE B RITARE WELRE, BEFITRHEH
REFEHERTEMNN, EHFHFAIEKEFNETARENGERER
R ELEE, EX AR BITRERTREAEREW, A, X—
6] L 2 48 AR SCIHE TR L, A SCR R AT

ZEREE BN RE IR EFTEONE

EEMIER EEEMEFE R, R, REFRIEHEN 1933 4
CUEFFEE) #1934 FEEHZH ) FIMER K. AKERERTIEHN
N EEME R REQESRE) ZHAEXERED

(—)CESE)PREBFREBERNE

FEESRE) B0 B EREN 4 #1F BB RIEB B &K
o AW REX—BR, RITAFRARAF 2P EITA ISR KT
FRMERFN, UEBERREMHRERE, HRIEE S M
SEBIAREAT , CUHEZR 1) 58 11 755 U8 i 7 A g 22 R AR & T B9 ™ 4%
FAEARHE , PR W SRS B AE T A ST LAVRIA 7 AR A2

CUEZFEEN S 11 (a) HLE , M@ M B A R AR FAEERE
LWARLHR, HEBREREL, UBEMERS LIRS AEMWE
B AT ER RREEHAREEE 8 R 8k B E E ik LR

[ 8) See Arthur B. Laby, Differentiating Gatekeepers,Brook J. Corp. Fin. & Com. L. Vol. 1,
2006.
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WEFHIE(RETAE)

FLOREEERLIESANESMERERERIALRER. REW
B, HBER 11 35 (@), JR 45 R UE B W SE I 55 B AR 1 1 00 75 BH P Y
RELZHR, AR DEEMEFOER, REBWETHREELRT
ANAEEHBAEARBETEREEMSPESEES 12 A HE
RZJE. BHHMEMAIFMSEANZ, BB8EETA LEFESIT
SR, REREEFETHPHEERENETZHRL
HRE .

(=) R SH A R BHPR 1R

7B B AR B B TR AT A IRI A, (REZF3E) 58 11 345 (b) Rl B 3 AR S BT HY

FIEMH T HE . SEC ¥ IEMA B4 % K (expert) B FAEL

REN, STFEEREL EIEEHREFTURA 23 HA
2,5 S R, B SCR# {5 (he had, after reasonable investigation
reasonable ground to believe and did Believe ) 1} 75 A A= 5 A, #H 5 75 BH
FREXELRFIRSEERR . X FERELIS, AREFA LU
W2t 4B R, BASHEERHE, LR AMIE (had no
reasonable ground to believe and did not believe ) 1 i} 75 B 4= 3 A, #H 5%
oA EE RSB LN ERFR A BT .

M ERBER , (IEF ) SR8 8 AR [ AR g STE R T A
(] BRI AR U, 201 SR 1B o 3 AR 388 U BRTE PR AR R AE % X LA ety 7 B
43" (any part of the registration statement purporting to be made on the
authority of an expert) , A] L3 %K 894 B2 {5 #i ( reasonable reliance ) ¥
AT TR WRERREARR R AE REAREELREL
i B 75 BR EB 43" (any part of the registration statement not purporting to
be made on the authority of an expert) , JU3E FI8 7 f24& B-& B VA B AR ME o
A ER AR R X KBS A M bR R A R R e, SRR K
B 015 BB kT v B & TR 2 (reasonable investigation ) FrifE L 0 )

(Z)TAER

GEHEYBAXERF BB AHRE, B, GEFE)FHT

{9) See William K. Sjostrom, Jr. , The Due Diligence Defense Under Section 11 of The
Securities Act of 1933, Brandeis Law Journal , Vol. 44,2006.
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XEEHRITRAERERTEHR

TEMRFRAFTENGEE PHE, S, TRIF. S8 AREME
AR ERMY T AU A, 00 B o 2 B S TR A U A — B, B R M R
LS EMEHERNRETIEM BEIIA LR, LHRZAFER
B FSEME R —ERZ 00—k, BiFI AL B 5 AP ]
ARER  FERBRUAFB TR WoEE, FHit, REHFNBRHE
BB B R ERAr, BUE 7S B o 6 28 B0 43 B AT 6038 AR £ A B
LR,

BRGEFEVALME , EEFHERERBPEIIANERH A
HETHITRENSITINES T, Fet, REHSSHHIHE S & E
THEM AR B A, R T & RS A S B s A
T B147 8% &L R (comfort letter) ,{HLRERIF AR MAERERL, WHk
R, —MEL T RAELHE Y SRE A RBRIEHBIINEFK
p=y/URERY

(W) fASEREMSEEARE

TEHIWT 5 B 2 A& B RS 0, 11 1 (o) BUE, “ A E ik
FAAR HE B A VB B AT 2 B W7 B BT EE R AR ( the standard of
reasonableness shall be that required of a prudent man in the management
of his own property)

EERAGHEPEIRER RN, EL S WA E LB PR,
SEC T 1982 i 7 176 MM “ i (IEHEYE 11 TABEES S
BB ERERIRSE" . BN IEEE R RI, T RE R
B EITANZSNERA MR R B AR ZHN , 7670 2 A4S R 2
BHETTEEAE UKESEAHEBEMWEN TS E. RIT ALK,
HEZF P2 5 A 51365 (the type of person) ;% A 5y 48 /2 B 76 41 41

(10) (iE# %)% 7 ¥ J& X % :If any accountant, engineer, or appraiser,or any person whose
profession gives authority to a statement made by him, is named as having prepared or
certified any part of the registration statement , or is named as having prepared or certified
areport or valuation for use in connection with the registration statement, the written
consent of such person shall be filed with the registration statement.

