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ITET 2LV BDThH- T, YR TICHGE RGOS ERROBRMEI T kS L TH

ERELWO L, RO > TEMDMTOND EHOHMNTEE0W) Z L&KL T
Wk END, EER, TR R G B OMEZE & Bk FEdr 32 & 374 5 12 H (1980)
\Z& Dl W54 4R (1979 4F) IRV CIE, ABIREREREICSE, 1 AXE—2 D
4468 BHRTH D DITHI L3 HITAR h AD 17.28 (BHRICE TR L TWARIICH - 7=,
12 BRB IR I BEAR R S S P R B 2 TR E O BRI I B BT 5 P2 B Rl
HE) (B34 7 H 13 H) FRIERHEZD THRASREIREIEOM LA - A0
L ARG E—] (BIMPEEFER 74 5) 169 B (FHIEHHIES . 1984), iFAEHG|F#
SHMZ B S TR IR HIEIZ W T (#E) ) (BBF 57 45 12 H 9 A) Aiffe# 183-184
HEM,

R AN

13 fhI T RS TR RS S IS B I 2B EDORGE (B))] A XA MA VR 2T
K 4518 HLULF (1974),



bNTbDTHD, 1272, ZOLEIT, TRV LIEFSAENEERICE IS
S E L7 WRRUC WD CGRIMEZ (T L. TS X » ORITE2 KR 2 fali & brEd
B2, FE EOKED DEBRRMEITHEOI /RO WERIZ OV TR, IR TEFEREBI
RHEAATHE L2 b D & L TEBLMNERDH D, H_OHES, MRS MR O L
Th->T, KFEAELOKETH 2P RTAFEEEN . O B L AT 2Rkt %
U CHE EOMEICRIBMEEZET 2 EH 222 LT, ORI OV TR DR ERLT
xS EHHDT, 770 ABLORA VITH T 5 EL R O IRER 3 ] B 1T T
WHHEDERIFETHD & 514,

T O MR 2R MM IR O IR, IR THGEHE R E T2 VIR 03 E O TR B,
S LR WGAIC, BRI StE EoRss REEUEOGRR) ZiROH5R&ETHDH &
LANG G, EEIQITYERFELEZZIT L ZENTET, ZOHMET LARAWVWEICKT H5EE
BHEOFRERICE D S5 2500, &ENFIELE L2WEE LOKEICR L TIZEAL
FIHTIH NV E ZANRKERKRBTHD & 515,

INEEE 2T, EHENREIMEITHEORREZX D202, H=_0khiEL LT, FRHE
FERERAZY BEEMEE B IR D, ORI A EORERaE 2 & ORALRA KRG
WTOLEEER L, BITSHICRAMT 5 & L bic, BITatn, YAk v,
FRbgrathioxt LT, 20EEI 0 EOFE EokkE Z & ORERAIRIIZ OV T O4#E
(FERFAE) OfFRk, BIEAZZR L, AERSMHNH O ORI AR RSV TEE
REAEZER L T, ZNERITRHCRET 2000805, £z, ZHUfa T, FHl
DOFEE LT, PRTAFEEBIN, Z ORI D E EOKFEFSAICR LT, FEHES
WO, BLOZTNOBEO~ORMA TR L, 1B SN FERTELEE . TRTETH
BIZRW TR L& 2 WITFRK T 5 2 &2 BT T2 288261 b &
T5, INOLOHEERDLIGE. BT, FYE EOMEICERE, ERSOREEM
HEEfT L, HE EOKEIL, BCOARI CHRIMEEZITHE T Z L1250 T, Stk E
DORBEEZ T HIENTEH I LT/ D16,

7220, 29 LIREENRFIE Lo TERIMEZ AT 212013, 38 LokFEEA M
BT 2 BORM R L . FE EOKRERBITRHIIT 2R T METH LI L a2 E
RS D 2 LT b D REOSEOENM BN H D &35, AIEIC OV T, BB
HE O CTHITFNAERRREIBETH Y | EICERINDEIRE EONTRVRH L & LN
. RBEAMERO D56, AEFESHIE, B COKERARUA BTSSRI ES
ZLEERERLBRVWEE FEOMEIZOWTOAFEERELABELER L, hERITatbIci
HMUERIFRESNDZ L TARTH D, BEICOWTL, BIHEDI T LU TRS
DRREBEIOEMFIZE L TE, PRTEFEMBICAR X THREK T4 E Lo EZEIEICE
DO EABICRAB LI OMEFRORRHE ESNTE L A2 TEORINEEZTRETHDH LT
R L Cuha1T,

14 HhiRs - BiTHBTE 18 - 21-23 HB M,
15 ARy - APSTE 13 - 26 HE& R,

16 IR - BiETE 13 - 27-28 HB M,
17 PRy - BiETE 13 - 30-31 HB M,



Z 9 LG R OB, Bk B0 FEAKICEN O FIEICEI LR T, REED
FERIE & UCTRIRIEDHIE S D Z LI L » THEBEL STV 518,

BUE O IR B 121 Ak ilan & . FE%E B S8 (IR RE & 7213 1 AR A8 ERp R
D 2 DR N EFIC G S NI MAF O K4 - (EFT - RIS & IR %
P& Cimm L, Y%l S W TR EABORREZIT ) O TH Y (RERE 151 &, 152
) | MG MRS U7 SB U O 55T, fEkOFEME A2 Em O EAE EoIEL L
THRO L THZ STV H19,

F3E TAVNCBILFEAFAELOEEAI 2 =7 —2 a VITIEDRH

1M EHEaa=S—va VHEEAETOER

AT HE C A o IR BeZ DB X, 1970 4ET A U BZF1F D, A b U — b« X— L (Street
Name) DB FEFTHHE (Beneficial Owner) OREIZB T DikimDO P CHEAEE
Bt ThD,

T AV ATBNTH, OOEHEFEE, %%ﬁiﬁ%ﬁ%*@%@%ﬂﬁﬁ%ﬁ 9 R4 RIS
PITHOINTND20, 72720, kD, MRAOEEEZRZICT H1-010, YL EOHK
D, ARY—h « X—=A LTINS, %’%ﬁi@%ﬁ%ﬁmwﬁ%%%it 1%E DAt D4k
AR THRAINDI DL RS> TEY, ZOA, 28 LOKRFEOHEFAATHEIL, ¥EA
B EOKEZB L TITOND 720, FE EOKEOHERNARIL SN D fERNAE L T
72, FRIRHEICBI L Cld, T CICAzeBl, MRFEAE LOKENEE EoKFEDOREXIC

18 7272 L, FEE EOREDELMHIZOWNTIX, BBLOEZFRD DO mE ISR %E 5 % ThH
F LWV EWV I BB Y RO ANERN TREMICERDY TIFo b, NIER T
FROREIREHE E R EOMEFATRE ] 2 U 2 - 82075 12 H (1984),

19 BT, ER R PRIRIE CIIFEER EAE O R EAEO —HEMIE L 2> TWen, iR
BE IR @I X Vs S A2 EAEIC AR b Ty, £72FEE LD,
FEMTEZ GO EOL FTIIRITRAITB W TITOIL TV, IREBEICHEES <R
LR HI LTI, IR T H 2 SRR IR E IR I B W TINAE G SR D4 FEMTH
GERRERFEBEOMAZEORBFICHET 2 (R 3156 11, 3256 3H), AWEH
HDONE THRBEEBHN R IND E VST BN RH D,

20 7L 21X, T 7 U =T MEEICB O TR, AFBE L0 RS OBIEE T
HZENTE, MOFEDAR THREABICERIN TV EEA, 2o OBEOHAEH
IR RS DOBIRME AT T A Z L IXT&E 2V &N CW 5, DEL. CODE. ANN. tit. 8, §
212 (LexisNexis 2009). H o & &, JNOSHIEIZ L > UL, FEMREEZKEL LT &
IR TR Lo THINELTNDLEZANNRDHDLEOEKLHS, FEME [T 2
T ORERE L1k RIGEFRRATMARITER (7 2 U D okFERa] 18 B (R iksiise
£, 1985),

21 phiRF SRS RENC IS 2 BT ORE ) M EPMEE 235345 180 H (1974),

72%. Request for Comments on Practice of Recording Street and Nominee Names,



> TRERMEZATHE . E7IXRE LOKREDFRICK L TEERE LM Lo To s
Al FELOREOBREREERITADRBEFFERLERLRNENS bDTH D22,

EAMEICE L CHEEMAE OREEZX A 72DIC, 7 AU Tk, SR 1934 FFEHAHL
SIPTE (Securities Exchange Act of 1934, LAF, ARBIZHBWT THSGIFTE] &v9H) 14
% (b) HIZHBWT, TEEERBEIFTOH b L8, FLEIRECESEREINTZH
bwbHrTr——H LIET 4 — T —I%, %E\ N4 H L IIEEEIRED T2 O IT B
FITEY & L TED ARG LOBHNER LT, RiE 12 R TREE S L, 22D
BEDOMETHRAEINDGHOLWAHFEHFICEH LT, BE, RED LIMHERE S5 2, £21T
H25Z tuaELEZ I RDRN] EHESN T2,

EOFEHFIGIZEBZ (Securities and Exchange Commission, LA T, AR IZIUWT
[SEC] & W) IZ LD BHIN ST e o Toiod, GERIGEIFTO B £ L - T,
FEIAE~OBFFICE L CREREFESHNE LB O IHA W2 Z{TROBFEE 81T
=ft) DRGEET 25810, BIEROEEEE 6 M 25T e TR ERE E R 2 328 i

IR 5 2 L AR BFERERICRBEMIT 5 2 L2 L VxS LTz,

Exchange Act Release No. 11,708, 40 Fed. Reg. 48,741 (Oct. 17, 1975) 12X 5 & . Street
Name &3, GEFRERTHOWOND T 0 —h—BHFELIZZD ) I =—DABTHEEIN
TR EZBE®RT2HGETH - T, YEHATBFBEDO L O THLH, MG EHHITT D

HOHHT, 7o — I —SHDAFTHREINTNDLIHOTHY, 72, Nominee Name
L, BBERER (RSB KORESHE) 25 CNITMBRIA BT KL OMES
&)ﬁ%@m@it@@%@m@ﬂ%bf\%%&%%k;@%%ﬁﬁkﬁ%ﬁ?éﬁ%
DXL, BMBEREFZFB L OMBEREBEANEICHVWIHEZETLOT, £ DA, /
=, REROARNE LTTEIT 2 B T-OZ T SN AETh D E ST
W5,

F7- . MBI A KEBELS D RICES L SEC OFARE R TH 5. SECURITIES AND
EXCHANGE COMMISSION, FINAL REPORT OF THE SECURITIES AND EXCHANGE COMMISSION
ON THE PRACTICE OF RECORDING THE OWNERSHIP OF SECURITIES IN THE RECORDS OF THE
ISSUER IN OTHER THAN THE NAME OF THE BENEFICIAL OWNER OF SUCH SECURITIES PUR-
SUANT TO SECTION 12(m) OF THE SECURITIES EXCHANGE ACT OF 1934 53-55 (Comm. Print
1976) [hereinafter STREET NAME STUDY] (AL Tix, A R U — b « F—ADOFEREIZEET
% SEC O Lhal) 1ok b &, ASttokNod 9 5, Street Name 35 X
Nominee Name TRA S 5FEIL, 1962 4 21.83%., 1965 4 23.7%., 1970 4 26.7%,
B LU 1975 4 28.6% & A FITHINL Tz,

22 phl - RTHETE 21 - 184 H,

23 1986 FFLIEE TOT A U BT 2 BB OHEREIZ SV TiX, J. Robert Brown,
dr., The Shareholder Communication Rules and the Securities and Exchange Comm-
ission’ An Exercise in Regulatory Utility or Futility?, 13 J. Corp. L. 683 (1988), &E&®
ES8 [77 AU D ZATRIER O BEBR ) PARFREE 44 & 4 - 55 261 HULT (1993) &M,

24 1934 FFlIZ = 2 — I — 7 GRS B 2 Bias L. MO EVEGEZR IS AT X OGES 36
HEBRBROBEI Z1T> CWvo =& XD, See Brown, supranote 23, at 703-704.
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() TA MY —F « 2—LDEEIZET 5 SEC D&y 14 B (1976),

Z 9 LIHT, 1969 FFIZ T 4 — Vi & B8 o T B EOH KIZHE S BB OJREL (2
—/N— e I T4V R) OJRHEEZFE LT FREOMEE I L OSMNEERGIZR B O L U
AUNEBEAIT. 1972 12, ZOxb & UCHEEE %38 U COMEOREENEY Th 5

D, ZFORRIZ, BT L EYE EokE L ORI THFEMEI 6 K OFERZES £ 70 138 7% 08
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MHET D Z LI R D FE EOMEOHERORPULE D=2 SEC &R S HH1EL L
T, [THFEHERE AN EEVE B IS 1T D THRER O 4 R X O OFT A HUA: 4 R EHAE IR
L& LT, UHMTHFEE D, ERICEEGRIRMEZITHE L, 2L T, » O W AFEDOEED
WEEZETHEME) ET500 L, RKENREE EOFAE DO E E TR
INDZEEELYA, MEAE LOROKETH DRERES B L UEITHAR Y B L U0FE
EREFFER A AT 272012, FE EOKEOERTI L OBLE EOMBIE 54 2oz
T DL EZHRTHLO] DDV, rEOFIETIE, MBI 2@ E®IEL,
FLlLToOT7u—h— T 4—T—F3ETE2MPT 5 &<, BEEEETAHICE
fTEo 51 L3 L Cuzs,

TR 22 13 YRS N R T 2 5 8, T & SR B4 BN RITEICi_RE ST,
R FERERE B IS TERE S QL DRI D W THE, SEERREA BN IER O TEA#EIC L - C
0 FE EOKRENRITEICH L THCOART ClEEITHE L, BITRNEE
FOMEICEZICHEERSOREBENGE L2 EMTREZELAIETHLOTHD ] &L
T D26, YL TEEOMREl L OERlNE B ORI 2 FMICRE a5 T, FEKTW
OB EITST2bDEBEZLND,

SEC 1%, F79°. 1974 Fiz., E&E5FTiEH ] (General Rules and Regulations,
Securities Exchange Act of 1934, PAF, ARIZHWT THAI L)) 14a-3 I2(dEE
BANL, FEIAEICK L THEEXT 7010, BITSMIGERES (Ta—T— T 41—
7—) BLOEUTHE~DOT R EOTALREFE RS L OFERREEDE L Ol & £
(2 2 & CHREFTAEFERHEICET 2 BH 245 T =327, 1975 412, FEREHRIC, 5
TN OB O LB ORE3HE, BLORIT2E0OE A O ORIENRH 55
DB ~DOEEOBERFIREFEH 23 A 14b-1(@) & & HiT, ZHICR AT, FEEEE N
FATRALCRETNAE CHHOHERDORAL « 7T - THHO—BREER L, BTSN
IUCHEASE | EEERREES LOBERBFER 2 RETAE~ N T2 L2805
[l (b) HZEEL, FEHFAZ LOE#E I 2= —a VOEBEZNA D & L2,

LUt BfEMCTRABMT 2L Ea—d VAT ANRNFT, ~BREZ
T DI LI K DFBITESAOAHOEINE LB & LT, 1977 FloZnzta L, #H)
14b-1(b) %, FEFRHEF T LGB 2 AIRFR ICIRE T 2 Z L2 BB T2 T5 2
& TYLHR L7229,

25 SUBCOMM. ON COMMERCE AND FINANCE OF THE HOUSE COMM. ON INTERSTATE AND FOR-
EIGN COMMERCE, SECURITIES INDUSTRY STUDY, H.R. REP. No. 92-1519, 92d Cong., 2d
Sess. at 73-74 (1972) (Westlaw). flé - BifgiEt 21 - 204-205 HZ M,

26 fifili - AIETE 13 + 29 H.

