K EFHIFIFE LA — ke

A& - BHIRAER R

1 BB

AEF AR L DG D552 A - RENDHOH Y I7 LBH LT, FIZ, ABRFEX
EEEATE N BEAREA 21T o e RERIZ OV TR, SIZGERSHEIC K D EORE O
MNRD SN DNERFTTT DICHTZY  ZELRVIGEDT AU BRI 2EHBOH
Eo

2 VY —FoFik

EAEOME, u—7 7 — LA KOS 5 HUG ORI EIT I,
3 EEDOHE

(1) 7 Ak 1933 EFEHLE 11 &

T AU B 1933 AEFERTE (AT A Evd,) 11 5Tk, KB, DR EENZ

DINIIFEERC, HEARFEEIZONWTEETRWVEENAE TN TV D0, UTiHE
NEHBHTONTOLEEREENEPN TS, b L ITEENBREZ N2
TOIE L SN BEEHREOARFRND D2HAITIE, TOBEmHEICKIER
1TSNTGERZ B DT 721, FREOF I L CiRR e L, Z OFERDOE AT
filiks (R L. AZHlikE 288 2 7)) LM T (72T L Th53551203)
FRRARF DI & DAEERAZ RO D Z ENTE D, EHESNTEY ., FAFKICHET S
MREEOF | X, SIZERSAENEEN TV D,

DD BEREFE RIS L, Mi%0 I ZiErarhicix, 15 11 KO)HEICESL T2
— T 4 UV ADOHF (due diligence defenses) NBH LN THY . BHimHE
ICEENTVAERIZBEL T, BESNTNWET a— T4V VA (EFEEX)
DREEZGZ L TV Z L2 TE 258103, ZOBEEEHRNLL I ENTED

Ve i3 AAREORBELTH Y . HAEDIOEIRIAR B IEMIE 2179 ~E BT H Y A, KA
TORNFIL, YO, KATTRHOFECLIHEOHREARD £ TIEZAETEZMOIZLOTHY, Y4
oD RMERTHOTIEH Y T8 A,

2 JEAREIC L BT KO LexisNexis 12 TR SICHT 55—V — RIC K DT E1T 5 2 & TRHIBIZ
E L7z,



LENTWS, UTF, Ta— T4 VT2 ZADHRITHOWNTEALRITHHT 5,
(2) Ta—T4Y TP ADOHF (Due diligence defenses)

(i) M
FATERUAN DB EHICRBD 5N TS, NEERHEZRLS L] L) hirz Bk
T 5. PUAROHHEAT, BEEZMbh 2 9FE, OBEBEEFEO—HICGERZ L
7285 (experts) Th D0, XT@FNLAOIEFHFAZFE (non-experts) T 5 )
TRBISH, BT, BEJEHEONFICL Y, OIEFEMENIER LIy FEHF
P57 . non-expertised parts) & @=EFIE0MERK L 72584y (BEF935047 . expertised parts)
ETRAIEND, ENENEZBRDL ELUUTORD L HIZRD,



DT o
—T 4T
VU ADFT

due diligence

defense

Fa— T4 V2 AR (RKFR)

ML 72> TWVAR
FEELHE T AR D
SN ISR
PEEICHO L, 45% | . P O AL
B W FEFLHE I AR X L
o OELEM DI B (ZRET ~E Avd)
. i BERRER A3 DA 7
D ERITEMZE A
7
EEAFAE AR T, e
EDN ) A U DR RCRLEL
DIEFETH Y | 2 ORLHi R
. HOERIBEL | :
EASES PN fR % AL SE e DI
(experts) T o OB R L RN TV R
(expertised parts) N .
WZ L EZELC AR
HY . POEEIZZIELE
e
BERIAE 2T, Bk
DN %A U D IR CRLE
DIEMETH Y | 2 OFLHlD R
FHERME o

(non-experts)

FEEEFTER 57

(non-expertised parts)

iR A U SV DI
D OBBERFEEL RN TV AR
WZ LA ECAEHAHBEAN
HY., POEBRIZZSFELCE
&

13 ¥ © it I
reliance

defense

FEREFZ

(non-experts)

EARES2)
(expertised parts)

BERILNENN LT DI
A CREPEf TRV &
H U ISR B R E A L S
FRN T DITHE O EE R
FEEEROVTWNDLZLEZEL
HEEMERN R, MhoE
BRIZZ B Lol &




(i) T#MZ) 2T
Sl REAR2ft (underwriter) 1%, FHAFICEY LW E Sd, 65T, SIEGE
BREIIFEHMAFE L LT, AR O@Q K UV@DHHFOWTNE ERL I D,