(11}  See William K. Sjostrom, Jr. , The Due Diligence Defense under Section 11 of the
Securities Act of 1933 ,Brandeis Law Journal , Vol. 44 ,2006.

355


http://www.chinalawinfo.com
http://www.pkulaw.cn

MEHEH (B TRE)

B ER 4 ( the office held when the person is an officer) ; i%Z A i M B &
¥k A (proposed director) Bt & 5 KT AFAERMAX R, S EFHEH
AR (officers) (Bl TFIH A A B (X8 A B RS H BB FF iR E TN
BIRHR) s M A R R AR ET, & 5 R AR A, AR
F 6 U AR EM BT R IR0 B Y5 R —F LS, AR 2
BXZELH MR

HEF I, SEC LR T HRMRE, Ko SREE X ARBNEY
B

1 ZAITAKR, RITARBRZH T FERKEXENE BN, U
FEEFENRABRE., S RT AL S E B RAT LA S Xt B
HEHBENZXREE,

2 EHFA, SRS W SRR T AR R K,
Biln, ERTRERFS, RITABRINY S REFIEHLE SRR E
REE, MALTERETR, AR R EHRTRE R Z T
AN,

3. AG 5 (the type of person) , EXAAARARERZITHE
EWHAR, ARSHESREREPBEENBHFE LR, B RRFEA S
AT VR 25 B B8 RS P FE SR LA B X 5

4. EAAFHINE , AP AS I FMFEARR, AR %R
Mz

5. BEFWMBEANERITARNHEMRXR, BalA, R
HFE, RN RERNIZ S HEARGEEREAR, HFER
B, A A B AR R B SN AT SR E ST S, BT IR ER R
EFES KT ARERZNESREHERNREMRETRE,

6. SEMEHEMAR . RAX —RERHESEE LG T IK
#i . ERZIA (fiduciary) 3 B BT RIEAR G HN, ZIEATLUENKE
B ABIT XS  XHBEAREATRZRARNREBITHRRENT
RERM Fi B R &, BN, MEZREANGEBRERARILT
HEESHEN FHRRATURBRZIEANFTIE,

TRBHCEE RERAGURTTEBNGER. BN B/
EXANEZNRNEEREAR LR hE R, BN HE” KEHE
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XEEHFRTREBERTENE

BREEAMENEEE L, BXEBTRERITENREENERT
MAERF, FEENE, REAH B H b & & (participating
underwriter ) 7£ 7 £ J7 T ) B B/ T AR B T, UE 33 3 X 7R 8 AT A B
BT RN FEIR .

8. BREMIZXF LB A M. KM LR A R AT # R GE
Fr 1) 3 B IR A5 77 10 1 U BIR T R RO O R 88 R AT B IP A, X — AL
W RTREBR Al o 7 BESE R o, 5 BE T A5 8 4w 1 A1 0 S 44 #9510
K. BE YMTHRETFHERNFENERIRITETHREZE
MM R R, A B B R A AN AT S LB 3T,
AR B335 T L12)

= _Escott v. BarChris Construction Corp. Z& 5% H %} & 44 /i 35 T
Ep=A

Escott v. BarChris Construction Corp. 5 & 4 F 20 42 60 {447,
REEAENREEETENE -, RECTES50KE, ZEPE
JE B L s AT ) AR T SR AR I IR R BRI

( —) Escott v. BarChris Construction Corp. i (13]

1. BarChris Jz HAESF AT R HA L

BarChris 2— R ¥ EMNFRBRIREFRVA A, 20 4 50 £,
HEhIBERVLEI S| AR 3 T R BRAT M B9 PR & JR , R 0% BRAT b L 3 i
J—T 3% K1 B35 3. BarChris #9155 B AT X (R 88 BR O R 388 hin
o

& it , BarChris B3] T H & M3, BarChris )% £ [ BR
KEEFSHEFERMHER, —BENLT,BarChris 5HZEZITH 2
ST ER. GRZITEE S RE AT BE/NMITATE, 2 7 A

(12) See William K. Sjostrom, Jr. , The Due Diligence Defense Under Section 11 of The
Securities Act of 1933 ,Brandeis Law Journal, Vol. 44,2006.