27 Notice of Adoption of Amendments to Rules 14a-3, 14c-3 and 14c¢-7 Under the Secu-
rities Exchange Act of 1934, Exchange Act Release No. 11,079, 39 Fed. Reg. 40,766
(Nov. 20, 1974).

28 Proposed Amendments to Rulel4a-3(d) Timely Communications, Exchange Act Re-
lease No. 11,617, 40 Fed. Reg. 42,219 (Sept. 11, 1975).

29 Requirements for Dissemination of Proxy Information to Beneficial Owners by Issu-
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Holt, BEEICHE) I X PBLORIED -0, FEFTAEMUORKE & FRREICER
BEZ LT eWNWE WS TZREITA T TR Y, 1980 FI2iX, 2Ok Gike LT, BITa
MENEEREIAES@NT 5 2 ERUD TORB SN DITE S 7230,

ZOREF, 1983 2, B 14b-1 1T AT, FITRILOFERI LOEHOSHAN
DOERFEIZEES X | GERER T, RO TERNEERSOLEA R ROREFAE Th LK
DA, EFT, RO LEZRITRMICIRMET 2 2 L2 RBMIT D Z LIk, BITS
N EAEEEIA F BT 2 R ATREIC A 5 7231, 7272 L U TI B T n 2 &
BIRICREABZ R WEEFIAH RN Z & BNt ala=Fr—va v
WZIRBHINDZ L, BRORMIIES 1 BICROND Z & & ShTunizse, FIIF BRI HIR
ENTWDOIE, BlzE, BEESNZIEROTEAEGOIZ), BERAEE LOABE M
FIZBIT D YHEROFNHITIAETHLIRETHL EOERARH VB, LKA E, &
ERAR, B X OEMOB@A & WV o T BRIRICBERT 2 L OOBEERME21TH Z LILTE
RNE TV, Zo XDz, FEIAF~OEBEBEMNTREINTCEITVA, D
FIHEPH IR H -T2 Z 1272 D,

AT OS54 BT+ e B T 28209 _< . 198541 A 1 HE /o T
N, =a—I—7 ARG T ORRIE B SN A E A ORE R b ONTH E R X 0Tt

ers and Intermediary Broker-Dealers, Exchange Act Release No. 13,719, 42 Fed. Reg.
35,953 (July 13, 1977). HH| 14b-10)EAMElI S 7= FE 2T 5 D & LT, Brown,
supranote 23, at 731-734,  WCKA ARSI VLG BEFRA R [ RS2 % il B
1978 FERCK A M REA R G ] T A A ] 41-44 H (@Y BCEENIZES. 1979),
30 SECURITIES AND EXCHANGE COMMISSION, STAFF REPORT ON CORPORATE ACCOUNTABIL-
ITY : A RE-EXZAMINATION OF RULES RELATING TO SAHAREHOLDER COMMUNICATIONS, SHA-
REHOLDER PARTICIPATION IN THE CORPORATE ELECTORAL PROCESS AND COPORATE GOVER-
NANCE GENERALLY 362-374 (Comm. Print 1980).

725, 1976 EOPRE TH 503, HRAFTAE OZTIRBFHE R OZEIZEA LT, STREET
NAME STUDY, supranote 21, at 17-18, 28-32 T, FkERES D 20 H XV AiIZZME L7514
X, BTSN EEEMN LIEED S H 90.1%., SFATRHA TEMN SNIZED S H 70.9%, 7
H— 7 —fRH TEM ENTFED I B 78.3% & I, MDD 2HIIRIKD 7.5% T 273,
WVHERMOBDHED I B, 585%ITBIENENT &, 19%ITEERI TS LDaI =7
—arEHLT LI L 14.8%IFBEN BV DR 2 IR TN TE Aol 2 &
5.6%IXG LAZHLIEI L, TLT21%IERERTHL Z L ZBB L LTWD,

31 Facilitating Shareholder Communications Provisions, Exchange Act Release No.
20,021, 48 Fed. Reg. 35,082 (Aug. 3, 1983) [hereinafter Facilitating Shareholder Co-
mmunications Provisions].

32 See id.; Brown, supra note 23, at 736.

33 Facilitating Shareholder Communications Provisions, supra note 31, at 35,085-
35,086, 35,085 & n.16.

34 Brown, supra note 23, at 736.
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ORUERICFRFMZET 5L L2 22k, 1 FIEH STV 535, RE&IIZ, FZEAE
EData=lr—va BT ARITSORBICET IHESL LTHZICHA] 14a-13
ZIBIL., 16RO DIEFAE ~RIET DREHFETFEOTIN DI, FATID EHE
ERHEELZ, BEE2BA R VWEENARICENT 2220052, REARAEDO—
BRRICOWT, RFREFREE T, —EORERES DHA~DFHEK (Wb 5 “cherry picking”)
ERDT TRTCOFEHFEET~DHEREBZEMT L2 L35 L L bz, HHl 14b-1 &2k
EL, —BEROFEREHMZFE—RTR ERFREE LIz Z & EEOR—Z X 572912,
AERET I ERORMZIT O R (REEN) OFAEZRDIZZ L, BLO—EE%E
P U7 IR RS BRGNSV E 2RI L2 s L W I EIEE]T
VY, 1986 4 1 A 22 B3 S 41TV 436,

%2 i EHEaXa=b—v g VHIERE TOmERE

AIEiD L B0, T RTOFHREF BV TERBRZE X RWEETAE IR L TRITSM
DEBZLRAT 5 Z EDRHREIZRST-DIT Th A0, 4TI 5 LB WS I Ty
RN T RTCOREFAHF~OBEERMPEIL SN TS LIF0N 2 VIR TH - 7,
ZAUTDWTIE, ST Y5zl 2 3R IS s B BE oK, o#AT O 72O IZRES
ERETDEITHFET D L VWO BEEORE (Zha “piggyback” Lvv9), B UK
DORRUZ DN THEIME AT T D RO EEDO RIEN TR S LT 597,

Z 2T, 1985 AT, BB IETE 14 S)EB K E S, HloXIgs [H 60 2847, [
B, ETTZEOMZFREOHEREITHET 5& ) MBS & ZEE 2 T8, SEC I,
1986 FFMIEIZ LV . KA 14b-2 Z5%F, #4977 (GEMEIZIE. #8497, FR, 232 oMm=
BB OMERRZATHE T 2F) ICbREFREER L RO 2T & & bic, UTRADOREE D
RIEEIZ DOV CiE, the omnibus proxy approach (2 K > Txbii % [X] - 7239,

Piggybacking IZxJid 5 ke LT, SEC X, OEEFAHICIEET L1010, 45
HETHDHIITE LOMREEE CThH DT RRITE b BEERTREFSE R LUK
WEELZHET LD, BERARIIAFEEETHLRITICHEINDSZ L REEETH
LEUTRRH CEEMA R ICEET D) QFEEHMA R RIS 272010, BITattnS4 %
HFETH LETICEMIRARE GO+ 0 R BOBTREFER—XNE2EMT 22 &, OF

35 Facilitating Shareholder Communications, Exchange Act Release No. 21,339, 49
Fed. Reg. 38,096 (Sept. 27, 1984).

36 Facilitating Shareholder Communications, Exchange Act Release No. 22,533, 50
Fed. Reg. 42,672 (Oct. 22, 1985) [hereinafter Facilitating Shareholder Communica-
tions]; see Brown, supra note 23, at 739.

37 Id. at 740-743.

38 Shareholder Communications Act of 1985, Pub. L. No. 99-222, § 2, 99 Stat. 1737
(1985).

39 Facilitating Shareholder Communications, Exchange Act Release No. 23,847, 51
Fed. Reg. 44,267 (Dec. 9, 1986).
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TP EERARE S OREREFER — X2 BERREEST TH 2 8UTICEM L, RE
FTAEE NG EEE TH DETISHRRMEITHEORRELEMT L2 L. ROIC@OAEKE
Th HHATHREEE TH HHYTO T DIZRMRE 21T ALK (omnibus proxy) %
L, FEITAEICERET 572010, BITSHBREXE CHLEITICHERBEE., &
REFF GRS L OB MIRAMEEEEMA T 5 2 & (WFEERMRICESE, REEFTH
DEATIIZMIRARENERR L 22 FETAEISEM T D) D4 OOFEFREL TV
230 DD Fj1£TEH 5 the omnibus proxy approach 73 EFIAJIC L FF 41, HAI 14b-2(b)
WL 2RI TWD,

the omnibus proxy approach LIS DRI THREAT OV & LT, 1986 4 12 H 28 H LLH(
ZBARR S VTR MRS Uik, BMmAIC RS L 72 2B A& 12 OW T, %@&% *
AT« GEFR DOFFH R OBHRN 72 4L, £ ORICHHRR S E A EICEA L Tk, BEE2B R
@w%gﬁﬁ%:owf’n6®%fﬁﬁéhé LB, 2L \mﬁmmf% R
ﬁZ»H AR LB N E R T HEBZVWLOLE L TRV DN BEORENH

. BUFET 58T O NS Fa'?JL“C 774’/\/%%@&! WCEBEHESNZb 00N, HE=
:&wvaymam% ENEC SN %fn\zz&wvay%%ﬁézkmﬁwiox
HIEES ORIV EASNIEHE L STV 542,

ZIOLT, TRCOHRETB LI EITICBIT 2 BREE2B A WEEIAEO—EXRE
AT L., BTSN YEEET AL ﬂb“(ﬁ?ﬁ@’ﬂ’a}ﬁ YD EMAEL 2o T=DbITTh
DM, JElAThT: 1985 BB L T, BiEa B 3Y %ﬁ%_ﬁbfﬁaé
RIS L OZEREFER 256045 2 k#f%&w#&@% 2% LT, SEC 1%,

TSI, BBE2BRA R WEENAE ICETEREFER 2R T 22 L 280200089

i\%£&®3\1%5~V5/ﬁ@%&ETéSﬂl®ﬁ%f%ﬁ?mé$ﬁfiﬁ
WeLTER8, ZEREFER L FEITAFICEEENT L2208 TEhnE v ) FlIH
HEOHMIN DD Z LA, EHENARaIa=r—ra L TUESREZREE VWS 2 &
W72 %,

Z D RIAZDW T, SEC HHI EORKEFEHR-EMHEIZEI T 2 HEDS 1992 FICHUE S BRIZ,
FEITHHDO—BROEBRNI DNV THER L S, —ISOfFR % 2T D44,

40 Id. at 44,269 n.11.

41 Jd. at 44,269.

42 Jd. at 44,271.

43 Facilitating Shareholder Communications, supra note 36, at 42,676 n.22. Z ALIZxtf
LT, BTSN REIAE ICREIRERE G R 2 AT L, ZEREE - AREMN T %
ITOFICEENAET 2 G ORE-"RROFNZEB DO L& L FET L6 DL LT, Brown,
supra note 23, at 787-790.

44 Regulation of Communications Among Shareholders, Exchange Act Release No.
31,326, 57 Fed. Reg. 48,276 (Oct. 22, 1992) [hereinafter Regulation of Communications
Among Shareholders]. 1992 4FIEA#H/MT2HD & LT, BEBES FEEMOaI 2=
r—a  EFAERERERLI - 7 A U DITRT HDHBIRE RBIGO—WiE - | A N b
AU 45E 65 2 H (1992) LUF, &) DREO = =R — k- H8F 2 () - (F) |
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YR EREHICET 2 HEOWRIEIX, TN E THRENERTREFE LT H>HE. 2RO
BHERFHE ZET 572D DOFITICEEA L Z ERREETH 722 & B L ORRE &
ZOMOREE & TIEEBEE L. SMBOELENIL-E D LTI & &) RES ORI ZX
HHDTHoTzE SiLH45,

Tobb, ORBEMEERBENELA LWGE, ZERBRI0wE A 72 < BRsTEE 217 9
ZENTEDHZE, @ THIFE OEROBEICLY, BRENRED X 5 ITHERMEZITHE L,
WBERE DB ZHrT DB D S DN EART H I ERFERBFH IS Loz &
QR EH% ODZALRFNFL SEC IZRIET 256, RS EL LM T 52 L AT
DOk, i, ERITARICEIVEFTH N TELZ L, OEEZRORMLRIIEE
NRT D FE TR D BRI S BFH AR OR IR L2 WIRY | RO ARG E
AT SEC [T T 52 LI2kY ., #F2RnT 62 L2052 &, OFMEKRHH
EFHE LOETRHABUSA O AR BFEE BT, ARFEIHELZb D% SEC ITRIHT 5
ZeaRLHE L BT, SECIRHFFZRO TR E L AROMEICHST 52 & (m—
Jb e T 765 L OMEEIEA LB | DA DO EEME S IR T 256 2R<) . OFEND
ZAREF B CHEICL 25 RE2Z T 5E. BITathid. Ao T 2EEmAED
—EBREEUOKE-BERZEMT D, EIE, YEKFEORTRBFER 2 4% ED
BRAAMICE Y BHREICE AT 20 @R L b2nz & (SECoa—b - T v
T E T IIREIEABRLIZBE T A ANV EG |3 2358101, Y@ IUEIIKREICH D) |
D ENF B T BRI EITIET 2 2 E N TE DR(EIRAMOIER B TE T 5T
W5 Z & @RS OVEIR & 72 DB DML 2 RO D EIT, BITSENRTTIRE
BBV THIRAT 28 2 N2 TRRAEOER L LEF T 2205 2 L, OB
BDOBMLEEROLGAEIZ, TSN OSIMEITH L HN TV AT Y 22—/ 14B (B
FEROBR) ORHEEFEILT S Z L, 725N 7 +— A 10-K (FFER#HAEE), 10-Q (MU
IR E) DIEHE 4(0). BLIOA T Y 2—/L 14A (FHERFHAE) OEHE 21 128\ T,
ML TS 36 L OVKGRIC LB G IR ML DB RN B A BT 5 2 & & WV o e dUEDT
DILTUN D47,

ZOH5L, FEAFICKT HEBEEMICEGRT 2 FHIZOOHETH D,

1992 AELIED F1 T, ¥R TN, FEEITA A I EERTREFE R 28T 5701, B
R 2 7 WIEFTA A (non-objecting beneficial owner, NOBO) % 7-iX[FE 9 % 52E0T
% (consenting beneficial owner, COBO) »—&#* (Zi#z “NOBO/COBO list” &
WD BURL RRIZREWT TEEAE —ER) Lk 25) 28T 52 &0 TER0N
nEDOERBEIZH LT, SEC 1L, ZEREZLZMNTH7-DICABKEDLEL T L5707k

PAEIETS 1304 5 23 HLAF - 1308 %5 15 HLL T (1992) &M,

5 ) () - BiETE 44 - 24-25 H,

6 17—/l 7 v FES &%, WREIE T O EOFREBEEMA £ AREEREETEE
BT 7o FERECHRKT L2 LD THD & SN TW S, Regulation of Secu-
rityholder Communications, Exchange Act Release No. 29,315, 56 Fed. Reg. 28,987,
28,987 n.3 (June 25, 1991).