(i)  HEMES ] ITONT

BEIZEE S T 2 D E NI ED I TE Y | 1 11 F@)HEE) 5 LT A
U WFEFIGIZERS (SEC) MHNC XV | B8kiE HEOWFIhDH 5 T8k
HECHAL TEA SN MEE, FHMOESCERFL/ER L UG L72FE L LT
HMHZDOBELIT L DEE N H > TIHRO TYREH o XITHEE, FHhECE AELY

[EEFRER Y ) & W 2%, Bl 2 1F, audited financial information IXEEFIER%y & & 2 5 08,

unaudited financial information (%% % % A . interim financial information } O Z #uiZx%f
THALTH— P —HHES L ITE AR,

(iv) TAHEMAFRA] KO TEEMEES ) (2201 T
[EFAYGHEA ] O TABRAYERE ) (2R99 54 PR (reasonableness) o ¥,
(EEAENHCOBELEHT 2 & X ICHE L IS (required of a prudent
man in the management of his own property) & LT\ 5 (3% 11 5:(c)H) .

(V) EEZEBORE LGEHEMA] 176 4 (Rule 176 of the General Rules and
Regulations promulgated under the Securities Act of 1933)

FCIHFHEMETH, TOMEEFEICLVERINITERGOBRE LR Z L
D, RESERAL 176 SR, 00 EERBOREIERNHVIFD I L wHiE
Z. TEOHEHZRLTWD, [T, TRERES 11 RICHESL [HHRHFHE] 72
WL MEC2ABHEH ] Oz Ed 2B B E T~ & 1% (circumstances
affecting the determination of what constitutes reasonable investigation and reasonable
grounds for belief under section 11 of the Securities Act) & LC, LA FOHLDEF|ZEL
TW5

RATIRDJEME (The type of issuer)

REFOEME (The type of security)

W& D JEM: (The type of person)

HEOYA. D&, (The office held when the person is an officer)
kit LB EmfiE D56, £ 0F LRITIRE DMICH 5% Dftod
B9£% (The presence or absence of another relationship to the issuer when the

SECHCRCNGC)

person is a director or proposed director)
"R, ¥R, ToMmgEICH L TR EDFIFLRIET IETho T
HOIZKH A E R 7259 (Reasonable reliance on officers, employees, and

S



4

others whose duties should have given them knowledge of the particular facts
(in the light of the functions and responsibilities of the particular person with
respect to the issuer and the filing))

@  BIZANOEE. BIZRIORME, 5l NE LToRE BITRICET
1% # o F) A 7T HEE  (When the person is an underwriter, the type of
underwriting arrangement, the role of the particular person as an underwriter
and the availability of information with respect to the registrant)

ZRRIZE > THAIAEN T FEZLLHFICOWT, RIS & EITlE
DUFERCLEICH L T O 2O FME2 A LTV 55080 (Whether,
with respect to a fact or document incorporated by reference, the particular
person had any responsibility for the fact or document at the time of the filing
from which it was incorporated)

AL, TR HIBRRD K 51T, [FFRIT LV SIZFEFE O BAT D BEJRCULHI PR
SND LIRS N TE ST SIZAERDIEIT & o THAEDFEARIER 176
FINbDotE—7 « "= =TI ATEREFE LTHRZL TV HEEID
MIRNEZZ HILTWD,

() FAHHEFEOAE ST

AUFREFHIL, ARSHEXIEEEAPEETEA 1T > ZHBHERICONT
X, BIZREARAIC L D EOREDHERNRD 5D ONCET DT A U b EHB
ORFITHY ., EFLoRICLIIX, 1% AN (FEFMZE (non-experts)) 12 X 5 B4
(expertised parts)ICBA3 2 Hir OME WEENTES) L8 d, 6> T, BEEOHIIR
(reliance defense) 237 A U B OFAF] L2372 DEAITASE L TV D I E G 5,

BE L 2D HABI O
(1) B

T AV OB E, BIZAEERIIC L DT 2 — - T4 UV V2V ADHFRITON
TiX, Em S I EW - 2EFABNIIEF IO E D ICAZ T b, BDhhns
A B a P L EE EOEGRPERIN TS L) THhD, FTH,
AIFHEFHE T DEFHOPIFICOVWTERM LM U A b DITHYBELNTEY |
A, R 5207200 LIOFFRRERKIE L TV D b Db dH 0 | EHBEICKE s
B2 Tn5 LB 2z,