(13) BHRT(EET4EWRERLERERD), H4H B R4 2003 £18, £ 119 ~
134 W@ B 8 (ZEEH#%), R4 0 AR 2000 £ 57, % 115 ~139 T,
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MEHHEIH(ETAE)

FIRFAT R R ERE R, TRZ THRMEAN, Z P UAZREAMN
R, XMREFEAELRZEE TERNSH AT, XFlaor Ak
BT ARZELRPHEBRICEBR S, MEMLRRERE, SF
Bk S5 AR EY K, AR M & R Rk R,

HEIHFEHEE, AT T 1959 12 AUESK3 XTETTS6 R
R BAL . 1961 FEH), AR LLIERES. 5% KT T 15 FHA T
RS, BEIESRFIA K Z BarChris 7E 1961 4 & 17892 A £}
% EBHENRITEMERZ T 1961 £3 A 30 B, 24 JLIKBIE, TM
FIEF 5 H 16 HA%, 5 A 24 H, @i ¥ 45, BarChris I ] {5 35 Rl
AE

BB S 7 LA & B, 1961 4E % 1962 4E £ ERBRITVEZ2W L
HERFR, BRESRIEREBHRBRREEZ LA TELERME, EZHF,
BarChris f9 % Pt R B15h, B T BarChris 215 3R 18 R BUAY 2 7 1 3k
KR, B EEFRMEARSZ MBI EY, 1962 4 5 A, BarChris i
BEGTEBREERS, HRLRERY. 10 A 29 H,BarChris £ 2|
TRk, MEREHERE™, BTREE12 A1 HIXAHEFEMNE, HiF
BEERBBQERZ)E I TREFL, HESFBEATAEST 5F.
REEMETHINE,

Zit I, BB AR IEA T AR E N R B,
IR AR IR A /AT

2. VEM SO R B B R TR FR MR R

B FR 41 24y 3t IX 95k B 452 25 1 U B 9 S B 36 s S METR 1) b O AT
TEWRIHE, NE T ELEXRFEL, Bl40,1960 £ 1961 F5H—FfF
WEEMEZBRAENEZ R ZEAGROR EHITE “REZRA
REAE” AT BT AER HE X AR ZXNEATFELER GIHEFER
ESEREBEALE., B, EEETEED A BarChris ) B #) 1960 4
Wt E PRI T ERALGE,

3. ARG T R B 5 R BE A LA

TEZ ™, 24 BarChris 7£ 1962 4F K17 B9 4> i 457 37 32 LK 85 AR 55 1)
Drexel & co. HgsLi#ifT T RIUAZE , KA EE A1k A Coleman {45 &
TRIFH . B Drexel & co. Sb, HEIM{E N BN RHEANREMIBLSST
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REIEFRITREWERFENE

VA& THE, 2T T4Ef Ballard 7 3%, Stanton {3Bfj,

Xif A% SRR AR B B O AR R B LR, RER A& 71 3T A Coleman F 4
A 17 B H4E T BarChris B HIRS , HEF T 251834 SEC WEM
HECHF, BBEIAK B AR M E S, Coleman B] LL T ## 3| — it A Y
BAFTRE T MBI M AHRIE B o BEEKIA R4 Drexel & co. 7£ Coleman
BLA BarChris 3 25 5 84 SCOHE B UL B B O MERR R E AT T s W& L/
INAEHBEERATSH . B

(HBAERTHEERA R RIBAES , B ZE &S
HREHE LS HE,

(2)Drexel & co. FEFRI % T BarChris f)4F B 4  H Al OR 1 3RE
) 38 7R A 48 A 154 B 45 . BarChiris B4 BB () 4R 4  BarChris 2 2 117 BL
SWARE, UK XS E SR, t it T BarChris )
W17, 35 BarChris EERIF TAHTREW, & EWIHE T HJE RvE
B —EE S, [HERAKN, Drexel &co. ERBHREZRIWS
BOEFR, BRI ARARFEEN S WL BEHTRE; X FE T4,
Drexel & co. WH M T i, WA FEAMHXGR, AR SR KHE
B4 BarChris £ T Ilff %% & R 3% ;

(3)Drexel &co. FHRHKFET BCBRITH AR, HEELHR,
Drexel & co. I & I RE , AR REF A AR, RA&R
AEER, KRR ARITESNEE, HMANREFHEERRARAR
530, ANREYE Hy Drexel & co. fIHKHE , I LA 5 44 2 3% Drexel & co. fJiX
—HHP,

PEIE VR EEHE4 T Drexel & co. (& HE & 14 BB A #15 B5HY,
KA Drexel & co. XVEM B8 SCHF 0 K3 I AR SRR R 7R 37T .

{ =) Escott v. BarChris Construction Corp. )& g

Escott v. BarChris Construction Corp. — & 8 W IR i% , H B i J5 51
2N BREBNIE, 25 MBI N R AR R TEN
FERARBIE . RN AL BRI BRI Y

(14) See Joseph K. Leahy, The Irrepressible Myths of Barchris,Delaware Journal of Corporate
Law,Vol. 37,2012.
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EHEE(HETAE)

1. MR AAT, R B BIE R AT AR AR A EEE L,
7= Escott v. BarChris Construction Corp. )|, Herman McLean B
EHWAERESE. AFREFUATDETEERMAM I RETRE
(face value representations ) XK ¥ #k @t R EAF L - A AT H AL
AR . AR EEE, M AEEE " — AR, HEX
AR HER IR B R ARG R R AR PR . X — BB R AH
R IR 2 TS B R (officers) ZREUAY , B BB A YT IEELRE
BARRBEXAIN, HEHSE - X H A ME, KE L
FRBEHENSE N RIEEHE RO ITRRIURBA RRE
WA RBEATMERBE, HEOATETEAC MR A SK#
T o