47 Regulation of Communications Among Shareholders, supra note 44, at 48,276.
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BIRARAE SN DIRY . MMEFIIRITSENEERE A E IO L CEEREBEE %
FoAi 5 2 SRS BRI CIHMT L2592 L O TIER W & LS, fEko BigZ T\ 5,
RSN REFAEE —EROBFRIIBMO I a=r—2a VHROT-OIZOHFH &
NHEHESNTWEDR, (S0 aIa=r—vay ) 123 IRBEREH baEhd
IS SN TEY, HEHHEICI UL, 2HOSMtICBWT, MEOBRRKICHEE TS Z &
2L BERBFOTDICFEFTAE - BRIFIHA SN T2 Lhn4e, SEC HODH
EOERIENZNEZRDOTZ b D EEZIDILD,

B, FALL. @OREICEY ., BEKENFETAE - BEEZET H-0IC, HE
WDHLORKRA « EFTORMICEE LB X D AREMER H 52, R b OOEMFIHAT 5
TEMWTERWVIRY , 1ZEA ORI, BEREDSHEFEUEREZAT D220
LHTHAIME RO R E 2 BE 525 2 L1370 E STV D08, EERITIE,
FEAEDGE, BRI EZ SRS SN ESMICARTHD Z &b, BITRMIX
YR EOEE 2 BT D H2RINT 5 & ST 550,

Fo, OOHEICEY, 74 —4 100K (FR#EEE) BLO10-Q (MU f#iwsE) k
BN S DR TR A B IR L €, BUR FHEOME & OBk, KOxhds L ORTTE
DFEPRMEEL L [FARRIC, HER L OV 0 — I — ORI HEOEIRMER 2 B R D EN e &
TVNDHR, BLAKRTRWGE T, REEDEA T 2HEME ST 23RMED RITHEDOE
AMRKRENT E1E, BREFORR 7 IEHCRW 28T 20 ) . L0 &< ofFRaEkE:
IR 5 Z L ic b L LT 551,

ZOLT, TAUDIZBIT D, BITatic k2 FEFAE~OEEII 2 =r— g
DHFEREANSNDIZESTZDIFTH Y, ZOHEITEARICHA STV 552,

H4E NG
1A HARBIOT AU B OER EOHIEIZ OV TOFR T DHLE

INFETAHATEEILEZFEDTHDIE, ROZ EDVZ D,

48 Jd. at 48,286.

49 Bernard S. Black, Disclosure, Not Censorship: The Case for Proxy Reform, 17 J. Co-
RP. L. 49, 70-71 (1991).

50 Id at 69, 71. ZD i, T AV BZBWC, RENEEFAE —BREERE KT L2
EMTERNWI LICLDERORMEFRI L2 H 2T, BAREIZBWTH, EY7HE%
BT DREDRREBAHGEREZRBDODL L2 TRT 200 L LT, UIHE TR A
2B DR FEEHRO AT ATRENE | R PR R LT mdE 375 4 5 1 HLULF (2005) S/,
51 Regulation of Communications Among Shareholders, supra note 44, at 48,287.

7235, Proxy Disclosure Enhancements, Exchange Act Release No. 61,175, 74 Fed.
Reg. 68,334 (Dec. 23, 2009) (2L V., 74+—A10-Q (MUfHiHEE) BLO10-K (FER
WEE) o, 7+ —L4 8K (FFHREE) ~ORICEE SN TV D,

52 See 17 C.F.R. § 240.14a (2013).
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FThbb, TAUBTBWTIE, AR —b « 2—ATRASINTWDEHE, FEIH
FHOBRMATEIL, FBRIC XV AFEEPITEST 20, EREEETEENLBEEON
BAELTUTETAZ ETITON TS, LLens, AU —hK « 2—ATHRAEIN
HZ TR, REIAEEDHEIITHE L 252 &, T2bbEMORIIEBNEE S
LT, FEEAENHEEIHEITHEEZIT) Z LN TE DL D2, FEREES) D FEEH
BHESNORLREFEREOLENTBEM T 5N, Lo Lains, ax heHEEaE
SEDIED, BEEDBIET D L Vo RN E L TWAD 9 2IS, EEFEFRAE BT S
TENLEELWEDOEZ ML, BITEOFERNS L5510, TOEHAMICLY ., FE
KEFTENOREATAE —EROBMEZ T, ZHICHESNT, BITSHPNEREFEETH
FABINEAT 5 FIEERAT 5 2 ERNAlRRIZ /e > T b,

iz, bABREICBOCIE, AR E®RIFLTBY, £/, AR —F - XF—AfLE W
STEBRBITEARMIZE L otz b, HLE T, FHFEENL TR /RDZ L
T, BTSN O EERERSBRERORM 22T, B OE3PBEDITHELIT-> TE T,
DD, PRIRIEIZE S S BB ERE RS EE S i S 415 £ Tk, WIRE ORI E B
(270 % & PRFEGEEBID DB OIGE 2%, FEMAEARICEZIMRX D L 2R
<EH, FBLOAHENEL T\ e, TNAEMHET 5 HEE LT, REREHEIR I TRk
KNSR SN RERTEOBEMEZI, THICHESEER SN 2 ZEMRI4L EIC
WFEAELR N ZROD LT, FEAELAER KT L LT H S HiEE
BRLEZ LT D,

FEIAE AR EA IR L, EEHERTTE 2580 2 OREOXIED TR HfFETH Y
BE LWL IICHZDEB, LNLARBE, TAUTOMIEE, BITEENEERAEE &
ROBMAZZITEHE I 2= —2a UPNEAINTEY, REWRERLE EFTIIVWAR
WEHIZEDbNS, LA, HEHTREE, 7T AU DIZEWTIE, BREOHEFTTHEITMNES
FHIEDEDIZ L D 72T, BEETED D BRSO 72 2 <~ < U fif L
RONEDITEE L2 E WS FIERH D L HREINDL DT LT, bAEICBW T, #
BHTAENAFEREICR D LV D B TORAMA L BHANTRL L TWD &0V ) FFENK
ZLERLTWEEEBZONDZETHD, ZOEWVIL, DREICBWTL, RIRE, £
L CHIEOIRIEICB W T | BITEthIcx 3 2RS40 b O FE T & O FE B IR
Z (3PE) MMEATEICRST 2809, DHEOBUEZ O b OIZFF R & & fi 1k &
BIRLIZEWVWD EZAICENTHSD,

29 LI EOE WL GERRFIEFRIOBRICHBEBR L TS EEB 26D, T bbb,
T AU BZEBNTIE, SMNEOBEICIAT 2 Z & 70 <, MBERA BT 2 AR ik
N IND X oI, H—pEEEM (Uniform Commercial Code) 5 8 fifs 5 D HIEIC

53 SERE. 1978 A UHFIX, T L IICA TN LI TH D, MBI E IR RS HM
ZEZS - BiBTE 12 - 168-169 HBHH,

o7zl 20T 1992 FWIEIZ L VDO b D £ T, ABEREDRHRRMELET DLV I INE
FHEORELZZE L, ABKETRVWEEIAE LB EREFER L EEENT22 L%
BELTWEDIZZEDRNTH D, SeeFacilitating Shareholder Communications, Ex-
change Act Release No. 23,276, 51 Fed. Reg. 20,504, 20,506 (June 5, 1986).
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E 0| REREFEFEOMNSEERE L E L CHREEICRA SN D581, REHIT, FE
DFEFRTXTT DHER], D WNE, FATHE T D EEOHER] Tl <o I e RiBRaI T xf
T D HER & YL R BE S T T D e EE T )T D HERI D X r— 3 (security
entitlement) AT 5 H DL L THAIIL TN 555,

L, DREZBWTIE, ARD B0 | FFEITAE VN FRKEIT D 2 & THEEEHER
EITHE T B CORRAKAELHEANRL LT 2728, IREBREHIE 2 AT HES, 52
HTAE N EEMERATEEZ1T 9 2 L 2 RAET D 2 EDRHRROBETH - 7-DIT TH 575,
FEFTA F 2 BN S EYS e MERIF ST D 72010, FEEMERIE DN EBHMER Z /AT 5 5=
FPERTHZLICE-T, ZHEHELTWS, Z0 ko7, B4R ERIFT5 L0
ORERAHIENG T 2FEG D, N— 33— L 2 L OFEZRRFERDR U I THERI 4 [ 12
AT HHFREHEHALIZEBIZR>TnD D EEZ D,

%2 H RS hioRE

INETRRTE L L, FEFAEFICH LT, BIThNBEEEmM T 2 k% L
THZ LWL AEtEMTFDaIa=r—v a VOEAORBETH-T-, FEIEA 4
BEELLTHOE I DEINICONT, BRET AV OB TEVBRLLND DD,
BHH#ala=r—2alrOFEEZBRL TV RIFSELEZARILEVZ D,

LU . 7 A Y BT, 2006 4EIC = = — I — 7 SIS | RS s i HE D AR ER T4
foe 2 A9 2 B FTRRAIO RE L OO T -ifiEIC L 5 &, SEC OBANC LY | E#E
EAH LI E 2 mIcBlb B3, FEAEE %2 L CRMRBIF SR &2 56 L nuide s
Nzl Fe, BIEORBEE LT, AR —]F - X—ATHRAINDIKEKXOES ., G
EBEOBPENNGEREEZ AT HZ N0 BITE L. REMAE EREATLTH,
W RETAE CEEIREFER 25T 5 2 i3 e LTRyse FIFALZE LTS,
FAERBF GRS OEIITE E > TV D L 9 Th D5,

ZORMBEIZE L TiE, 2004 4El2, BITRt0 CEO O S SEC (2xf L TE RLAME
HENTEY, I T, IEREESZRE L CRENAE LR TREFERREMNT 501X
M) T A RNBPNDIED, BITRE~OBIRICERZEZE 2 D EEFTAEE (objecting

55 James Steven Rogers, Policy Perspectives on Revised U.C.C. Article 8, 43 UCLA L.
REV. 1431, 1450-1451 (1996). #& FEH] TEFRRIRES IR GE OIERRRE (1)) BEES
FtE 44 %1% 30-31 H (2000), SeeU.C.C § §8-503 through 508 (1994).

56 Report and Recommendations of the Proxy Working Group to the New York Sto-
ck Exchange 11 (June 5, 2006) [hereinafter Proxy Working Group Reportl, availa-
ble at http!//www.nyse.com/pdfs/REVISED_NYSE_Report_6_5_06.pdf.

57 Letter from Charles V. Callan, SVP Regulatory Affairs Broadridge Financial Solu-
tions, to Elizabeth M. Murphy, Secretary, U.S. Securities and Exchange Commission 4
(Oct. 19, 2010), available at http://www.sec.gov/icomments/s7-14-10/s71410-125.pdf (Z
E2E. BITHEFTLIFEOI LW OTHLIEEFAE —BREFH R L, ZEREFFELS O E
EEMTHZENTELHELTND,
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beneficial owner., OBO) 2MEMFEET DI LIZLY, TR COFEHFAENELH I N
FEAE - BENRITHICRE SN2 VED, BITEHIT TR COEEHREE KL
THBEBEMT D ZENTERVEVWIMEEERT L L &bz, ToffkGiEE LT, O
B A BA R WEETAR L RBL2BZ 2 FEMAEORBEREILET S &, QiR
FICX LT, FEEHIAENEETHEST S Z LN T H8ERMTIR (omnibus proxy) %352
BAEICZMNT D L aRBHT DL QREFREFEFLRN L CHERENAEICETR
ARG A BT O2RGEHEILT L EEZRS L TNDS, ks, =2 A MIBELTE, &
IREFFE R 1 OB K= X~ 0.40 R/, SOFOFARBIEN R S N5GE13 1 @
1.00 F/b, BMOFALREFFEEEL 1 8O A k 0.40 R X OFATIRTAE & BINZFER
WEESL T E2HA0aA NN 1@ 15U M, BLROEEHAE —EE£LH KT S
B 1 A 0E | GEFREFEIZ 0.065 RV (ZOMREANICHHE = A MR D) #EHT
HELTEY, BEABX2WEEAEICEALTI, ARV —F « X—ATHAINT
WA DOR T5% % HH T\ 5D & LT 559,

DT, BERO, 2006 0= 2 — 33— FEZREG T OFE X, OIZ>2WTiE, BiEarE
2 D5 BB FHR A I IUXE OBEP WD T 52 & (T AN —RED T Tk}
MLETHD L ZBERT DD TIERN)  @QIZOWTIX, BITE D HEIHETEICEE L
TEDLEVWSTKET 77 4 EA MNIHEDO K E &V | SEC IXFFEED XS Z L T2
R LTV DTN, EEFTHAE ORX N2 WA ORFSREE S OBIHMEI THEO 2L D
JEFERC, SEC 2MEZE L T\ D ERMITIEC L 5 BRI IHIE 02, REIREFE RN
B9 5 FEEL O HAEOLENEZ OV THF & LTV 560,

IO OMBED 5 H FEFTAE ORI O 72055 ORESRHEE % OBRIRMEI T OEE 113,
2009 FEDEREEREAE Z 1T T 2010 FFICRSL L7 Ry R=7 F 0 7RIS T, =a2—3
— 7 GEREG TR OSOEIZ XV 8 A Shet, BRI ITIEIC X 2 ZMTREFEE R O,
2007 FFIZEASNDICESTND REBICBWTRET ), B#ELZEXWEETAE
L RERAEZ D FEETTAHBEORBIOBEILC, FEARFEE T X 2 FEITHH~OUFERTIR
DRAFIFE S NIFRE & 72> TE Y, 2010 £, SEC X, T HLDMELEH T, 7 A
U B DFALKRRI BB LT, FRONV—AAED 21T 5 T2 O DR Z 1T > T 562,

58 Letter from Steve Odland, Chairman-Corporate Governance Task Force, Business
Roundtable to Jonathan G. Katz, Secretary, U.S. Securities and Exchange Commission
(Apr. 12, 2004), available at http://www.sec.gov/rules/petitions/petn4-493.htm.