ZIZT, BE L ITHRO |, BEOFFRICEAL CELTER?D 2 Eim Ui



WorldCom*#iJiRiZ> = | JELLZRDEE: L FHDHIF OO WA ITRHZAEH LT, M
BEITo72, BUF. WorldComHIkiIZ 2 5 £ TEFEOHIIR & it S hu iz Hefi il 4 fifi H
AL L7 9 % . WorldCome] i OREEE « )75 J ONRPHIER O B Z SO CRld TN 5,
2%, FRICHT TV EHFIOIED, HIER OGO LT 2 25 HH
Bl A2 MEFHRLIO £ THHDOT, BRIV,

(2) John Nuveen B &I T 5 Powell H|ED R E R

A I @B BHIR O FE 725w AUE, 15 12 RQ)HEQ) 7 DA BRIER OBHLFR (reasonable care
defense) DFANZIZEIT 2 H D TH 7228, Powell | F D S E RIZRB UV TIHE 12 45(a)
H(2) 75 M OVE 11 2O E EOMHEZ BRI SHZES OFETE 11 RISV S EHEOH
FFONE bR S L7z,

Z ZTlE. Powell HIHIF O & 9 B IEDOHIEICHSWT, TARESE
WX VFEH SNT-MBHRZEHT L2 L1E, ELLAENTHLIND 22X, Y%
B ((SREOHLFR) \ZB9 2 SRIEMHIE SN 7=FTLACTd 5 | (This provision is in the Act
because, almost by definition, it is reasonable to rely on financial statements certified by
public accountants.) FZ i T\=, £ LT, TOHEHBIZHONT, MK HTHET D
T EiE. REREGI MOV OJRE OIEMEZRBERE, SATOSMBERSIC X D/, WO
SO FFERE IS T ORFEOEHEOERELR M- L0 TH L 2 &), ARG
TIZ L DB TIIEZARSFHLEOELEZRM O NETHY | UEAREFLEDOHEM
PEZEEHLZHEORMEE TR O N&E TiEAVy ] B2k Tuni,

(3) Worlds of Wonder ¥k

AFREA I, Worlds of Wonder D =} OMHEFES 23 381 TIA T & % Worlds of Wonder,
OB, ML 72> T AR DOFATIZEB T D515 AKX OFATIR DA AT
D15 W RICHEASSBEIELOMOEEZI D DO THhoTz, TDHH, BEAEANTH-
7= Deloitte & Touche 23MERL L 724 #5567 (financial statements) o IEfEME D3I & 72
STHEY FBITERPBEIATo T2 L b DG 2 SFHLEL ERITROF)4E & L TG
TRENE I D, B LR>TD L5 THhD), Deloitte & Touche (B UFETTA)
LIS DY X DEHEOHF ORI F b,

BB LRI, DY MR IC BT 2 MR B AR I8 THEME GRS Z B ER TR,

3B 11 RITBFEEEICRBIT 2EBFROHERTEDTLERNRETHOICR L, E12 FIXOESCHR
REWZ L D2EFICB T 2BBFRRCIERTEOELERNRE L TR NI W TIEE 11 £ R ONE 12
FOBETIIFRFFIZEF 2 B EHHE A Z W,

* John Nuveen v. Sanders, 450 U.S. 1005.

® In re Worlds of Wonder Sec. Litig., 35 F. 3d 1407.



HIRIC X DR OEEERIZT THELFEEND 100 ~<— VL, EOFEHLAEH
. DPDIRDUTEAR T, BEANLSNOREN Y% (SFHLELD) RIEEMEEZ Y
D% LHWT DI ENBEHDRRV] BEBRRTEY, 51 A0 YZMEERICH
TOEHEOMAOMN 2B, £z, #EHFETH, MEDOREIZH D & H D HE]
WZOWNWTHIZANBEE LD TEBEOHFIIMAL LRWET ) L oRERAOFiREE
BT, TURBEH DO ORALIZ BV T) BETT & 553, HEEEIHZO W ThIZ A
MG L7z E 9 i Tlidie < Uizls | OSFHEIZ BT 2 5% Tdh % Deloitte &
Touche DHIWrZHI1Z ADMEHT 5 Z &L BIRDGENE S ThH D] L1252
T, A CIXYFZIG] DN IE4 T Deloitte & Touche (ZBiR STV =Bl B, 45%
5 DOEFHLEE EOTY) NI OV THIET T & 2 D1 dh < £ THMAZ TH 5 Deloitte
& Touche DT, 7372 BEFRPHIETIZ )T~ 2 E I E L EEOHR AR E LT
WHRNETH-T-E L, KIFIZBIT 55152 NDOEBOHF DR Z B LTz,