PR ZJ5 , Herman McLean 3B M RBER L HWIFREREN,
ERRYMTBIERTAEMEATHEERFR. XL, BEF%
AR BRSSO I B RS At 50 BT A RIS B KRR O ML
IE, WG, P 8A %8 LB IR 7o

2. M B ORI R AT AN ER A o TE T B AR B 7 A U T B IE 1 R
75 B 1 25 52 AT, Escott v. BarChris Construction Corp. RETAN, T
2 01 3% 75 B A4 5 Rl 9 I BR SCfF R XF . Herman McLean % B
B, B A R T — BB S B Eie R AR O L fE R R
#atk ., 7E Escott v. BarChris Construction Corp. &7, ISR AH R R T
XL, AL HRA SR

3. BRI T 4B AT B 8N T R TIE 5 & AT B9 A% A (sponsor ) B
1933 4E () B E RIS , B VAR 1T I8 BOA N B BT R AT BIEF (R #2
Ao AREMEEER, REEERERES SIEHRITH, BFHEK
WS, AR ANEE, Bk, —RAN BEFELEN
AR ATHE N AR R AR ATIE S & AT S H 5 8 — 36, 7F [PO BY R
p 1} o

ER R GES ) i, e PHEZ T M6 M7 WA, Bl R
BT RERIT AR BT S L AN RH R, REE SR
B &AE A KTEE, (IES8:) WS F R R E FEE R R T AREE S
2 E 254 1 (OB ) . 7SR VER 8 B R0 S B AR A A, RE R ) O B3
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EEEHFEITRHGERFERR

EWE , R RNZ AN S AN ERRNERZ AR TE, REHR
fE S IE I B B T B AT AT TR ER A BER R

TE Escott v. BarChris Construction Corp. 2RI X, EEFIIEIL E L
BN RERRIEHFRITHREAN, MM AR TR T RHEH
XHIES & AT BRREEER

4. BHAREE S ZRIT AW S . BarChris B RULHAHEE S
EAT ARSI BEE (AR ERAEEMEN b, REEAIAREEA
R AR, REEEMUTFRAFIN“EEMEX L X—4
W, RE AR R TR RS RIT A LML, RAU¥EE
B EEEEEERIRHEE S RKIT AR L8, o2 N AH
SyB EEEA A R A8 T e RBR E 2 B 1% 4 0 P R AR F A (devil’s
advocate) , NFIEELKRE REX~AESKHEHNHMACHBHF
AT ECENTRSERNX —AA,

IO fESR A AT AR B R R R

(—)ERETHEERER

1982 4& , [ 4y a4k 75 Rl 98 A IR R R0 i 0 R AT I BE R AT T RO,
HETSAERERES” (integrated disclosure system) , 3 FF IR AT
415 &N, ZiiHieAER,415 AN F 1983 FEIEAXEH . 415 FN
B35 42 B BB SR IE Bt (shelf registration) LI, 58 1EM RAHN FELK X
TS, RIGTES RATSSATEM S 28l b, BT A —WiEM, K
RATHIHLE

SEC % %17 AR EAMEBREMRATHITTHRMNE, Bd—&
MBI ATIR &M, SEC HiIR T il = FHFESMENICRHA A JEE
A2 EWATSEZMHEL X EHERERERWEBRIT AT R
“ILBR AT N (seasoned issuers) F1“ H & B & 1T A7 (well - known
seasoned issuers, WKSIs) , 88 EMFEERATUTEE:

LFESHM AT E, BREXKTHE LT ANEERTEAR
{&F 7500 FETT;
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EHEE(ETARE)

2. ELEUERSG REEMESWERIESFFRETIHE ;

3. AN BB R BHFIES KITHHE ;

4. FBLEAT BOE AR A R E T REMH

RATANTES| Bl b5 42 TE M1 BE B Ml T B, SEC 9 B A% B R,
JHEX FHLRAEITA, B IEMEBIESF I F G I RITIES
XFRET S, AR M A RAT R A B B AR

(Z) AR EREMEEOSE

SEC # Hi 548 v Mt 4l BE B T S O ROBE 22 BIAR Ko | T 0 AR 18
WEMRRR, 2B AT AR X —H B, AT, KEFHNSES 5 M
o 1E/REAVR R AT (A] 368 1 HE R A9 8 R 7 T, Goldman Sachs 9 PFIR L
HPRBEAE 415 FN T - AT A B R E IS BARE X BC& R &3,
R RERERTAS LR EMERCRER, RERTFE
SRR ME L RKFEMR, R, KT ARBRMEINNEEE L AR EE
Ao BT 415 I R A4 BeF 18] R 3 S 7, 7R B TR TE X S U R R
PREN E RITHrdn, A EH A HEZHR K