59 Jd.

60 Proxy Working Group Report, supra note 56, at 11 n14, 12, 13-15, 28.

61 See Dodd-Frank Wall Street Reform and Consumer Protection Act, H.R. 4173,112th
Cong. § 957 (2st Sess. 2010);see also Self-Regulatory Organizations; New York Stock
Exchange LLC; Notice of Filing and Order Granting Accelerated Approval of a Proposed
Rule Change to Amend NYSE Rule 452 and Listed Company Manual Section 402.08 to
Eliminate Broker Discretionary Voting on Executive Compensation Matters, Exchange
Act Release No. 62,874, 75 Fed. Reg. 56,152 (Sept. 15, 2010).

62 Concept Release on the U.S. Proxy System, Exchange Act Release No. 62,495, 75 Fed.
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2 TTWRERFEERIO 7 o —
TALIRENTH 1T )
AL R rE FCHT
ik — ko G
et AL
. AR &
BFERALIR ! SR AT
T—H4D
P —E =2 RSP i
E=4 Securities - oY —E R
(RRlc4 e intermediaries E=4
HAAREEN) < -
MErk & g ¥
EERIN HEATIEFRIX &
[y TATIREN YERR 72
HEATIEFRIX [y HRRAELT
EDHEf FEATREFR X fEFRE:
I ! EORYE
4 FR T EPYNDEN= BRI E 5 R T
THD BRCE- DIE » BEatt
BICE- BREE-
ﬁ?aﬂﬂ‘%fzgia l¥i%
D E G D
(ST
et ik PHEIE b DR
> (Rplc 4 :_EH |
REEN)

(H#) 12010 EZATRHIEICRET 5SS Y UV —2 | 42,986 H (2010),

Z iz
1WA AT
DT, DX D RFEFHEDPFITRAD b EEER 2%
FUTHET 2 L e o TN D,

LLenb, 4B, 4, KEECEFEOREKESR (institutional investor) DOIRA
HENRMEV DOHH63, £, HEFIEICKE L TV AHHIX, BMIRHEOCTXMELRH LD

X LT, OREICBWTIL, GEASZEICOELA R T DEEICOWVWTIE, =0
Sthizmm L., %ﬁﬁ%%%ﬁ%iwﬁzkLfﬁwﬁoﬁﬁ#%ﬁbfw
fEL., HERITEIIR LT

Reg. 42,982 (July 22, 2010). AL T
k35,

63 2[F 5 FEREGIFTOAERT — X2k D &, BAROBE MBI LR (TR
—2) 1ZBWT, BEIEFEIX. 15 FEfiD 1997 4£F (1997 4E 4 A0S 1998 4E 3 HE T
FRE LUTRER) 1.6%. 10 i 2002 £ 4.0%., 5 4FRi1D 2007 FE 4.8%, B L ONE

1. N2010FEFBIRFIEICRET2BEY V—2 ) L&

21



FTIE <, BTSN ESEBRMEZIT 2D ThHRV, LOLRRE, ZhbOFN
FEHEOBREETHDL I L aE2 5 e, UEKBAREROBRMEITHEICET 21H®RITHES
NHERETHY, SHEETIEOLDICHL —EDORRIIEEND L ZATH D,

IO, T AU BIZEBWTIE 2003 Fl2HEESFIEHRA] (Rules and Regulations,
Investment Company Act of 1940) NIE S, DA EOEKEEFEICH T dHEITHE
RHEATEE 78IS L OME R OB E R G5 OFBIRMETTIERLER OB R A BT T b TR Y | #
RHEATE OB 2 MR T 2 Z & THIEAR BTV 564, DREIZEBWTH, ik 21 4

(2009 4£) 6 AT, @R b, WREKRE X OMEIMEITHICET 2014 K74 v OfF
B L OARE, 720 NTEIMEITHEAEROAREZED D LIRS N2 INTEDG, Pk
22 £ (2010 %) 2B K URERMATEER R ORMTON D KX 912> TV 2366, 3§
RHEATHERE R OB RITER Z L OB ERNOBR E > TRV | EROREIRIEOFR
L7 o TR,

DN DARPLAE T T, Rk 25 4 (2018 ) 8 Anh ., MEBIREZ A, xiahiz4 il U e
EOPEMNRREZRT Y, ZtE B2 RET200Al (AARWAF 27— Ky
7 e a—F) ZRD ELDHL, BRFBRSICBOTHRNDED SN TEHY | &K
BERZMNT OITENEE 2 /ER L, FEMRAY 7RERIRHE DATHE & Z OfE R O@EBIFE % Z & OFR

IT 2012 R 4.5% & 72> T D, BURGIESRIUG I FTIEA TR 24 42 EERR AR IR DL A
FAFEFRIZOWT ) EEME 4 H (201346 A 20 H) (http://www.tse.or.jp/market/data/
examination/distribute/b7gje6000000508d-att/bunpu2012.pdf), 72k, LU ] BB
FHRORNRT—2ICED e, 7TAV DOEEMMANIKALRA LR (TG Mg ~—2) 12k
T, Mutual Funds (%, 15 fERTO 1997 4 16.0%. 10 F#1D 2002 4 17.7%. 5 F-HiD
2007 4F 21.4%. 3 L OEGE 2012 £ 19.6% & . HA L Y RAHIGIIRES Ro T D,
BORD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM, FLOW OF FUNDS ACCOUNTS OF
THE UNITED STATES: ANNUAL FLOWS AND OUTSTANDINGS, 1995-2004 at 83 (2009), avai-
lable at http://www.federalreserve.gov/releases/z1/Current/annuals/a1995-2004.pdf;
BORD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM, FLOW OF FUNDS ACCOUNTS OF
THE UNITED STATES: ANNUAL FLOWS AND OUTSTANDINGS, 2005-2012 at 92 (2013), http://
www.federalreserve.gov/releases/z1/Current/annuals/a2005-2012.pdf.

64 Disclosure of Proxy Voting Policies and Proxy Voting Records by Registered Mana-
gement Investment Companies, Investment Company Act Release No. 25,922, 68 Fed.
Reg. 6,564 (Feb. 7, 2003).

6 SREIFHRS eRORs BPEER - ERTHOEBICET AT o I v—7
WwE [ EGSttEoa—KR L — b - AT 2A0{KICAT Tl 15-16 H (2009 4 6 A
17 H) (http!//www.fsa.go.jp/singi/singi_kinyu/tosin/20090617-1/01.pdf, http:/www.fsa.
go.jp/singi/singi_kinyu/tosin/20090617-1/02.pdf) ,

66 FEEFEHE [FRRMEDRRKATHEIIR D BEZER T 2124 > COREFH] O—&
BIERICHT L2 BERFEORROIH HE ) CEAk 2243 A 18 A) (http://www.toushin.or.
jp/publiccomment/ichiran/3744/?0=) (F%H : 201349 H 16 H),
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wIRD D T EEDN R STV D6,
ERAREH Th e, BREREFICRET T, FHOKRAICKET o HREADO L
INTFATRALD G EBGEM Z 52T HERITH 2328 TRV, R EREEE &
LT, ZDEREBFLIREETH D, PREOELE, EEIAZEETL2HEY, 20k
IREEHEIZOVTOEENINETHR EITVARDPSTZLDITEDOND L ZATHY,

HROEHLEND.

61 [AARRAT 2V — Ry 7« a—RIETLA#E a2 (http/iwww.fsa.go.jp/
singi/stewardship/index.html) (f%% H : 2013 4 10 H 26 H),
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H2E T AV DB DB TIEIC L A TR ENEE B ORI o & 5=
——FAEWREF 2 A MER D 7~ D Notice and Access Rules i A——

£

=11

H1E F

AL —FRA A=y N EW D IEHREEETOIE - ERICHEY, StHE0S T
IZRWTH, PR 1348 (2001 4F) 11 A OFESAEIZ LV | ERAYTIEIC L DR EEm
FEHENTEY, HETIE, BEATIEICE Y, HEBEMOIE), TOWRMNEE (FEHR
L RHEERE, RS EEE, MARER LOSRHERRS) . MRS EEEB LU0
RMEATREER (LLT. RREICBOTERE WRMEERSE] L)) 2387252 L3
7o TG (0 299 45 351, 301 55 25, 437 5k, 444 55 6 T, B THIA 133
%225, SfEEHAI1835K2H2 5, 1845c1H25) 1,

F7z, PR 18 4 (2006 ) ITHET SN T-SHIETIL, BKOEDIZE DS, A F—
Fy hOT 2 TH A MIEH TS Z LICE D, RERSSEEHB JOFEERE O,
FHREEO O HOEBIETLE e b NCEFEFH R EH A HEEMN & & bICEmIC X0 Rt
HZEMNETELII (—RICInE [T =T7BR] ERRLTWD) BRH BTV
% (SHEMATHAD 94 S5, 133 5 31H-5 T, SfEEHEMIAI 133 524 TH-6 1H, 13454 H
-6 1H),

LU D, BRI TIEIC L 2 HEEMITD TR EZRE LA s, v = 7R
IZOWTIEL, HAARRERICLOMARZZHE L LT, [MilkiiRkes L O EE
DI —EEDOEAETITOND X 91272 > TWA 2, Z OFIE OB GBI L TR %2 %
TOHEAEND D3,

U HPEIE T, BRI IR X D HEEME R L T T, EmBEER E 2 RETT D
D ST RE M T B & B TR T 20 ERH D & TV, 2tiETiIE, &
BB K @ ma T 256, SIHE TS ISRl N & I 2w T A
WX 0T IIEREY 2EIAUE SN2 (S401E 301 4 2 1) . LIRS X OWRA
EHEOTRCEBRNITIECL VBT ENARELE 2> TV D (FREERE [—M—
%O - arhik] 87-88 H O (REHIERS. WGThR. 2009) &),

2 PEEEBII RS TRERESa®E 2012 FAR) AE9RE% 1983 5 136 H (2012) 1285
& BT A bR < REGEREG T LAt 1,845 thh, EMA IR L D REEM A
AL T3 481:26% CTHY ., [ABT-58 HIZL D &, U= 7BIROFEmMIEIL 394

21.4%., ZORGEH T, MERSBEEIN 57 1 14.5%, FHERE - HH O IE & felf
T DR 89 #1 22.6% ., FEME - SHLOEUTBT 2 AT D 65 11 16.5%. {517+
LN 370 £ 93.9% ., HREEFLF D 362 41 91.9%. EAETEFEF LS OGBS FH R EEA 45
1 11.4%, ZOMH3 10 41 2.5% (EERE) 72> Tn5,

3 HARAYITIE, 2005 4F 11 HICERBE SN SHEBRIEBE S RIC Y = 7BIRITE £h
TR TN, EERANOORBIICHE ST EAINTZ L2 T, BUREROBEIMC X
L - FheE OM OB OEGRE L V) SERHMEOBEARBAZHHAT I LD L LT,

FRUEEET - BRR K TAEMATRIRI OGRS | M RE [N & 28tk
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7 A Y I TIEL, 2007 FIZ, BRFEISK LT BEIREE R L OHERIE EHE O LRERE)
FHEREA L H Ry NOT =T A MIFEH L, AFARETHIEZEMT HZ LITL
D, HEREFEE R — R L2 & 2388 5 Notice and Access Rules 2338 A i
TEY, 2012FOKKERS T — X NZBW T, 1,813 1 29%7° Notice and Access % Fl|
LTWVD L 94,

AEIL, 7 AV DT 2B FIEC X2 BEIREFHE R ORMHE TH 25 Notice
and Access Rules D2 & =D B Z R LIRETT 5 2 & 21 LT, O EICK T 2 Ek
HIFVEIC L DB X ORMEEEORBEHIEDOH D HIZHONWTOBRELRAAL LB D
Th b,

B2 IEEADNE R LT OEFE

Notice and Access &%, 2007 F 2 TR 5 | FTiEH Al (General Rules and
Regulations, Securities Exchange Act of 1934, LT, AREIZHBWT THAI Lvw9o) (1
B B BALREFE S (proxy rules) OIESZ KV EA S iz, HEAEGERIRH] Lo ER
B £ 2 ZHEREREE R E CTH D . Z DfE#7A% Notice and Access Model &
FRL TS,

Notice and Access Model 1%, F1T# 3 L OFEITH LIS DO TATLREIHEF 126 LT, 16k
DELREFFER 2 — AR T 5 HFEIRAT, A F—Fy bOT =7 A MIEER
BiSER B L RS ER S5 A MZB W TATFRRETH 5 5 Dii%n (Notice
of Internet Availability of Proxy Materials, LA T, AEIZIBWT TAFAEEEM | &V 9)
KRBT D2 HEEZHOH LD TH 56,