(4) Software Toolworks ¥|zk®

AFFFAIE, Software Toolworks D#kFEN, FAITIRTH % Software Toolworks, % D&
BRI & 72 o e B MRESR DFATICI T 25132 NTxT 515 11 FRICHES S EILZ
DMOELEEZM O D THolo, AKFETIE, BITKROEENTH -7 Deloitte &
Touche 2MERK L7 MEsiHZR O IEMMEICIIEN S 5 2 Ll 0T R g E 7 <
AR FASRR M) 1 3HEFRFE 128V T, Deloitte & Touche 23MERL L 7= EaEFRICO W
Tred flag NFEL TWDH 728, Bl NTIXYFHMBH R 2 HUICHET 208N H
STEMENE Lighoiz (> CTEMEZXGNLRY) & ERL-,

VESREIL, U EELEEOPAOMOMELE LTI AT 9 2T, PERANZE
F7=ZoDredflag IZ2 Y 9 5 FF (ORITH L RELFEHES L OMICkIT 5. 2K
HEMEBEMIESCEL2ABOEZREAETNGFEL TN & KU@RBITIR &
EEFLER L OB ONEZ oW T, YiBRIT4E%ETEY LT OR Eol-oic
FHEND LD LRI REENH -2 L) 1T TR IZADEEOTF O
W 5O TIE W ER~Te, TabbEEREIL. Ol W TiE, Sl A Y
AT DIFIEZ B LT Y | Deloitte & Touche D #72 b PO S FHEF D b 4%
0 CERE 2 ENICES Y2 &) OMUINEOMRZ S TR Y . KIC red flag
NHoTZELTHZOREFTMTARS LI L. OITHo0 T, 9152 AN YN
ZRETT 2 BT S < £ TURBKOMFEL T 20IXEGHTHY . BEEMD
FRIFLZETEY BT O EOTDIHEH I O E I 0 EGET 2 DIXEAEN
Td % Deloitte & Touche DFEAT: L) RETH Y | & H I Yz EL RN OEMENE
B LTHIFHEMETH 5515 N HiERK D FEAR E TIEMIZ B Lot 72w Ll

® In re Software Toolworks, Inc. Sec. Litig., 50 F. 3d 615.



BEIREIFHLADELINET TRV L, 28~ 2 TRERA D ERZIRT, 5l
Z NDEFEOHIT O 2 878 LT,

ARPEFFE ORI LY | red flag (2o X 5% AMlIEH < £ TEHERRFEZ T LT
I RUICHEEIT 729 A THBEZE R TE R o728 LTH, A KITEHE
) ToH 5 LN EEEOH OESLITHF b il s n (ficns &0 &
HEyedEE2 L COMBEERB LR A TE RV LTV A, SiZKRBERORFEIE
BEHOPIFORILEZELS SO THARN, ),

(5) WorldCom ¥z’

(i) FROW=E

WorldCom 7%, 2004 4 12 H 15 AIZHEIRHIGHAFT CHR SR TH
0. SIZANCET 2 EEOTFOMFHIEE LT red flag DL % BIREICHEE LG
ZMA T HEATH D,

AFFFAIL. WorldCom DFHEMER A3, 2000 4F (50 fig K/L) e OY 2001 4 (119 f&
W) ICEEZAT S TALEIC OV T, USRI B T 288k mHEOANRL 2> T
VN2 WorldCom DBt DR FEREHICR L T sI N 2aFid el L, 2
T LBIZAIE, Ta— T4 U P2 2A0HHREZFERELELOTH D, 2B,
W REFH O E2MEIE. E/Rratio (ratio of line cost expense to revenues®) % jii/)»
SR 572D, linecost & DAHFE D= DR 725124 &5 D E Y B L=, line cost
D—MEBRL T D EORERDHBIEEZTo72bDTH D,

(i) EEOIIZET 2515 A0 F5E & HHFT OfWr
(a) MEZE
Bl NIE. 3. 7T—H—T o ¥ —t I L A FMGEE K O R
THHHRICETIERENCE a7 — L2 —iZxt L, BINOREZTT
e, TN T ENTE DL LT, FEHONAZEELL,
SIS NS ERET HEEOPRICK LT, #FHPNX, 9, HMESICEYS T
HEME LT, OBEEREECBOTHEIN TS L, OQBEEERTHD
CERUVUQEAANPEEERLBBRBEEONAEL T LI LICAELTND
LD 3B EET, PRIREEMBHERICEATIEENCI a7+ — ]
LA =W, M2 2 b FEMHS TRY (1E> TEBEOHRIE
FERTE AR LML, B2 ZOICIE, REOT a— T4 UV

"Inre WorldCom, Inc. Sec. Litig. (S.D.N.Y. 2004) (02 Civ.3288 (DLC)).