Merrill Lynch [ 7 28 i % U8 52 AR 54 7 1 3 4E B BH LE AR B T %
vk R R R AT 0 52 AN IO B 2,415 FLIN 0B AR T HEER KR
R . R, EEIITHEEE UV FROHR, RATEBUE 415
HU PR B R AR TR R A HE v i i ML e B K AT, [
B, RATA N B AR B P TR AT R 415 BN FEA B ETR

Morgan Stanley & 3 #5415 LI , {8 R0 HCAth 3 45 7 — BE7E 3R FRAT
Rdp . RATHAE, BN 2R AT 6, BU7E L © AR M 1 2 415 KL AT A &
THET . TRRNMNEBTESE, XEALERGERERNT - RAOTHEE,
NREEATIZEERE R BB e, B 415 R AERG
PR T -8R T, IE ANFRAT5e 2596 H Y, BATTSR TR SEC KR 415
LI 5 20 3R BUAT 3h 0 B {2 RE 8 % FEOR B O T4 [RDRE (15

(=) EZTHENRRBAENRD

RETH I S 8O0R 84 /R ZU R 3T, SEC 57 1983 £ IEXMEH T

(15) See James C. Treadway, Jr. ,An Over View of Ruled415 and Some Thoughts about the
Future , Remarks to Securities Industry Association Thirteenth Annual Meeting Middle
Atlantic District,Hot Springs, Virginia October 8,1983,pp.7 -8.
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EXEEHFRITEAHBEERFTEHR

415 ), MR UL, ARG R RN 415 FN B R R T i R E R
FEMHER FBORE R REEREMNRER, AR TFREENHRP,
0TS, f 58 v A o) BE A S X AR B R R BRI A R A T TR E R e 16

L AEZR AR B I 55 T AR B B T B A B BE T o AR T I BE Rk
TTHEEEERERSRITARRNRR . RIT ANELMEHEREN, —
RE R E AR T L IR T AR R R MRS . BT RITAFEAK
BT R R AR ORE I ZAT, MR 4 i R BR R 2 0 B 8] 3 4 goxd
R ER, BAT A2 T LR 7 A — TR i . X 48 3 AR 4 B AR
WREREERER,

2. BEEEMBARF RN AL EEE AR, #HREMT,
MEAT AN B AT Y g BB AR SE e & AT =2 (8] B 8] B A B fa] A AR AR 4
BT RA—REZEJUA/NE, R RARAR R A B %06 6 #4172 K
AWMREBEE, HEXEIESES, KA BN EF AR AHE R
BER R, L R R BB E R AR L 5 SARHERIREEART 7K
RS E) HEAT B8 o N B AR B T O (T R B, M AR T E T S H 2
RETHEERREEFERAEARRERF,

.AHEASEEM SR, 5—REMARYE, KEHIHEERS
SRR MR RERESELHERRITN A S RITAKR, 1#
mirMERHBEEREITABCHE, ANEAERNIZS (B RERL
THREREESS, BMFHNEEIEXN TARERNSIRRAE T2
HE, FHABRE S BRE T A =0 4T A8 B E R B TE 7] &
MiFEZHL2.

IeAh , AR T B TEAR JE A9 A ] 9 58 BUS BRIAZE TR, X0 R BUK
SR RAE ARSI,

(H)SEC HER

SEC 1,56 3 3] fif 42 13 0 Xof 7% 6 v L BR R 25 A9 2 v, 3 AR 5T 1
Ntz ., 1999 4E 4 B, SEC & 77 #L1% #1 W/ i@ 4 ( notice of proposed
rulemaking ) , i EE B 176 KRN, Xf 628 & A7 B 7R 85 7 1 R BRI & i 47

(16) & NApXE:“LEEATHNEREMFERE T, ROGLH T H 5 #)2006 £ 5
9%,
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EHBEH(ETAE)

15, SEC AN, ¥k BE N i % 18 7K 44 1 78 18 3 1 B R 17 (expedited
offerings )(17) /BT A4 Sy AR BB 3 ( positive factors ) B/ s i35 L18)

1. %t F 45 B & 38 A (reasonable person) ] BE i SEfF E EH K
ELALRR, BERR T EREL, AT EHTHARIRZHH
G RBRREHATT A (reviewed) , F X MR FLMAFHT T
.

2. ABHEBESHAIATE(ZELABEEREMFE(CFO) \BFE
£3HF (CAO) R HHl & AR 131 T M= 81, B CFO 8 CAO it
B B 5 A AR BR AT T %5 HiE ( certified ) , 5 8 3 CFO 8 CAO B, i
P B R A AR R SRR R RIR T E R, AR EHATUH
VLR HER T o