RiEFE T O] CIREEFES 300 &) 4-5 H (REFIERS. 2006), EABFRICHIEED
HDHETDHHLOL LT, TREERE [SHEO AL 5 ] 183-184 H (i, 2006) .
EBADTICEMT 2SEORILE SN e WEEM T2 b0 L LT, FEHEE NEEED
(SHERATHAD ORBEA &3] s RS - EAESRE [Sthibkicsis 2 TERmAD
A 73-74 H (PR, 2006) 2,
4 See Notice and Access Statistics Report - Beneficial Shareholders: Overview of Issuer
Adoption and Use -- and of Retail Voting Fiscal Year Ending June 30, 2012, BROADRID-
GE, 3 (2012) [hereinafter Broadridge Reportl, available at http://media.broadridge.com/
documents/Broadridge+Notice+Access+Statistical+Overview+Presentation+2012.pdf.
5 Internet Availability of Proxy Materials, Exchange Act Release No. 55,146, 72 Fed.
Reg. 4,148 (Jan. 29, 2007) [hereinafter Final Rule on Internet Availability of Proxy
Materials]. 7235, 7 A U B OFALRES G E O AR 2> BRI 22 B W2 5835
D & LT, Spotlight on Proxy Matters, U.S. SECURITIES AND EXCHANGE COMMISSION,
http://www.sec.gov/spotlight/proxymatters.shtml (last visited July 28, 2013) &&, F£7-.
FTALREFFREOBMEAFTAT 200 & LT, BENES [7 A U BEEKREGE] 201 B
T (GL3rE, 5 2 ik, 2004) S,
6 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,148.
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DINDHIEAEA LR & LTE, < OBITEIL, BEOHERMETHEMEATH S
WHBELLTRERBF IR A RPHRLTWDL LRI LTINS Z &, Fo, Bk
EREZRELE D LT ES, ZERBFENPIFEICHRETHD EORNmRH L Z

LD EENTWVDT,

FEE, HIEZE AR O 2006 FEEERE Y — X 2B W T, ADP (Automatic Data
Processing, Inc. ZATRENGEEEHEHLES TH V BIfEIX /0 #1Mk L 7= Broadridge Financial
Solutions, Inc.3i#%) ORBEIZL D &, BEREFFEE 1 BOHIBIR I X OEERILF
#15 Fvedtr FTHDHEZ A, ADPITFEEMEICK LT 8,630 FlEEL TW\WDH I &
B AR 4148 8,120 7 RV b DFIRIM & BIERAZ L T %28 (ADP (4K DK 50%
EEHELTNDHI LD, BTN 9(E 6,240 I R EREIND), FEKEDFHEL
FEATHE L7 E1 613, 2005 R TS T — R UAZB N T 44%ICIH E 72 WERIZ /e o T A8,

Fo, BEAFIECLDHELZEAT IRHEE LT, A7 —F%y NOFRENEET
HHM, R ADP OF —# |2k 5 L, 2006 FEHRERE L — X 2BV T, 1,070 5 A
UL E OB ENTALRBFH E R OF EzAE’JQH CRIELTWD Z & BRIRHETTAE S 7ok
KD B, ) 87.8%NERNI T IEFEIIXBEFRC LD HFIETHEIMETHEL WD Z & Rk
EDERBSPICHEH Sz ADP v&—a_ot L. T AU IOEEFDRK 80%1HE
TAVE =3y FDT 7B AELTH>TWNHELTN5DS,

PINHIRMEE R & LT, iR Z A% (Securities and Exchange Commission, LA
T, RREICHBWT [SEC) & 9) 1X, 2005 4 12 A2, FIT8EE L ORITHE DS OFEAT:
REVFE D HFEHIIZ Notice and Access Model %ﬂﬁﬁﬁ‘é ENTEDHAEZRE L,
ERREEIT 57210,

FATEBLOZORBA, RE, DEEFHERS L OZORBEA, FRHIRZES . Bk
EF RO OITFR P DM SR 140 OFRIZBWT, 4 U Z—3 v b O FRHSH]
DR, A F =3y bOEX2V T 4, 2R MNHPRORRE, B FEKRTEORARE
BT 2ERENEHINLTZbOD, SECIE, 4 X —F v hOE KRBT+ 75THD
ZE, BEOA v F =Ry FEFIHTE R WK EIRMREFERORME2FHRTEH 2
L5, Notice and Access Model ZE:H3 D IZET 5 & LT, 2007 4F 1 A IZHRIIE %
T, A 3 A B Efi ST b1,

7 FElectronic Proxy Delivery: SEC Adopts "Notice and Access" Rules, COVINGTON & BUR-
LING LLP, 1 Mar. 19, 2007) [hereinafter Covington Advisory (3/19/2007)], available at
http://www.cov.com/files/Publication/67d52bfa-523a-48b9-a92b-5f67615{7f9a/Presenta-
tion/PublicationAttachment/8c7e3082-8992-4218-850e-6138¢341524b/768.pdf.

8 See Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,162-
4,163.

9 See id. at 4,149&nn.34-35.

10 Internet Availability of Proxy Materials, Exchange Act Release No. 52,926, 70 Fed.
Reg. 74,598 (Dec. 15, 2005) [hereinafter Proposed Rule on Internet Availability of Proxy
Materials].

11 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,148-4,149,
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I 612, SEC &, HaZHRISIE & [FRFIZ, FITE B K ORITE DN DT ERBFHE I
Notice and Access Model DF|HD&EEL, T70bb, ZHERBFEEOA o F—% >
DU =T HA MNEHE AT RREERA O T & TR Z ZHET DB AIGEZIRR L7212,

H %17 Notice and Access Model DE:H A FIRE L Lo HRZICFKBL 2L LB &
LT, SEC %, OENTALIREFFE R 2 AFT 28 INELZEINESE, A% —%> b
FIRZIRL, BREEDasa=r—yar2WET L2 LICLY ., WEEN T HIERAE
/O RATRET DL EHIC, ZEREFEMLZIVEDSEL LT, OKE
DA B —Fy NeRIATHZ LT, ML TRERDOSH 5 E b S i CE%2 A
L. BHICT—ZDODAFTRRMNBTEDLLICRDZE, O —Fy FEFATHZ
LT BRENREEZ L OMIZTTRUMMOKEL DM TaIa=r—v a U ET D ATREN
DEED T EEZFITTNDHIS,

RSITR L TR SN 28 OFERIT, WEICEKT 20N RYETH D L RIFFIZA T
Va— A WMEETEDL LWV LD SN, SEC X, HEERIRE. BHEINEEE RO —
AT BIRT D RIEBFROTEY . ZOGE, FITEOFT-2AaMIT, ZEREFHEE
DA UE =y bOU =7 WA NMEH & TREFFE R ~D A FrIRE@ A O RIS F 72132
D—IMEICRED Z &, T, BERBFEROA > F =%y bOU =T ¥ A MEHOHE
HR I A B E 2 T, BERIRE SR < large accelerated filer!4(X 2008 45 1 H 7> 5 Elii
ET BN, BEHEESLEETMOBITE L LORITELUSNORLRBFEE L 1 F%0
2009 1 AMBFERLETHZ L THASH TS & LT, 2007 4 7 AICHAIGENTH
TN AH15,

% 3 % Notice and Access Model DO

4,173.

12 Universal Internet Availability of Proxy Materials, Exchange Act Release No.55,147,
72 Fed. Reg. 4,176 (Jan. 29, 2007).

13 Shareholder Choice Regarding Proxy Materials, Exchange Act Release No0.56,135,

72 Fed. Reg. 42,222, 42,235-42,236 (Aug. 1, 2007) [hereinafter Shareholder Choice Re-
garding Proxy Materials].

14 17 C.F.R. § 240.12b-2 (2013). Large accelerated filer & %, HiRFLSTHIO T, OFRS
TRWEIZE D IRA SN2 @IS Bk L OGS @Ik O O TG E 5 5123
ELUTH ZPUEHIR T 748 FAVLLEOFRATHE . @12 72~ M TREFHEG s (Securities Ex-
change Act of 1934) 13 5t (a) JHE 7213 15 5t (d) HHIZ K DMk PR #5512k 2 FATH
OFEHIIFTE 18 52 (a) HEIT 15 5% (d) HICES ARG E LRI LI RITE,
OFRBEER LTOTPEHEEICE L CL X o Lb—y a3 > SKICBT B/ R ES
DERIFITHEE LIRWBITE THLHE LERIN TV D, B - BiHBIE 5 - 100-101 HS M,
15 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,222-42,223,
42.239. 70k, id at 42,223 n.16 ([ZX 5 & ALEICHIH L721500 large accelerated filer @
25, KI80% DY, I TICSECHEE § HIEEM R EHOE TR AT L Th HEDGARLEL
NOU =T HA MIEERBFERZBRL TV & LTWD,
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%1 Hi EITEICEIT D Notice and Access Model
o1 KRERDIBALREFEER L o DERK

Notice and Access Model (3N TEAtRT 5 ZREIREE R & 13, ORI D@,

QAT Y a—v 14A OED HERTIE (proxy statement) 5 L ONEIEENFEHLIE

(consent solicitation statement) , @Z(TIREH (forms of proxy, ¥ 72 HHATR T —
R). @AY 2—/L 14C OED L 1EHEHAE (information statement) 16, G@FRHE
& (annual report) . ©BEMOZALREFER, O E~OREDREBHTOND Z0H
DERIOEEE STV AHIT,

2007 4F 7 A OBRIIEIZ £V | %8173 1% Notice and Access Model OF|HNEHAT T 5
AWTWDN, FATH L, ZEREFERO BT 21703, AFAIRREE O I % 213
%71 (Notice Only Option) &, TERFEEE, ZHERBFFER O~ 21T DD,
AFAIRed sz FE T 2 00 F 7013 ONE 2 ZEIRBFHE RN FLE T 5 515 (Full Set
Delivery Option) OWTNNZIRINT HZ LN TEDH LI ITh-> TN D18,

fAii# @ Notice Only Option (%, 2007 4 1 H OBHISEIZ L 0 EA SN TTLIREFEE
Bl EMAIIEHEE 1T 9 Notice and Access Model & [RIUH D TH L DK L, ##F D Full
Set Delivery Option (%, Notice and Access Model OF|H D&% X5 2007 47 H D
FAISOEIZER LT, — 21T 9 1R DAL A 2 FEBICHERF T 72 DIcR T o e b
DTohDH,

%2 H FEREFEER O AT 217720 Notice Only Option OfE5H A
A, AFAIREEE OPESS

Notice Only Option Z&iRT 53555, #17# 1. EDGAR (Electronic Data Gathering,
Analysis, and Retrieval system., SEC 23 &E = 3 5 EE REHOE RS AT L)

16 By - AiETE 5+ 206 HIC L D & EMBIAE & 13, GEREGIFTE 14 5% (o) HIZL Y,
REBENEEREBFHET D MENRNGE THo>Th, REOHEIMITHEOREIT/R D K
INHERK E EM BB T N DL SN TND,

17 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,150-4,151.
18 17 C.F.R. § 240.14a-16(n) (2013); see Electronic Proxy Delivery: SEC Adopts Amend-
ments to “Notice and Access” Rules, COVINGTON & BURLING LLP, 1-2 (Aug. 15, 2007)
[hereinafter Covington Advisory (8/15/2007)], available at http://www.cov.com/files/Pub-
lication/e812220f-06e7-4c0c-b58c-46599cdb462c/Presentation/PublicationAttachment/
74544714-55b2-402e-8baf-4996263aafb6/Electronic_Proxy_Delivery_SEC_Adopts_Ame-
ndments_to_Notice_and_Access_Rules.pdf.

19 See Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,224-
42,225; see also Covington Advisory (8/15/2007), supra note 18, at 1-2.
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DS CREGERIA T 24 > 2 —F  hODU =7 A MCEHEREIFER 2 E#T 5 & & big,
Dl EBRFEREZOB D 40 AETE TICAFARREIAZEMAT 50, 00, HKERS
DB S N7 WIGA X, BRIEITEE, RBEIIRTICLV YEa—FRL—h - 727 v 3
YN EFEAET H H O 40 HETE TICAF AR A 4 2564 L2 e 5721020,
AFABEEANIZIE, OKRFETHHHSNTZFHEDZ A MV (i ABfEDOKR RS DD D
FTALREFFER O A TFAIHEMEIC B 2 B @A) L0 (FATRENFEE B ORERS D A
L LTV D BRI LT T 2N BEREFER AT LIRF T2 ¢ 28020 5,
FAEREFERDIEDA 2 —3Ry O =7 A NCTAFARETHLE., EmEIX
E A=V TCHEERBFERDOAFEZHLT D56, FTED R F TICHE TRV ATRETH
5HE%) OFRZOARFE XS, £, FmoREICL VT a—3FRL— | -
T varOh, bR IINBETLIH, OFITLLE D LT K FHIRDLIHMT
DR ARNERTFE S, b LU, AELZ YR — T 25D TIIRVWBA I G DOFIE
BT 2 RITEOEIE . OFTED Y = 7% A N CAFRREAREBMREFERO U A~ ®
FEROT R TOKERESE L OAT A GBI RERT 2R EDOER SOOI, FREN
FAERBFER A FERT 27200, WEEEHEE OEFEE T, EA—1LDT FLABLOA
V=R FOT =T YA DT RLA, OKEDNE LOZERT— FEAFT L2000
BEHES LT IIARNERE S, OFMRGAFEL IO (EREERSOLE) FRmEE
DAF2 L U THRREORIITHE LR D2 VR TORMIRT — FOAFHIEDIEX, ®
HRERSITHE LU E OIEITIE 2 T 2 72O DIFHR A LT 2 NER B 521,

X3 ATFr[EEHEEDH
1HH

% k & 7R T- DFBIRMEITHE % * *
FAEREFHE RO AFTREMEIC BT 2 EHE R B

HERSDOER
BRI TE R T2
HUEH . 201042 H 1 H
S H 20104 4 A 27 B WRfY : BEEpRE vERRRG 20 AT 10 B

ST

Washington D.C. Convention Center
1 Pennsylvania Ave.