8 WorldCom O KDiEEE ThH 5 linecost (LOF+ VT DRy NT—7 ~DT 78 RAERHT 57200
BH) OINARICHT 2EETHY . BERBEFEX Y VT ONRT+—v U AL D T2DITRL bl 2 f5
BThd, ZNMETIUTENMEL, RTF—v U ARRNI &I D,



 ADFIFDANLT DTN B D LI LT,

wIZ

v PSS T OISOV T L B AIC & D B ~DE 1

. BB LD TH- TIEZA 5T (may not be blind) . — & DAL INFE
A% red flag SAFAET 2 ATREMEZFE0 , BHEOHIIR DAL 2 B E LT,
(b) Red flag DEEKL ALE~D & TITD

£79°, red flag ®EFK & LTI, “Any information that strips a defendant of his
confidence in the accuracy of those portions of a registration statement premised on
audited financial statements is a red flag” (RS E M RERITIE DV 7B Gk HE
ONBEDIEMENEIZBE T 285 OS2 b2 0 1 S red flag & 72 %)
L LTEBD, 5% ADF5E L7=“clear and direct notice of an accounting problem” 73
FETDHEEDHN red flag & 725 & DOEEAIRIT TS, F72. 7 red flag
ERERL T H O IT O T, “fact intensive inquiry that depends upon the
circumstances surrounding a particular issuer and the alleged misstatements” (R 7E ™
FATIRZ I D & AR ER SN TV D AERLHUTS U THEEFRICIVRE
SNDME) LHIRL TR, BARRREELZIS LT,

wIZ

)

v)

. AT S red flag D FREMEICHOWTIE, UFD LR TH D,
2000 £ DRk HFEIZ DWW T

JFE 1T, 5 o> WorldCom @ E/R ratio (ratio of line cost expense to
revenues) 7% 43% &, BiGMA LV BN (RS O FRIC LA,
AT&T #11% 46.8% CT&H v, Sprint L% 53.2% CThHh -7z, ) ThHoT=Z &
R TRY ., UL, BAtioLZIEREH > TNDHDOTHIL
X, BEEUE O EREMEIC DWW TR A AT 2% A 12IE, YaxBdiiX red
flag &72% LR LT D, BEAMALOEAE O IEMeNE K OV Z 128 red flag
IZREST D0 E D vl factual issue ZFEEEHOHBTHCE LR LT
W5,
2001 DR GRSE HFEIZOWT

&S, (i) E/Rratio {21z, (i) MCI (MCI communications, 1998 4+
WCEI) oREREFREOEA (2XLY, WorldCom D& FERDIZEET 2
WEIZOWTEMEZWELS RETH 722 &) KO(ii) REREICED
WorldCom #RADAfikg 2> 0 T 28k & B4 52 % K 5 72 Bernard J.
Ebbers f& (WorldCom @5t CEO, LR [Ebbers K] ) A DOFRFIRILA
redflag & e 2 FF & L CERI NI,

(i) E/R ratio I DWW Ti&, ANRFAR, redflag £ 720 22 Z L 2D T
Do

(i) MCI EFEEEFEZDE(LIZ OV TiX, WorldCom 3 MCI 2 B L 7=
BRO BUUHAS S 470 R TH Y, £D 5 H 290 5 R/riZon A L9



MIEETHT-Z EIZE R LoD, YUFEEDOENMN red flag TH D
MMZOUNT facual issue 238 5 & HIR LT,

fth s, (iii)Z>V\TiL, Ebbers READMEHTERNWAMTH D L7
LB 2 U, BIZFIEKR O WorldCom D EIRIEA~DIEIFE L T\ 5
Z L EIRD, AR EEAEFMBHERITST 2 N EBEZAT 5 ATRetEIz B
9% red flag (12137 6 7o\ LT S 47,

P> T, (i)&O(ii)2s red flag IZ3% 43 222 5 2 & 9 factual issue &
BB OHIWTIZZE LR LTV D,

B, FO%k, AT L VR T LTS,

(2 %

red flag (2 B9~ 2 IRl 0 & BIREICBIE-S 1T S0 TIW R WS, ERED
HIWT & BET HHE & LT FlxIX, BLTO X 5 Z2ertd#lav ik NIc i o
b,

@ 2000 FOZEENTOILIZEE, WorldCom DULEE 2B LTz 2
&L RIC WorldCom @ E/R ratio 238 At & 0 ARkl & 72
B 72121, line cost 23AE DD LL BIZ TN D Z BB L 70 %
e

@ 2001 FEDOFFERFITTIZ ANOFREN, £ o WorldCom DR #5
RO ICIESE, NEFTD WorldCom DIE kAT & TiF,
WorldCom @ U R 7~ PEDHEZH > TN 22 &

@ BlZAIZED WorldCom K ONT v H—k v DT a— T 4 )Y
T ADE Yy a rNEE A EFmICE Y RS TER LT
DTARFmThHoTZ &