3. R R BB RAT AT IR R KB H T ir R 72 5
AU O T PR

4 RBERBWB KT ANRBBUR & & 8 F F| F W (favorable
opinion) , A AR A FTEHKHE, UBUANEMF A &F AL FRA
LRA NERWEEZFLHED,

5. BT R ANEMER GES 35 ) A 5 B i S0 A A
FEE, REHEE TR, BEama A v RERRERXE, Y
BOAREME P IEARAFPRARLRR SERREEFINEI,

6. AR R B IIE I E M T AW, BT

(DEETHHZHEDFERE T RITAMEITAFRETIL 6
A

Q)EXAFHZHED 2 A RRHERITARMET NFRE
Tl R R o

{17) SEC 3f sk #t expedited offerings # 47 & 3, A 4 % #L 11| & , expedited offerings 5 £ &
FTHg e A —B, flw, SEC EMBE T XHIEHF (ABS) RITH YR A, £ H AT
K 478y ABS R Bt 4 AR b <64 R 477 #y SEC i i M (expedited SEC registration )
Z R, % A http://www. sec. gov/spotlight/dodd ~ frank/ assetbackedsecurities. shtml,
2014 £ 12 A 10 514,

(18) SEC,Notice of Proposed Rulemaking, RELEASE NO. 33 - 7606A ;34 -~ 40632A;1C ~
23519A , INTERNATIONAL SERIES RELEASE NO. 1167A, RIN 3235 - AG83, April
5,1999.
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REEHZTEAHHERFTETER

FERUUHE W o, SEC % 31 3L B3 T 40 477 I 72 7K 8 i3 22 7P B4 F o
SEC ANy, RrER BRER R AT A B HAT Ak B9 40 A7 U 228 5F B o 2 3 AT 3R B
MEFTARFATUHARGER, ST ARKEFEGEEHNE, &
st KU R R AT AL 55 BT R #EAT AT, TR R RBNA AELS, FkE
By TR SRR REE

SEC &I\, T Z MR HT I R AL (R B &R ZAT AE RIS
5 BT SEER, {8 SEC kR, 1R £ /A B 72 43 Hr I F7K 45 7 22 f6]
A B K0, B R IAR IR R AT Z R0 R AR, AT LU AKX
SRR R A . 550, BUSUH UL 2 B3O 43 4 U 1 7R 46 7 22 T
B i (one — way) B K HE”, RAF IR E R MR RBEGEE A
AVFRERT E VTR EEREATES . BB RFES % E
B[ By KOS LS PR EE(CRITEYUA SRR TERIEXT
FE), R A S0 R I8 B i (A B A B By oK Bk A 2 B i
(integrity) (190 tiiF & i FiX 2L FE , ERBERESBREREAM.

* .In re WorldCom, Inc. Securities Litigation & K& H X} R4S &
R

(—) WorldCom , Inc. EHIE A 1F R (20)

WorldCom, Inc. B R & &840 F 1983 EHKFEBIFEFIMA A
(LDDS) ,20 ti43 90 4R LA, % 2 R A F I W % F BOREY
¥ RERBNLEE -KKBHEAE ERE—KREBKM B R

2001 &£, AR EHAMARESEXZEIESKENHIRTE,
2002 4£3 H , SEC & # % WorldCom, Inc. i3 £ RIS H-F M A Al [

(19) See Underwriter Due Diligence in Securities Offerings, Underwriter Due Diligence in
Securities Offerings, http://corporate. findlaw. com/finance/underwriter - due -
diligence - in — securities - offerings. html,2014 4 11 H 24 H 7 #,

(20) @B E 4, % W htp://baike. baidu. com/link? url = ZxmdApbVDoHACZYbHkoMti -
gty — Pawr — _beB8ROvjxiEbd7¢ _ 036dMc2z1 WQcAfKt30tKIhIJZ - vSCSrmlE4Sq,
2014 £ 12 A 11 HF [H,
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EHEH(ETAE)

CEO fA4A#E - BiairiRHt 3. 66 L ETTEH AR —Fi#HTHE. 4 A
OB, BRAMATEESNABRANEBREIBERFER, 6 A,
WorldCom, Inc. #i{f CEO F#— kKN #H i+ BB HE RN HE: A
2001 “EFF 45, WorldCom, Inc. 5 BHBEERZE T EBA XN KEHHE
ARIENEREBRAAK, TIRENRAZHAE, X—&HFHI5"H
WorldCom, Inc. #73€ T 38 {Z &I E &« FlH”

6 A 25 H,38F SEC W& 51, WorldCom , Inc. ARG AR E A7 B, 7&K
B 38 {CETTHI B T F R, IR R 3 & WA A0 ; [l et
BN E] 2001 4R 14 {ZETTREMYFEE —FFER 1.3 ZETRAIE
BFRELH,

B H B 45 WorldCom, Inc. #3k T KM Z K, HEBRLEHE
K ,SEC B X RS VE 8 IE A& s WorldCom , Inc. 5 IEFEHNE K i & 7§
FLtEEMSUMEEBEREAMNRATER, RRE2EAA
WorldCom ,Inc. — %, 5, [F6t, WorldCom , Inc. i ZE W7 {8 2 B 45 7K F
3.35 {ZETT, R SR I B IKRK.