Washington D.C. 2002

ABC Company, Inc
HRIIFELZOSHOBRAEZFALTNDHZ LIZEY D

20 17 C.F.R. § 240.14a-16(a)(b) (2013); see Shareholder Choice Regarding Proxy
Materials, supra note 13, at 42,224,

21 17 C.F.R. § 240.14a-16(d) (2013); see Shareholder Choice Regarding Proxy Materials,
supranote 13, at 42,224, 72k, AT A[REHEEI O BARRY 225082 BY L CiL, Sample
Proxy Notice, U.S. SECURITIES AND EXCHANGE COMMISSION, http://www.sec.gov/spotlig-
ht/proxymatters/proxy_notice.htm (last visited July 28, 2013) &,

29



http://www.sec.gov/spotlight/proxymatters/proxy_notice.htm

XYZ Brokerage Services
123 Corporate Drive
New York, NY 12345

*E*EAuto**5-DIGIT
12345

Mr. and Mrs. Investor
1234 Main Street
Anywhere, USA 12345

WHEZITRADZ L1270 £97,

ZOWENT, HIRTNA U H =Ky FTAFTE 5 L0 M
REAERFEROMBOZZTWM L TWET, bzl
www.voting website.com Z il L CH > 7 A o T 7= (Ll {E
K?ﬁg%ﬁf%:&?(%ﬁ?%)%E%@%gﬂ%%%
TEET,

R AT SN D AN ERERBFE RN S h TS
HEREREZ T X TAFLIHMET 2 Z & 281D ET,

FICIRMT 2R L R R TR & & AT 5 (TR &
S

P1000-000

1000,000

100,000

1of4

2HH
—— BRETHEORNC ———
FTALREGFE R 2 A T35 51k
BB ERIIAFTE 2RLREFER -

Uy,

TERFR BRSO, BRI ER L ON2009 4 12 A 31 H 2 SFHEER
H &3 RGeS

ZFv 74 CHEBETHHE
(KoOBICREHEINZ) 12 OF VX NVERESEZHONTKRIZT 78 A
wWww.voting website.com

EHEZIIE A—NVTHRLART L HE
INHDOXEAZEBELIZIE A=V THLET DA, iHRBLETT, #HR
WL CTEMAIEIDOND FH A, ROFERTFIEOH NG TERLS ZE0,

1) A% —xy MIXLD : www.voting website.com
2) EaEIZL D : 1-800-123-4567
3) E A—/L{T X % * : proxymaterial@voting website.com

*BE A=)V TERZERT D50, FEIC ROAEICHE#HSNT)
12 OF A NVERRSEZITH L TCT T 7 A—N1E2 TEMLIEE

Y E A — LT REFER, FERZOMORSIE, H7e-0RERHMIC
BT LN TL 72 &, BIEEdAR 2 et 3 5 72 D12 EREdiERIZ 2010 4F 4
A 10 HETIZBEWVLET,

)

- T A - - -

WOATHHED 5 HD—2% TIER L0,

HBIZ X176 R ERSICHE U GRIREZITH T Z L 2 BINT 58
A NERE EORER ) OFE RN METT, DA, www.voting website.com

DOFRBINHE D 2, WEIRFERPFER SN ER 2GR LT Zav, 2l
RO EHEAN, Z< ORTREID, RERSZBET 2EPRIT LICHFE
DRFFe e, HFET 2700 EZH L THES, HFICUEREA ik
KOFERTHERS L T IZ &0,
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http://www.sec.gov/spotlight/proxymatters/proxy_notice.htm

AR HEA TR X 3 2 & D BRI

AU F—=Fy MZXBITHE . A X —F v b TITHET 254
website.com |27 7 BA L TL XV, 12 DT VX NVERE S Z W THEK
IZHE- TL 72 &V,

BRIRIZ L DITE
RRMEATIE T 5 Z LS TEE T

wWww.voting

Fh AR L, BET

P1000-000
1000,000
100,000
20f4
HH
o
B, &@%ﬁﬁ%kﬁﬁ?
5 LEEDT D=1, £ 2 58BR. £33 5FEEBIV
%4%%$KEW¢ 5 L EREIDTVET,
1 EmE Ik
W2 BEE  REHEORE 1 ORI
EmE
W3 BHAE  REH ORE 2 ORI
la. Jane Doe
1b. John Doe B4 FEE  REEORSE 3 ORI
lc. Mary Doe
1d. Brian Doe BURE, 5 5EE. F6 BRERBIV
BT EBRIIKANTHI L ZEDTVET,

CHEFEORE 1 OEE

6 g MMEORE 2 O
BT L REOIRSE 3 OffiR /et
1234 5678 9000
*#xE*FAuto**5-DIGIT 12345
Mr. and Mrs. Investor
R ERRSANCHEEICHRE S 7% 1234 Main Street
thO/EC, KE, IEMZE Y EIF  Anywhere, USA 12345
£7,
P1000-000
1000,000
100,000
3of4
4 HH

R T DRI

(2 ZI2, Z 8= — ORI 2 HRARRH SN TOES, HiEiERIT
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— I — 7RG IFTHANCES < b o LR CHREZ & A TVET,)

P1000-000
1000,000
100,000

4 of 4

() SEC 7 =74 k. Spotlight on Proxy Matters — "E-Proxy" or "Notice and

Access",

F7o. AFRREEMNT, ROITHKEIZEMN T2 HETIC SEC I LTz o/
V22,

7B, MENFBEILE A=V TORMRBFERORM ZFERT 256, HUikibk
R @ofﬂﬁ#é%f BRTDHZ L H, FFEDOKRTREIC @ofmkﬁé_ & A]
RECTH V2, BITHIT, FHRZHEE 3 HERLUNICEREITE A — /L TCEEREFHEE
ERREICEM T HRBE D & H24,

ZDEH, E A= NVTEMNTLIHEERNT, F—MHIH 2 EEOMKIFEIT LT
1EOANFAREEMZEMNT D ENARETH VB, ZORLAHOBREE 2> T\ 5,

B. Z{LIRA— FOkA

FATHEIE, FUEA T, BERGAER L OERHEE L RICEMTI0ERIZIN
BESICEMNT DHAERWC, ATAREMEZENLZBD 10 AU E#ZTRVWE, &
BRI — REREMTDH LN TEX RN, ZiE, ROFBRETE IS L2RVER D
% LT, &<®%ﬁ%ﬁﬁﬁLﬂ&§E%ﬁ~F%%H?é@%%%f?é%@ﬁ%éﬂ
0 10 HEOFFEARIT, TR — REATHT 202, ZERFIHECFER RS
EANFT DR EIC 5 ﬁﬁﬁ%ﬁxét@@%@f%é&@&ﬁ%&é%
SECICk DL, BRI —REIT, LB EORTEERIIHRAE (Tbb, &ttofkX
DFTAHF & L TR L TV DA FIKT) PHRERSICHE W CERIMELITHT 5729
®&F%ﬁfﬁé&éh1kw FERE (Thbb, 7 a—I—Z Do 4 a4
L THRAE AT 2HEEE) ITITBIRMETHERRNEN R S D2, St EEEEHE
T2 b0 TiEe <, %”%zﬁ 7 — 71— OfMOFES O EE RS ) LT K

22 17 C.F.R. § 240.14a-16(1) (2013); see Shareholder Choice Regarding Proxy Materials,
supra note 13, at 42,224.

23 Id. at 42,224-42,225.

24 17 C.FR. § 240.14a-16() (2013).

25 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,152&n.60.
26 17 C.F.R. § 240.14a-16(h) (2013); see Shareholder Choice Regarding Proxy Materials,
supranote 13, at 42,225.

27 Id

28 Covington Advisory (8/15/2007), supra note 18, at 2 n.6.
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THREBICBIT DBIRMHITHE 24X T 57200 K TH 529, ks, BERI—FKE., Zh
FEXETHIEICL ST, TOREKEBVITRIBADPKETRSITHE L, BIREEZITHET
LZHDOTHLN, BHMERBFERNEHR SN =7 A MU v 7 STV D ERAT
EIZEDHET T b7+ — &Rt L7120 EEEIC L > TREATHEET O L%, Hix
IR HEERMET D ENTE D E I N TV 530,

4 FERI— Fopl

2010 FEREERE ABE
2010 4F 4 A 27 H:kHEH
Sample Grand Hotel Ballroom

Company A Headquarters, USA 5678

789 Corporate Drive HELES, 2 QYN BEf OGS EHEZ O
Headquarters, USA 56789 O LEESHE TR T2 E N,

Mr. and Mrs. Investor BREHIITIRIC & 5 BRRAEA TR R

1234 Main Street A H—Xy NERITEFE CRIETHE T T,
Anywhere, USA 12345 f#H 24 R CTE £

FALREFETARDVIC, A X —Fy NEIT
EEEIC K DB T A IR T £, BHES A
GOARTFEOEMII - oERIZCRHINLTOE
j‘o

HRLDIZBIMITHEL T W, HRT-DBIAE
ITHEIZEETY,

W 15—k y Mk HEBIHETE
o AU A —Fy MIur AL LT HEES
Ny 27H A M7 78 ALTLE
él/\o
e WU =TV A b EREIND FNEICHE
S TLTIEE,

iﬁ EREIC X D RBRHEATHE

« 4 yF P OBRCEY 7Y —F A

HA LT DO ERHNWT, YLOEFEE ST CHIEL T,
ZOBID X HITX EFEA HEEEHERL T,

UGBt T LT 72 o BFEAYE—UDRRIZESTL X
W, BESNEZ VT U,

29 Spotlight on Proxy Matters - Receiving Proxy Materials, U.S. SECURITIES AND EXCH-

ANGE COMMISSION, http://www.sec.gov/spotlight/proxymatters/proxy_materials.shtml
(last visited July 28, 2013).
30 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,153.
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PSMCREA LT 72

S
EREEREBZERI—F 1234567890
A ZE
B 21355 1 BER LU0 2 BRI BRE D TV ET,
1. HUR(T
Bk mxt i
01) Rich Doe [] [] []
02) Kathy Smith [] [] []
03) Owen Jones [] [] []
04) Betty Roe [] [] ]
Bk Wxl
2. 2010 EDIMST LT- BERAROBEREA & LT XYZ
B R N ORI [] [] []
3. REEOBRR1 [] [] []
4. REHFORE 2 [] [] []

B. BUHEATEAE L2VEIE
EFREE L FIcH Ry h—LLFiza R
[ ER@EEOH% EFTZRALTL 2 VRETRALTLES
2y SR FE D AR YRR S0, W,

HEOELEPIET D
BEIER Y 7 AT X &
WAL TLZEN,

C. B4 - ZOMEHNL, BRETENSETT2OIIKNETY, UTIC, BFEEL
EZFERALTIEZN,

AHIRA ST/ 5 KO EMICEA LTSS, REFTAEITEEEA T D HEN
b0 FET, REA, HUTH, FHE, SHORITHE, S5t WEEELEZIVANT
S TR, TR — L EFEEH LT E S0,

HfF (mm/dd/yyyy) —LAF BL1 Ry T AT BL 2Ry AE
WHMZERALTLSEE BALTLZSN, L TLTIEEN,
AN

HX TRREITET 556, AL CEZRLAL, BESHAHFETHELTIZEN,

(ZOFEERD— FOEMEIZ, 7 0 —h — ORI 2 fRRATEH S A TW
£, UEENIT= 2 — 3 — 7 ARG RANCE S b O LR CHFHEEZEA TV E
‘é—o)

(Hi#) SEC 7 =71 k. Spotlight on Proxy Matters — Receiving Proxy Materials,
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X5 REHMEATHEFEIX & O]

SAMPLE COMPANY B 07 ik T 2 <

12201042 A 1 BICEE SN TWAITE
FAZxF L CL2010 4E 4 H 27 A O = UE
FEEZFRT 10 BRRCBRfE Sk 4,

IR F 72 13k =2 0 H OF;
H 11 FF 59 o Tl ES L
7270 =% A Y ILOEERE S
IR EEINT Y 2T A
MZ X0 BRFHEATAE D FEIX A

T& %9,
m—p  [1234 5678 9012
kit
HEFE 7= Bk - IR OAliE O BTkt
L Cde 718

1-01 JANE DOE, 02-JOHN DOE, 03-
MARY DOE, 04-BRIAN DOE

RE Huii & D
HERE

2 — REHEDOER Bk -->

3— BREDOHRZE Kxf ==>

EEEESN

COMPANY B 73 2010 4F 4 A 27 H I Bafi
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T OFBRICERE L T TEEW,

(Hi#) SEC 7 =741 k. Spotlight on Proxy Matters — Receiving Proxy Materials,

%3 H FEREFERO—HZ AT %217 9 Full Set Delivery Option Ot A

Full Set Delivery Option &R 556, OZEREFHEE—R L & BICAFIREH
HEEMT D0, £33, AFREEMICLENFBE T 5D T X TOERE TR
HERL L OEMERST — FIZFEHE L. @ AF BB £ I &35 0 £ T2, EDGAR
USNDNFIZT 7B AR/ T = 79 A MIERLREFFER &2 EH3 2 MER B 531,

7272 L. ATFRIREE I OB R 22U T, Notice Only Option D& 1%, BEERED
HD 40 BRTERIZa—RL— b 727> a 3% %E 5 HO 40 BRlTE T2 L
TR B 720 A3, Full Set Delivery Option D55 1%, 40 HAGE TIZEf T 208X
RN TR 582,

Z OBR T, Notice Only Option D56, FRIRMEAATEET 2RI, FRENZHERENT
Bt AFT 5700 E 52 272012, ZERA— &, AFAlRBEm 254 L7z EI )
10 H L ERRIZEA LT il 7Ze 5720 A3, Full Set Delivery Option D54, — A fF &
O ZBAREFER—NUC TR — F EEKEOLS ., SRETHENE) e Eh
TEY., TDOE D B ITEFEE L2V,

¥, ZEREFFER NI, ZHERFAEFE L IERGAE, FRHEE, BV
FAER T — RETILFEEREDOL S OFFIRMATH X E NG £ 50383, BINOZARE)
HERE RWNRBICEMST D EITART HHETICY = 7V A MIBE L2 TR
72 572U D13 Notice Only Option & [A] U T 534,

%7z, Notice Only Option D5, £ > ¥ —F v hO T = 7H A MZEWTERIREF
EREZAFT DL TERVWELEBR LT, FHRICE Y ZRIREFER 22t L2 T hiX
72572 3 Full Set Delivery Option D354, §asRIC L BEREFEE R 2 1249 54
IR L2 > T 535,

Z OfESR, Full Set Delivery Option Zi&IR$ 25510, AT I REIEINIC LA FRHE T
BN AL, Notice Only Option & [, @iﬁ%’(‘?ﬁﬁ)ﬁ ENTFTEDH A hv & FiA
3, @*%I%@AOD HEFR L OMEHT, £7203, EHICEL2FREICLVITOUDa—KRL— | -
T varOeh, bR INBETLIH, @OFITLL D LT HKFERIRLHMT
/.z}q:iﬁzli}\ﬁ’éu ?Ex& HLbIX, FEZYTR— T8O TIERWA AL OFIH

BT ARITEDOENE., OFTEDY = 7% A N TCAFARLBTREFELOY A~ ®
HENESOFEERD — FEZAFTTH00OEHE S EIIAANMERE S, OKTHRAIC

31 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,225-42,226.
32 17 C.F.R. § 240.14a-16(n)(3)(i ) (2013).

33 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,225 n.52.

3¢ Jd at 42,224, 42,226.