C)ﬁﬁ&ﬁﬁ(ﬁﬁﬁf&é &L FFIZ WorldCom A B IR o 7
LR OERBEFEEROBEKICESLNL, Ta— T4V V=
/2@##%55245@6%6@& I, KVIRSHEZITS 2 2K
Do TNk

F72. WorldCom k%, GEAVAICE T 2 XIRT, TAHRRIZ, 5l

ZNCxE L, Bl AR A OSFHEMFZEZEH L GREZ{Th LY
HTEEFERTDHOTEARN] L LTWDR, T, Mz X, &H
FAMIEICBE 95 aggressive XX unusual 722 EH 5 EFN A L2541
X, GRS, EEBEBEZRCT, SBEMRZEMN T2 H
Dx5H] LLTWD,

(iii)  WorldCom 312 B % Rl f 52 K Ol e 2
WorldCom JJPIIA U FH LA R F B TH Y, 15 11 FEEIZHOWT I —FT 4 7

10



fr—Z L B IEE S BarChris HIR LISk O BB G & b T D 5, 0D EeHIf

Z EMICHIE T D72 OICUL T ORHRFECHERELIET 2LERNH L Z LI

HE Iz,

O AP E R S 7z i dshelf registration (—FEFREATEEREIEE) (BT DT
2—T 4 U TPz ADFIF OB H 5, WorldComA3 577 L 74L& 1%
shelf registration!Z X 2 & D Td -7z, Shelf registrationix. & DOFEENM: 2 157>
L CRENDZ A LY — 72 EediiE s vHelC U, 2 E TOFRITHIM & Kt
FTHZERERAV Y FTHY GIZANCLDTa— T4V V= A H
AN ST b DR ZEFITB N TTE ST,

@ ., EUED (RFED) T a— T 4 U ¥z ZAOHF R IEshelf registration
DOHIE % TEL TWRWOD T, shelf registrationiZB1) 555 AD 7 — k F—
NR=FEHIZBNWT, Ta— T4 VTV x U AOPIRONAEICEE L TER I
57 2= T4 Y2V ADOHNERREIZED LD IZEEIND DL Oifim
FLLHT B S AU TUV Tz,

@  Shelf registrationiZ B3~ 2 akim 251 F, SECIX, 19824F|ZREARIEHINILT765:%
HIE L —EDHEHZ 5289 & LA, HIEROERSCa AL MEETIE
AERERHNTERIZH S ET—ODHERICTES, 5IZ AN LT 2— 7
# U V= ZAOHIRIAEN SN D FORIICI VT, 272 5 REFEN %
TWCTHDHILITRDOOOL, BIZADELEABIRT 5O TIERVWEEMY
W LIRS TWe, D Dimaiz sz, fRAERIERRILT65:IZ L - T bshelf
registrationFBATIZB W THIZ NZER SN DT 2 — - T4 UV V= VU ADRE
ICER 220 & B2 W T RIS STz, 7eds, SECIEEHT
DH1ZNCEDT 2= T4 V¥ ZAOFEITIE, BlZIE, %E%?ﬂ:ﬁ;o
< HEREBH R EFFHDO NS BETO, 7F U A B LAR— | @*ﬁ?ﬂ“&()“%\éﬁﬁi Iz
LEEREMNT NG 71 7T AOFEBAI RS IMFEC LD | HiEEICHE
TOHHBMOEREZAT O 2 LBBT LN TWD,

@ BRI OH, WorldComH|ik Tidshelf registrationlZ 35\ CTH|5z AT ED
BEOT 2— -7 4 )V x U A2 FEHTIVUIENSZO B L2 D& Ef
WHEONTEERTHY, £/, =1 PWorldComD A e B4 5
FEHIWT & UMY ER 28D 72, WorldCom Pk Cid, 5152 AMAlL, FE%
EHRIL765: DA ER I S0 12 MU AR 2l 2 T Sivd & Th
HZExERLTEY (Tbb, OWorldCom i F& 1T X4 Rf K 1 3

(well-established issuer) Td 5 Z & @FEAT S 7z +L4E 13 & & 0 4%
(investment grade) & S#7=Z &, @WorldComdDCFO (i i s = AL4)
KOEES (auditors) ([CH A v H E2—%To722 L, @FITIRICKHT 5

® Escott v. BarChris Construction Corp., 283 F. Supp. 643, 685.
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Ta— T A VTV AEERT LT — LIRREE LAY v 7 2R S
722 k. ®Ya%HTIIshelf registration TH D Z &, @7 F U A kR OKATT
BB ITWorldCom Z fEFEICFiA L T D (e T B & OIF I S I i
T5) Z &, KOO RMEEER (interim financial statements) o (i & O&
TIFBIZADOBEMLETRNWI &) | I, YO ERMATH % Securities
Industry Association (SIA)% U'Bond Market Association (BMA)IZ L5, 515 A