7 H 21 B ,WorldCom, Inc. RERHFHE R,

WorldCom , Inc. itf 45 H. [ 1 51 8 7= £ 37 R 7T 5k S 2 %0 W A2
2010 4 5 A 12010 4F 5 43 HIAFF KATH 50 /2£TTH 119 2R 7TH
ARFEMME. TR, ARFAFEMHERANEEREEIRL, HEAFER
TAREZMEE LR EFEMBRIRRAT R, FIAMKEN 2GRS
Y1175,

(Z)ARMEHRRAETE

7 2000 4E By &7, 2R B 4R A A9 35 TR B8 2 1 SR 2 Ok I
)l 0 — 1 TS5, IR A TS RIER T 2000 £ 5 5 17 HARMHS
WorldCom, Inc. H J# 11 %5 B (CFO) M — B X 3. X &, K8 1
CFO #i/a) T 2 55 Sprint #§ 3k F &I H IR, 45 4 H AT WorldCom , Inc.
REABEE, UAREEFHMEEFINS, FERFENERT
WorldCom, Inc. B H &0 5%, 5a T HAFF#H 8 & .2 7 E
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REIEHFRITERBEHERFTIERR

¥, T Sprint B30, ARSI E] T &3 ) 22 3t 2R (21

2001 ERATH I RIRHAE FEEFHKBFEICR. F—REA4
H 30 B, 7&$H i A B R i R . WorldCom , Inc. ) CFO T ## %, £ ¥
BERSHAREEMSMIRAFAAER., AESHES, REFE
WA FAF 11 {ZETHR K HES , WorldCom , Inc. ) CFO 5 iF &8 B 1T
WEAAREEE, ZF TROEEANGARERERER, ZKBIEP
AR RIIE T ## T WorldCom, Inc. X4 B B U4 5 4R 1L, CFO £ AR 85 75 A
AR R, BRA#F - FEITR R RS,

F_XHIFEAERES A9 B, 2 MA R &SR . WorldCom,
Inc. \ZIE{E BT WorldCom, Inc. fJ< it A i, WorldCom , Inc. 4
WARME LRBEZFE AR RAERT, R FHRAAFAEES
A& (22)

(Z) AP MEENI A (23]

L AR B 253 # 1T, WorldCom , Inc. ()56 2 10F 45 b 3R 4% B A
A (line costs) SWA LK 43% , L PIA~B K 354 X F Sprint (53.2% )
M AT&T(46.8% )RR Z . &N, X—HirE Rk TR H
BEATARRGLS , BNRLREBRATRLESHLAAMSREER
MEEFRRE, Ei, AHEEA SHEE R HREA RS EEATTEE,

AEENR, K A& 23 I % (expertised ) , 28 8 3 B 5045 7k
EUASHRERES (red flag) AL HE LS. BHEERAR, BER
SEMGEAMBR T RE LS, UEFREEARFIS . FEiXRE L, BEA
BN #H - L WAZEITNBESESE T HBENERREE,

[21) See Gideon A. Schor, The Due Diligence and Reliance Defenses in WorldCom : Retrospect
and Prospect, http://www. wsgr. com/PDFSearch/Due _ Diligence _ after _ WorldCom.
pdf,2014 % 12 F 11 B,

{22) See Young_Note_Final, Looking Back on WorldCom  Addressing Underwriters’ Due
Diligence in Shelf Registration Offerings and the Need for Reform, Suffolk University
Law Review,2007.

(23] See Gideon A. Schor,The Due Diligence and Reliance Defenses in WorldCom ; Retrospect
and Prospect , http://www. wsgr. com/PDFSearch/Due _Diligence _ after _ WorldCom.
pdf,2014 £ 12 A 11 B {56, Valerie Ford Jacob, The Due Diligence Process from the
Underwriter’ s Perspective ;2006 ,pp. 21 -25.
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WEHFBEIH(ETAE)

2. BB MCI MK & gl 45 AL B A AR FT A, JR45 A AR
PR L T ST B R 45 B P B MERR % . WorldCom, Inc. Wty MCI #y 470 f2.3&
T B, 290 12X TR TTTE 527 R4, 5 TA A 7R 45 T8 A 1 0 E
PR B, BEEHIE, % TF WorldCom , Inc. By =R, B & A
R REA R BB (5 B, FE AN AR A XS0 T .

3. TFHBENRFITMFMREFHALERR, REHARET
PUKB &I 2R, AR R B T S/ SRS~ ER B
BRI RBCE A T AR FTRBI R AR, BRI, X FRE U5
s, BRE R EREE I T, 7R B T 7 A0k B 3o A S B R MR R 4y
HTTEENEAE  AAENEAHETIMSFRERETN, K3
ZRIRBEEILR,BF R L RBH,

AR, B 1T i 5K % B WorldCom , Inc. 15 If 45 $% B (0] B8,
FEFEREEULEN ., RWMEEAR, ERIUAE TR E B R, K8
RGBT A AR, DR R,

AR, 0 SRxE ok W T W 45 4 A AT R ER R 2 B R BE AR it
BRI, REHUGEETEE A CEFES TN 2T AZF 0T
LHHTRE, BERRLEERAEREHNAERTHEEHRITAL,
EA“GHALA" —mME T SHFHEATR, TUSERREREFIL
TR A, BT UEZEFHFITATAKS . KW, MRESEHE
AR T ERETHSERAEE ST, EEN R TS
SHER, UHAGESITHAEES S0, AARREFIIMIENLE,