35 17 C.F.R. § 240.14a-16(n)(3)(ii ) (2013).
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HE L. B OEIMEITHEZ T 5720 0OEHR TH 55, Notice Only Option & #72 0 . BT
RERBE R OB 255K T 2 72 OB R TEFRITE T T RU36,
Z DIEN  FEREFFE RN L E R R 2 Ll T BN AT ieEm 2 HET 2% 6.
AN IS5 A £ TS, AFAHEEA & SEC ([T H L2 uid7a 5 7210:)s7,
Flo. BRI — RIZT T AR SNTRLRBFER—RZEENRTWha i, &
IR — R&2BRE LR WBR ISR LT BEZER T — FE2EMT 5 2 EIEFRETH Y,
FATEVL, BRI THE A RET A2, ZNEITHI ZEDREFE TH DL E SN TN H38,

%28 OEE RS DR E

7 — =R TE O O A FREEY (intermediary) X, FITE DO B(LIREEE RO
A ZITC, TNEFEREICEETL2R8ERH 539, 7 AU TIE, TXTOAHS
O D T5% L LS, T u—h— $ITZOMOE =48 Th 5 eRsEN L #/RE L 7
HEWLRTOARNY — K« R—LADETHRAEINTND Z ENb40, OEEBEEZ T LT
RIRHEATRE DM TN DM ATIMO TEHE L WX 508, ZOMEITRO LB Th .

H RSB IT, BATE DD OFERZES 7T 5( B UNIC, DTN EET 5%
B EOREL, BITEDFERRE EE RN T D720 K4 - fEFT - iEROR LR Z RS
5L ERERTHFEEKREOE BRITO%HE. 1986 4 12 H 28 HLHENIFEMAIICHHRIC
A L7 2R E DR, 1986 4 12 H 28 HZRIIRZ IS L2 WEEKEDOE) . B W
M E B RE ORBEA OIFAEZ RITHE ORI T e b9°40, 72, BITED 2% 5

36 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,226.

37 Id. at 42,226 & n.63.

38 Id. at 42,226.

39 17 C.FR. § §240.14b-1, 14b-2 (2013). 7235, intermediary (X, [fp/HERE) 2 & HFR
I DD, 2002 T —Z EHEERMESH CRIRS e THEBE PRI K> TRESNLD
AEFRIZ DN T OMERIOMEILEIZBIT 25500 151 H e 5. 3B L2009 I FAEHE— [
B2 (UNIDROIT : International Institute for the Unification of Private Law) TE¢
RENTe TERA SN DFERIC OV TOEEIEICHET 525041 1 5&d ZicBnT, E3E
ZOMOEF OTEBDO—BE L LT, OFEDDIZEIFIMOFEL LOECDOZHIZ, ik
FAVEZEIRL, ZOHRIZESHNTITAT2H] CERINTNDHZ LIZHEDET, K
Bk, TREE PR ) 2 B0 HFE L L THW T D, Seethe Hague Convention on the
Law Applicable to Certain Rights in Respect of Securities Held with an Intermediary
art. 1, para. 1(c), July 5, 2006, 46 ..M. 649 (2007); UNIDROIT Convention on Sub-
stantive Rules for Intermediated Securities art. 1(d), Oct. 9, 2009, available at http://
www.unidroit.org/english/conventions/2009intermediatedsecurities/ convention.pdf.

40 How Stocks and Other Securities are Purchased, Sold, and Traded, SHAREHOLDER
COMMUNICATIONS COALITION, http://www.shareholdercoalition.com/stockpurchase.html
(last visited July 28, 2013).

41 17 C.FR. § §240.14b-1(b)(1), 14b-2(b)(1) (2013).
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MFEERRFICERIE T D RS ERHIIE, B — FEE T AEE PREERE2%
DPAEATIE DT OIZTATMR A — FE2FATHE £ T ITGE MR R IORET D8R, 20K
1D T D b D IRMEATHEE X E & R B 513,

2007 -1 Notice and Access Model 23 A X7z Z &2 L0 OSBRI R D & 8
DXGT D 2 ENFHT BN TND,

£7°, #1747 Notice Only Option Zi&IR$ 5556, OEE BRI A & A F Al gEdzn
ZIER L. BRSO A D 40 HELERNZEERTEICES LRTIUTR 6 R0R, 2ol
I, BITEIL, ToRkfz b o T, BfRT D15 Ra NEEERICIRILT 2 2 L3
B ChDHM, Flo, NEEEERIT, AFrEEMZ B L7 H O 10 A LA B ITERIRFETT
R XE L XM 51T, FEKRETH LMK D, FmEIT E A=V X DFMERE
HERIOFEREZHE L% 3 EEHUNICINERITEIZHER L, BITEND TN EZHE
L7214 8 =¥ H UNICEEMR EITHRSE LR 57, FRIChTE > T D 5ROk
e o BRI T 2 FEEMEORGRZ E T 20NN B 545,

Z UK LT, 384T ) Full Set Delivery Option % R 5354, 40 H &5 HfRIZ
WondZ &7, NEEEERIT, BITHE F 21X OREAND L RTIREFEE B —X%
L% 5 HERALNIC I N FEREICEETNIZ IV LIZRo TN 548, ZDl;
By PEEEHRERIL. BNCIER Lo AF A REE R & RS G — U RET 220, A
FHEEEFNCGLH TR E Th LIV FITH ORMIRFHABICTRH IR WERE H D O
MEATREFR RO L 72 i U7 © 7207,

I, FEEE PRI MERL LA 2 AFAIBE@AI O NFFIE, ATEIZ W TR 72T
FEOLDLFERETH DM, FEKREIZXH LT, ZHMEREFERHCT 78275700y =
THARELT, BITEOU =27 WA MW UIRERICIItT 285D = 7 A FOW
THNEENTHZELARETHLIA, BLXOBITHEOY =7 A FERNT L56. DE
FIHERAIT, FEMKEICR LT, B, RIMEOMRIETHEA T2 2 LIXTE T, nEER
BB R TRE A BN T2 Z & A TE L BEZEA LT IR 72V i # e 548,

ZOEH, FREITE A =M LD ZEREFER ORI LG RT 27200, Wahkh
HELOEFE R, EA LT FLABLIOAS VZ—Xy hO T =74 MO s B%ES
FLFZOREAOLOEFTLHT D L LI, BEHETXOARAANMREETELZEO T, FE
FREDS D EEEHEMERE E 72132 0REBAOY = 79 A N EERMEITHREREEL ATT 5 515

2 Id. § §240.14b-1(b)(2), 14b-2(b)(3) (2013).

43 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,156.

44 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,227; Final Rule
on Internet Availability of Proxy Materials, supra note 5, at 4,156.

45 Jd. at 4,157-4,158.

46 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,227,

47 Id

48 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,156.
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ZREl L0720 S bR ZATHDHY,

B3 Hi FITE LS OTLREFE1ZF 1 5 Notice and Access Model

2007 FOHANBIEIZ LV . BITHE LN OZALIREFHEE 2BV TH, Notice and Access
Model OFIHMNBEZT HATWDN, YiZEik# 1L, Notice Only Option, Full Set
Delivery Option 72132 O Z#0FHT 5 Z LN TE 550,

ZhE, BITELANOEIEF . Notice and Access Model ZF|H9 5 = & THRILIRE)
BT D2 A RNEHET 2 ZENTEXDZ 00, BHEREEREZITVLTS T
2. TS L > THREICHT O EEORIBEELZESEL 2 L2 EBMT 2D TH D
LI TV B,

212 L. BITE LSO ZALIREFHEE OGS, ROBDIRITEHE DG G &R D,

FP. TRTCOKRTEEZEF T H2LEIRVDOT, —EOKEICR-> CTEIFE T &bl
BRTHY ., fIZIX, 2 A MAHEEX T, DET, HFmIZ X2 ZERESE R O 255K
L TCWRWEEEIZIR > CTAFREEEI 2 165 2 E N A[ETH 552,

WIZ., Y%A DS Notice Only Option % IRT 5546, OFEEHRESO H O 40 HEAL,
b L <IFRERS DB SN WGE ., BIRMETEE, REECIIRMITED Y%= —KR L
—h T arBNERETDHO 40 BEL. £2iE, ORITENEIICETIRET

49 Id. at 4,156-4,157.
50 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,227.

51 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,165.
Jeffrey N. Gordon, Proxy Contests in an Era of Increasing Shareholder Power: For-
get Issuer Proxy Access and Focus on E-Proxy, 61 VAND. L. REV. 475, 496 (2008) %, &
WeH) T IEIC K D IR DM A ZBHRT 28O H 57 7 7 4 A MEBKREFRITIZ
LA EfEfE L. $£7-. Lisa M. Fairfax, The Future of Shareholder Democracy,
84 IND. L. J. 1259, 1283 (2009) 1%, 7 =7 %A BRI INZRVERR, B LD a4
NRLENERN = A M3 D EOEMHITIECBIT 0MESARHY, Taxe— T 7EX

(BREDRE T L Bl 2 St O R ERBAFIRLMR T 20— ) 1ITHAD & AT
ThdLiERTS, TuXi— - 77 8RACOWTIE, B4 RT A RT XA 2 KE
AERMGIZEERICR 27 rd v — - T 7R - L— VOB BEFER 1915 5 26 HUT

(2010) . FEARHE DRENZ T 2 ZARRBIFEHIEL - HURi OB TR 2 B FE M) & iy
OENA A FLIT - ) [FEAEY 624 3 5 249 HLLT (2010) &M,
52 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,228. 72%3,
2005 412 Notice and Access Model #4242 L7-FE, FITH LSO TATREFEE 1. BRIV
FTEOHRTEFFEZITO, FHRICEDEBEHE X E A — LV TCORTREFER OB 21T
VIRV HERET LTy, KRFERIZE Y R 5 Tunvd, See Proposed Rule on
Internet Availability of Proxy Materials, supra note 10, at 74,608; Final Rule on Inter-
net Availability of Proxy Materials, supra note 5, at 4,158 n.132; see also Covington
Advisory (3/19/2007), supra note 7, at 6.
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DINDEBICKTT DT TE RN &, B, OYUZ#FHEE ORI — RITHEEN
ITECTE DT R TCOBRENTLHIN TR WREIR D — REEMTHHE, Y% — N
T35 & IR LI2RBITEHE OB — FIZFE#E STV D2, Hikh — NIl
SN TOVRWVERITH T D2 WEITENZ 2508 ) AT 2 BER & 554,

H4F T

% 1 #i  Notice and Access Model (284 BB T DELEL L DNEA~DRE

INFETHRRZEEBY, 2007 F0 2 EITH 2R EE I FEHROSEIZ LY, 7 A
U 1 TlE, BRI TIEIZ X 5 AR EFHE R ORMHI E N FEhi S TW D23, FITEDN
Notice Only Option Z R L, ZLREFFE RO —HHEM 2T WGEE, ZhaKED
RIEZETHZ L EinEL 757200/ E LT, AFrRE@EMO—HEMB LW
FRICEDFEEILE A — /L TOREIRBFEE R OEA 2 25T TOD & 2 AN
Lo T B,

FT.ERICEDEREIT E A=V CTCORMIREFEE B O &2 T D88 2B
MT2ZLiZoWT SECIE, A =Xy MIT 7 BRATHZENTERWKREE 1T
FAEWREFHEER O 2 LR ED, BB CHERE L T 255 RE21T9 2 L &2 FREICT 5
ZET, BEMCA UV E =Ry N T 7B RAICEAT O ARLEZREBT 52 LT D LB LT
VN %55,

)h\ W2 R EDRIE 72 < Notice Only Option Z#INT 5 Z LN TE 5 L I L7zl o

. BRI TIEIC X DRI E 2 RERGTT 2R TR TE T2 D Th 5,

Tiﬁ?b% SEC %, 1995 2, RITHE £ OO = 1T MArZEHH Lo xE %

CD-ROM X° E A — /L5 aﬁﬁué’])‘i{ffﬂéﬁﬁ‘é LR TEDMN, ZOHHEE LTZEA

53 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,228; see Covin-
gton Advisory (3/19/2007), supra note 7, at 7.

54 Shareholder Choice Regarding Proxy Materials, supra note 13, at 42,228.

55 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,149. 7235,
Adam Gordon Brimer, Getting Wired at the SEC: Reforming the Proxy Process to Acco-
unt for New Technologies, 58 ALA. L. REV. 179, 200-201 (2006) %, #f#t L CEALIREN
BRI ZZET D2 L EFERT DT, AR D OBLUR AR 5 L D TR
HEAMTZ LK, Sttica R MHROMLEZ 726 Lz LRl 5,
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DRIEZET D & OFREZTRR LS, ZD%, 1996 I, WD MRB 7 a—T— 7 4

— 77—, AREFHRRIAL L OEEFEM S0 EHFERBIS o SCEA R 235512 ?6
HTITED L L7, 5T, 2000 T, 1995 FURFTEF AT 4 TR LV FA LT
KERTHETIH, FEFEHCTAFTELHFERELELMGET2MLERH L & LTV RIZDON
T, AV Z =Xy hOU =7 H A MIHEET LT TRELZS D E AT Access
Equals Delivery Model ~OBATIZOW Tk d D & & BT, 1995 42BN TH Ezzﬁﬁji/f

XD EAT O ICIIZWMADREEZMLE L L TWZRIZOWNT Y, S & OREIC7
S>TWAHELT, ﬁ*’ﬁﬁ’] W L2 W6 R TH IS BRI L2 388 5 Implied Consent

DIFFIZONT bakim 21T > T 7258,

Notice and Access Model (%, AFRGEHEMZEMTHZ L2504 LTEHBY, HiRk-
% Access Equals Delivery Model Tid72\W 3, FEMIOICIRE 2155 Z IR TH L 729
(2, BRI L ARMEEERT L 2N TERVE VI MBEICHLTE D TH D &
LT 559,

ZOXEIZ, TAVATIE, A Z =2y FOEKIRBUTER LOORFEE DIz D iRa!
Z4To729 2T, BADOWER h—425 D & LT, Notice Only Option Tix, AFnA]
REBEN O — RN B L OGERICE 2 EHETZIFZE A — LV TORLREFBER O RE &
AL & BT, MR FiEEHEEFT 5 H o & LT, Full Set Delivery Option % &
T 5%, BLEMRICROBLE 217> T\ 5,

iy, OAREIZBIT D, BRI TIEIC X2 HEEMB LM EREORMHE S LT
X, BRI B0 BRATIEIC L 2HEEME U = TR H D0, HaRBRER
FLEN RSN TEAINTZ LD LITNZRNWEZARHY, 2D EBHIEDOE KA+5y
TRNZ ERME DT ORPAFE ST OB > TNDH D TIERW G Bbivd,

£, EBERTIEIC X DL, e LTS LT, fRBmosR b
T EREOT R CEEMAFIETRMIET 22N TELHD0TH L0, BEHSHITD
<, FOERKE LT, BREMBOA, (SHERITT 256 1H25) BDULETHLZ &
MERLTND & IFLTNDE0, PDARPUIK LT, BEWREH D &S StTEn %0

56 Use of Electronic Media for Delivery Purposes, Exchange Act Release No. 36,345, 60
Fed. Reg. 53,458, 53,460-53,461 (Oct. 13, 1995) [hereinafter 1995 Interpretive Releasel.
B - AiETE 5 - 205-206 HEHR,

57 Use of Electronic Media by Broker-Dealers, Transfer Agents, and Investment Advi-
sers for Delivery of Information; Additional Examples Under the Securities Act of 1933,
Securities Exchange Act of 1934, and Investment Company Act of 1940, Exchange Act
Release No. 37,182, 61 Fed. Reg. 24,644, 24,645 (May 15, 1996).