M OFLIPRAZ O F5R & [FFH 3 558 =& R (amici curiaeE ) bdH o7,

® LAaL, fawmé& LTTREEO@EY . IR ADFRITNTIHIRT b,

5 WorldCom H[BLARE DG & B

(1) HBIOBE

FFEOPIFRITEET 2B HIBIE, WorldCom HIPRLIFRIZHE R S AL 7- fFIR05 STl
FRIZEASINTEL T, PR TH RO 67220, SflpHsm g E ICB 3 2 i)
WiTb & XVERDRNWEFTONTEY (KIKDOYE 1T WorldCom ik & [ IZFn
FRIZ X0 FFEADSKE T 341 5) . WorldCom HIBRLARE T 6 ML mITZE D bWk 9 T
HD,

> T, BHEOHIZFE L <BET L7286 & LT WorldCom IR 1TV E 728 &
SEBIEMER BV & B 2 HAvD, WorldCom IR LLRT O E B CEE O %2 5 &
L7t LT, EFEoiE Y John Nuveen i s #2115 Powell f @ #H50
SCkEE AL, Worlds of Wonder 17 & T8 Software Toolworks D[R 8 5 23, WL h
WorldCom R DOHRES Chliiu 5L THR Y . FEARRIIZ WorldCom IR T A U I DF
HIEHICBIT DB ROEEL F 2 D,

(2) SEC mEhx

WorldCom Hiki%, SEC DJAFEDT 22—« 7 4 U ¥ = » ZDHLIFFITKT 2 LRI D
AR LI OWRAR E > TWA, T/ b, WorldCom HIHkIZ X v BRENBEIEL
SITZLARIAN S | shelf registration il EEDOHIEIZ LV 51 ZBZHDT 2— - T4 VP =
VA L OREEEIIBECHE G EORMBE U TRE SN TE Y PRk R DB | shelf
registration |ZHBIF 5T 22—+ T 4 U P = U ADPIFFO RN BERFEE DT = —
T4 UV R AR FAT R L RIS T RE TRV &R0, 15 11 &k
DL ETE —EORMREZ S L IZHRT HE—T - N =D E DN E
FLWZ &R, %I§A®Y£ N RICESSERZAD U RY BT 572D OXHR

MBS TV ey, RO Y | SEC 1X— B L CRERIEHAI 176 S5 % (44
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BRREDOT 22— T4V V2 AT 260 TIE R, A7 7V 7OMHE
RFFCEOMBERREDT 2 — - T4 VP AOHEZRET RN H D Z &
DHERMLTND ] EMIRLCTE7-, £ L TSEC & LTIX, shelf registration (Zfi
Z. MR 72T 22— « 5 4 U Y= > A (continuous due diligence) K ONUEHI =&
T a— 7 4 Y Vx> A (quarterly due diligence session) #7555t E LCTERMAL D
DR E L TIREL TV e, 2D O SEC OFEFRITHT 2 FEH O SUSITHmI 72 b
DL I, BHOHENC, BTz THE] & LTER LB 0S| Bk
72 &R RICFEBR TRWVENIGKR & S TE T,

o &b, WorldCom Hikmi#4, SEC IZIZAEAIERII 176 FONEZ S b I HfE
fbL. SIS L T—EOTERZHNET 2WEROHE bbb oTe, 1D
YERCICENT, TRt 6 HHOIHETSZMC LD ELRT 2 — - T4 Y V=
APTONIZZ LR LTS EESND ¢
O BHEAYRE L RFRE OFATE HE O LK OEHR e iid 2 4T
@ MUEFATRHEFICEBEREBR R IIEERT 2 ORITODBNTIL RN

ZRIER L 72 R TIR O BT 9 5 B 5

Statement of Auditing Standards ¢z #H

FATIRO U —TNT o b Bif7e (favorable) 1AM R EH D HH

FIZAE SOV —HNh 7w uh b BAFRiEf R AEOZH

FATRE L VD72 < &b 6 DA DIITIR KR OFATIR S E DL 5 ZEFUTB LT

MEZIT> TN U —F7F U X Ot ZEqt
LU D 232D BESRIE 2005 I DVITEER L 72 1 | FERIEMHAN 176 &0
WEIXEB STV e o7z, 3725 SEC 13 2004 4F 0 WorldCom ik % 52 1F T,
IR BREAERAN 176 ROFTUEREZGE LD TH D, 5T, SEC 1%
WorldCom |k % % D E 5217 Aiiz & bt d Z & 23T &, WorldCom TR 23
O L72RIL A SEC 2832 Z L I3MIfRF L 2 e e o 72,