4. R 45 RS AR S T AE 2000 42 AN 2001 E B R HFTEEMEE, T
HIRH, REE SR ASREFE IR EERAR, AR TERX, &
AR R G i — AR, R A S X RS R AR R E
W AT A SR 00 B & Rl AR B DG i I AT ], R R B4R
KT 2001 R EAT, ULBA RS T N E LMK T X WorldCom, Inc. f
{E R, FFICE T 1R AR A ST WorldCom, Inc. XU 258 , AR B FIE
Wi WorldCom,Inc. M S RILE BT, BB EEEREHITE
BMRMEE, ZRBIFHKFEHEZTEHMRLA, UK WorldCom, Inc. i
FROEALRIEN , B/ 7E 2001 09 & 1T, 185 5 R4 B R X #E AT
Fr AR AR ], ST XX LA R R A REERS R
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XRIEHFEZITREFTERFEHTR

A, K X b 5] RR A e R R TR,

ZRABRAPREEE 2004 £ 12 AAME. BEINN, RETH
SR B R AR W T 5 R, B X E N E R ST A
W, RERP AR, BEH U ERESHETHAE XS,
R T BA AR R 22 °F T O T 95 RS S REE - BRARBRR AP BT .

( ) 34 WorldCom , Inc. 1Y) R &E

WorldCom, Inc. FEHI¥ERE AN, 8 A 8] 538 B X A8 26 304 B 4 )
S5/ ,176 MU E R ER R ITAE R EM R RERERWY
HWEBRERMAFEN, RERMNESREHE MMNAZEISELRE
RERFEBHEX—FER, &M, 5 Escott v. BarChris Construction Corp
FAE, % WorldCom , Inc. 2HFHRIFIR K, BEEEFMILAANL
BRAEREFMORBRAER A M AMBRNESE, KRR
HRiE#& H " ( due diligence dilemma) 5% & “ 2% 45 75§ I $8 ” ( underwriter
conundrum) , 40

UE 5 W 5 473 A BURR 2 42 Coffee 1A i, WorldCom, Inc. % {8 7&K 54
FIFEABIES L, B R EAEERREF AT EENAE, EX—2
KRIELE R HAT AT, B A4 07 E 8 B [ £ ) T 3 <F X £
) (24)

VEEN KB RRBEAFRRTRL, 45 SEC £ F William
Donaldson 7£ 2005 M — A EH H RN, —RMEZGEZTFEHTEN
MRV EFERFRERE, HAE R 8E7E K (overnight) 52 i, B 4 17 B
HEE, HE BRERNREDT, KAREZ BN, EIRAEF
HZ P RREMRT . RERTERERUAIREER P REAETERER
FERFIEN . ZTBEMNEREREIRE, & TRBERES, AHE LM
FIWT R EA e ERE N RE O R R R IR R E K (25

Wise M E 35\ Hp £ ( Securities Industry Association ) 15 %% TH

(24) See What Due Diligence Dilemma? Re — Envisioning Underwriters’ Continuous Due
Diligence After WorldCom ,Cardozo Law Review, Vol. 30,2009.

(25} See William H. Donaldson, Speech by SEC Chairman; Remarks before the Bond Market
Association http://www. sec. gov/news/speech/spch042005whd. htm, 2014 4 12 A
12 B,
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%4 (Bond Market Association ) F7% , i 42 v Mt &K 47 H9 B LR R, A&
WL B A B AT R IR A 2, B th & 3 SR AR B R 72 WorldCom,
Inc. H ) fifk L26)

N SEEREIES R TR R ETHEA R

(—)RE IPO EXFRRFMEHE PO LEPHTIE

FESR I, ARG T B9 TR TT LAE I & & Ut SO AR =, 50 9 B A B
Bt TEBUSE WSt ST 2 80, RS 1 00 EEE AR BT 2 J AT
WS, FHAEEEAES ETARMEARZR FFHEHET AR
5 IE MR SR, ZEX — R, R RI SE RS Sk E AR
2l R B TAE, B 52 E AR, 3 E PO A8 HLIM R B 23R &
WA AR MEEFTEESARETRT LT RS RS ' H
Yo 25, AR B AR Bl LA R RS B 8, 4]
LA RS R M A H R, SREMAM RS S LTS
) LR Hh 4 K BT A R R, AR P AT AR B L BT A R E R A A
R EEIERESUNTHERAFENR. AHEFRELE, IERES
R 17 00 7 T A TCAE 3 o

SIEY MG, — R T RAHEE LS AARHETE
B R TF IR IR G S TR, EE R M AT, HBQEFRT ETR
S EEpE), AT LG, AHALFRTHFEESR LS. H
o e AR BT R R S A0 R A 5 b T AR A 1] R )R 2
AR THERE, FEALLAR E AT, RS T i B E SR BT AR
AEHE RS 3 M RBESITEE.

(D)RFRTRENETRAREBEERIOAE

S5£EAR, RE TS ZTEFZEE RSN, IEESATTRR
MARBRSEEGEE, A UER ROV RELTEHYE, RITRT SIS

(26) See Michael Bobelian, Uncertainty Looms for Underwriters after WorldCom , New York
Law Journal ,March 17,2005.
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