® 0 & e

(3) FEAMHEOHE

ERED EEY | WorldCom HIIRIZEBWT S, HEFOERHIETH S BMA KT SIA
ST D 5122t & [RE Lo amici curiae B AR L722N, 512t iR
MR S N7z L RERIC, EREURD EiR &R Z T AN bR T,

WorldCom |ik1% , BMA J OF SIA D& FFA T & % Securities Industry and Financial
Markets Association (SIFMA) 2 & % 5154072 O1TEIFEEFS> best practice
guideline ZHlE T 28 X & i O L7223, BITED SIFMA 7R — A — U TIX Y% TENE

10 The Regulation of Securities Offerings, Securities Act Release N0.33-7606 A; 34-40632; 1C-23519A.
(http://www.sec.gov/ruIes/proposed/337606a1.txt)
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FHIEN T D L O R B DIIFITAO BT, UEATEHRE OHIE I TR D -
RN RN oY (N

F7z. Coffee ZRIZL V| FIFHEBRENOGIZRLORER L bW Z 5 ESEIK
DA S D DOFTEER 2 B L7z & LTh . MEATENERNIH R oI R thoFlE
ERETLHODOLDLITTERN LRI DANRT, FRHSEIZ R bDL
L TEDOAEMEZRERIE L T LN D 5,

(4) BIZREBOBE

WorldCom ¥l /33| 5 B 123 2 BB K X 0 & S b BIC b 1hb b,
BIZEBOB X IILT LOHBNTR, bo b b AR SIS HHiH LI LT,
WorldCom 4% D 5| 52 FEE IV LLIRT & K L TE D B 7eu & Ed, WorldCom ]
A RIS RO IV L (L8 S 72 5 2 CF OB A MKTHET <X TRV T5 R
—7 7 — AOERREY LOBR b RN SNTV 2,

(5) FROHE

WorldCom iR O3 D i Idkk %« Th 253, OB MNT & > Thk LIk,
@Jik LUV & 720 5 B Z L1 shelf registration il O AR SBEIC PR CTE 5,
@b 5 red flag OFFIZFEZE TIIFLSTENFAMTIIVRNICHE LS, £72, +
BN LS D 2GRN S, O=RIFMR—B LTS, ZARH, LITD
L9 R RITIRE SN TR, Wb Wi/ DRITEN TR,

@O BIZACT = bF— =L LTOFELEAWFRFSNTVD O T MLERFEE D due
diligence OBGHIL T N & TRV, IS N72 U XA 72, SIS0 i
EEFHZ L, £, MBI T 7L (independent disclosure counsel) %
WAL, BITRIC K DREIIAT A OMIES) (deterrent) (24 % (Coffee) ™

@ SEC I2&Ldt—7 « "= N—[TNETH Y, SEC MY D THIEZHAHDHRE

(Young) *

@ WorldCom Hik\ZF 1T DIEHDOHF O KANLEN T 5 [FLilin iz 4 U S H72
WEDITENOBEERFERERNTND Z L A2(E LGB ARV 2
& DFFFRITABMEIZRE T 2 REOMIR L AR T <, Yikaho TRz kv
RO HAS red flag DFEFHIZIAT X 5 L ¥ L, red flag 12V T A& L LT,
L VHBRFEEFE N OSIZME LT - AFWERLDIZRLINE (WbbD

1 John C. Coffee Junior, Corporate Securities: A Section 11 Safe Harbor?, New York Law Journal (Sept. 15, 2005).
12 Christian A. Young, Looking Back on WorldCom: Addressing Underwriters’ Due Diligence in Shelf Registration
Offerings and the Need for Reform, 40 Suffolk University Law Review 521.
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lsmoking gun] #%&) (Sjostrom) **

@ SEC 2MEME L TV 5 Hk#K209 due diligence DA VA Rk L= 9 2 T, BED
Gl a3 E & A L universal bank THIZLSA DO —E A (AL TS Z L1
W, 77V THRUANDT 22— T4 VPR (T2E 2E, WbWwb
MEA IZEBIT AT a— T 4 UV A7 E) OFIZENHMOEHRILE 2K 5
LX) EEMRKGENT 2 — T4V V= A& AR (Leahy) ¥

1S

13 William K. Sjostorm, Jr., The Due Diligence Defense Under Section 11 of the Securities Act of 1933, 44 Brandeis

Law Journal 549.
14 Joseph K. Leahy, What Due Diligence Dilemma? Re-envisioning Underwriters’ Continuous Due Diligence After

WorldCom, Cardozo Law Review Vol. 30:5.
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