58 Use of Electronic Media, Exchange Act Release No0.42,728, 65 Fed. Reg. 25,843,
25,853-25,854 (May 4, 2000); 1995 Interpretive Release, supra note 56, at 53,464.

59 Proposed Rule on Internet Availability of Proxy Materials, supra note 10, at 74,599
& n.28.

60 JbATHERD [TEE k) FHMROBERS - 12009 FEEERSHE] 23AT - | paHEk
¥5 1886 5 5 H (2009), 72¥s, PAHEBHIZESM - AIFHIE 2 - 137 HIC KL 2 & k@

41



AUXEWL, BERZ2WEES O THNIROLRITIEIWETOZ L THhLH0 L, Z0
LRI B BRI L > TEZDMLEITRNEDE RN D DTN, MRENLATYH,
A OREBEINTGEFBGIFTOY = 7 A MIBEE SN DS (HAGERIGIFT - F
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THAROFEBNZ FICAND ZENTEXDHLEWVWHIFEERH D Z L bERMIL T 562,

ZOFEEEGIFTY = 7 A b ~OPHEICEE U, MBIRE F AT AR T T
v N7 A —LEEET D IC (X, 2010 0 HHEBIRE R OFEEm— B A b [7
n—74—A| OFEEHBELTCEY, ENO2 LSS0 BEBRMOBE % fEEIZT 5
LI, BEN R BIERESCHT S A —/VIC K Dl aERE 2 R IRk L T\ b Z &
563 B EFHT OBEREZFIC L > UL, FERBGIFTY = 7% A h~Ofgi#n KX
REWER O IR oTND,

WIZ, BB L & HITEM SN D IRAEREBL LOMTERSSEERHO —H2EmIC L
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EHBADTITRE SN LWV RS, Stk EZNE2RET DRI EN 20 & 9 ST
FORESDIZN, SHIEORITIC X DBAREROBEINAR D E A - FHiet Ofho A
OISR E L THEAINIIZOIZ, fIIX, FEREICBIT 60808, A EEIZET 5
TR Ol 1E 2 LR 5 72D ORI O IZ DWW T OWREDONEOBEESE, BH/RIEH
OB TN O (SHIE-ITHAI 183 £ 3 1 52M) NI 5%, v=7H
AROMNREFAL RSN TRV E WS8R D S, ZORIZELTX, 7= 7R
%, FIUHBERNCKRZEN B D1ED, —EHEICRIT D E W) BEARH 0 | EHEBR I
ZHi2iE, BEEFEHILTEER TR ITREL0L L, v=TRER TS 28 (Ihakm
LFE) LZEZCTHRENTOWDHFENNNRD L0 (Wil LHLZDER) 271
WMAEEBRMT DLEND D & ORI D 564,

BE - BEFZ DA Z—Fy NOU =7 YA NOFMRNE B E 2729 2 TF
BROWES A5 2 5B TH 575, BNROFERIGIFT Y = 7% A F ~OEHE R EFIC
*9 D IR ORFLHFEEZ TR L WD B AEAD & RE— I L TH RSO

DB FIEN L DM 21T o712 48 4D 5 5| 36 FL3sfTibR (BRI FTIEIC X HHHE
WA OB 5% L AERAORE) IOV THE L TS, 1% 18 1+,
1%LL E 2% A0 13 #1, 2%LL E 10% A0 3 th & e > Th v | 2HrE1E 2 1 (836%. 16%)
LT A,

61 MHFHAE [a—HRL— |k « IAF AL OJIL & RIS - 12010 FRE RS
| EPAT - ) PEFIER 1919 5 8 H (2010),

62 IE Y VEOFRESE L RS - (2011 FEEERSAE] 25HAT - ) fHEER
1953 = 8 H (2011),

63 P HIRKE GRIRMERE 71T 77 v b7 4+ —LOBUR E5RE | PFHFER 1911 5 54 B
(2010),

64 FRBERiE [0 MMA] 559-560 B (FFfidtt, 2010),
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R TROBATHLEWD L LOICT H720121F, T, BEBBMOIRHA Zaif L
2T 5 Z 0, LT HERORIMEND Z EBNETH D,

2009 FDOEENEEOBRICET 2 NENS OWIEIL X0 AMEESHE & ORI
AR R FERINTHD (FFST 17561351 5, 1956 2H9 5D 3), YitdED
g & 7 o T SRR S O m ClE, SRR IS E EOGMEERRE F - NEFHIRE
EEETRE~OREFHICTRETHDL EOFEfMBRH -T2 ZATH DS, HiGEAH
HEONEZ HEBEMORFERONFICIY ATy Z & TREMZITVDOD, HEBEMOD
IR 2 ATREZ2 IR U BB RIS S REHIME T 5 & b 2%, 2o Z &%, G, 155
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Th s,

72%, 7 AU 1 TClL, Notice Only Option ¥ 554, AFrlREdEM A =fF L2 H
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HEBMT 2 Z Ll3ThbienZ énnn, BUROFEBEZREE 75 & BHOBmAITHER
MHATHEEmMZRE T2 106355 20K o iIcillbhs,

F 7o, FERIZ, 7 AU B TlX, Notice Only Option TORERIZ K 2 BALIREFHEE L D%
£+, Full Set Delivery Option O & & DI HHAR DFEFN & Vo> T2 BLE D i S LTV D
23, DBETIE, EMATEIC L 2BEBMEITOHAE0., MREDOFERICX 2HFERES

6 RS SRR ROEER - ERTSGOEBMEICET AT 4 71—
TwE G stEoa—Rr— b « HAF U 2o5bicmid <) 17 & (2009 4 6
A 17 B) (http://www.fsa.go.jp/singi/singi_kinyu/tosin/20090617-1/01.pdf) ,

66 FALLIBH O EHICAMEFREZEFONR LN ST L L2 TR - BT 6D
& LT, ABASHIEERMZEN 11 % (2007 410 H 17 H - B AR HS - Sig At
ZE4x, 2009 4 1 A 21 A BEARRH K7 17— L COE K AR3ELH] L IEAIE > M GaF7ET)
3.02 (BkEHEDEE) @ (http//www.waseda.jp/win-cls/koukai_kaishahou/20100110_
Youkoull.pdf) ., HAEEXKWS Z—FRL—©b -« IANFURICETHIHHERRS [
BT 5 a—AR L — bk - HAF U2 EOFRRBEICOWT) 17 B (2009 453 A 26
H) (http//www.kansa.or.jp/support/ns_090403_02.pdf) 3% 5,
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BEMHB LURRIHETEEm O (1L 301 £ 272 LE, 3025 2H-7ELED
ZH) DS, BIESNTE LT, FROEEZRETT o LENH D L Bbhvs,

Full Set Delivery Option & [FIEkDO* % & D Z EIZOW T, BIROFTELSL Y =7
A Mg T 2 ERO®RFAZ E )T HNE VI BEIEH D LoD, BB X OV
EHEFEOU 27 A MEEEMTLINOOFHICYZ Y =7 A bOT R R A
T 52 & THORINATHEE B 2 HHL5 A3, Notice Only Option D L 9 (2 —Fkt ST 2T T
DFERIC L D@ L IR EEFE ORI OV TIE, OBAEICBWTIRME TH
V. THBEPMETHL LD, 7 AU AT, BIRO &Y, OJEEREEE %
U CEM SN FEEREDORIG VR E S, BRI TIEIC X D23UEITHER D 2 0 3%
KU TWDIED, FRIRHEATIEARAE O 7 OB IR D@1 21T 5 FORWAHHRIZH U | HE!
b, BiLEEREITOREEZBETE LWV FIFOENRHH6T, 4 F—Fy MIT
JEATERVKEEZLRHET DO A TITHHIC O E L B2 DD, DIE T D ki
AR E D MI I AED DB B D | RICFEROXIEZ F T 556, Fld+57
IR, W & JERA AR R TH D K 0 IZbn D,

ZDOE DT ONENCB T 5 B FEIC X 2 HEBRN R X OUSHT EEESE O HI X,
A TIEIC LD BEEE & U = TRURGIE DA ITEA SN TEY . — (K TORGE2
INTWRY, E7z, BRI FEIC K 2HEBRMIT, BEAZRI L TRELIATOATED
T, VxR, EAREECMERD D100t mati e &l VWi 7enh o
272> T D, )7, SAEE EORIE &3NS, FEFRIRSIFTRANC X0 ESa il fESAH
GIT Y = 7% A S ~OHEBHOEH NPT TONTEBY | BIEE ST v b7
F— L% EE T D IC 1T & 0 — BB E R~ DR AE A TVD LW RGLUCH D,

REDORAREECHEEN - MBI ROERRENRR D20, 7 AU Tl SITZXIEN %
DEFLVBEICHTUTED LIFRD2ND, T AU DIZENT, RERINTCHRENAED
ZH LoD, HE - BEFZ~OIEHREROREA 72 H 0 LW OFET, [HFWMBTROFTEE
b BH I OFE T VBRI T EIC X D tHlE a2 RETERIZH 5 L o I2lbhd,

% 2 H1 f## : Notice and Access Model D IUIR & # DifRE

T A Y B E A LT~ Notice And Access Model i%, £ v Z—% >y +vDOU =TV A MIZE
TREFERZ BT 52 & T, MEDOAFAREMEZ SO D & & BT, BITEBLOHIT
F U DZATIREFHE D ZAREFE R 2 BT 2 2 X F2HIRT 22 &, OWTIEET
REEDOBEERHZ1TH) 2L 2 bR TH5H0TH D,

67 Final Rule on Internet Availability of Proxy Materials, supra note 5, at 4,163 (Z X 5
L. RFEAFEHRILANTH S Computershare IF., EH 2 it RKT DK T1E 10% K0 &
&Y . ADP @72 %IZ Forrester Research 737 o 72 TlE, 12% OFR I3 E I ZATARED
FHEREAFTTHO0BNMOFRHEEEZIToTNDHERELTEBY, oM ELFREETH
5D END19% DR ENER ARk 5 &l L T 7z, R, Broadridge Report, supra
note 4, at 4 (2K 5 &, 2012 HZFB T, Notice And Access EHH . 13.6% NEATRENH
BRI AR L TNDE LTS,
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L22L72223 6, 2010 4RI, 7 A U I OFARIRGIEEIZ BT 25RO — AR 21T 5 T2
\Z SEC M T 7=B£128\ T, Notice and Access Model ZFIH T 25412, [HADOFKE
FHOBRMATEME T LTERY, 20K E LT, ARAECITERZEIZS U T, Full Set
Delivery Option % 3% Z & <°. Notice Only Option ® AFAJREEANI LR D — R
FITBRHATHER RN EZRE T2 2 L ORIFELM 5 T pes, FEE FEKREOFHRRHME
1712 1%, Notice and Access % A\ 7254 (Notice Only Option #5340 & bt d) .
2011 4 25.8%, 2012 4 27.3% T 5 DIkt L, Notice and Access & W 7255 (Full
Set Delivery Option 253 & D & bt d) . 2011 4 32.4%. 2012 4F 30.5% & Wi S
TH V69 K4 L Notice and Access % AWV ZRW TR THERNEN E WV D FERIT/R2 > T
%, ffi}5. Notice and Access Z A5 = L2 XV | BITENHIHTE T BHII - TEL
(T, 2011 4F 184720 6 R 57T b - GFF 272 55 Kb, 20124 1384720 6 K
65k BEF2ME82 HH KAV THD &SI TVNDHD T, Notice and Access Model
BEANTHZ LT, ZHEREFERZEM4T 53X FEHIET 2 &) BRI, FEISIZEE
HEnTns tnzxoThd,

A £ 350 | Notice and Only Option DA, FAEIR I — NI AT mRE@E & 264+ L
7ZH®D 10 HELEZIZUET 52 ENTEF, FEEME TR — REEMAT 55
BaeTT L, BHEREFERZATT D0 E 522550 EHHINTWDN,
Full Delivery Option O3 THEZRNE VN E WD Z LiX, S OEHNTFHRIAE T FEN
FE SN TWD A, ZEHOBAHIZFEE SN TWD XD ERMITHEFREZ1T 9 HON
ZNEN)ERERLTND, MERSITRIH SN TV OEREONENEEHITL > TH
DREWNHDOTHIUTE b2, SIFETHRITIUL, BE ST BRE D O BRIHETHET
BPIREES N TV DT REETH Y . +oBat L7 &IV R20nont LivRnas, kb
ITHERRENTWVWDEE VI ORBFETH S LI IcHbns,

INEWET D720, SEC 1L, L REFEORM, BITH - 7 n—I—Dv =74
A FNOIERIC L DEEHEOHE ., BERHITHEIENAEFE T 5 2 & %I X 2T TR
OEtE, BLOEMFIEOIERFICLOBEETROAI 2=/ — a3 VIZHONWTOERA
MEZToTWDET, EENHIHEREG TGRIMEITET 2 2 LB TE 2RMETEA L
TUW ZERRLEETHDIZ LIFLDHAATH DN BIMEITHITEIOBE LB E 2 T,
WMHIOWEIN, TALREFFEE 2+t Lz 9 2 ClREITHE 21T H RETHHBEDOE
EHAEEO, AFAIREEAAIC G REBEDOEKRDII), EFOBRE M LI sMEE D
BEREZLHTOIEOTLRE L) 2T, BERD — FOBIRMEITHEIERE &V o i
ITEFEEZRFT LI —BIET L bbb,

DOREOLE ., —B LAMT IV W R N 3R M T B A ORI T RS

68 Concept Release on the U.S. Proxy System, Exchange Act Release No. 62,495, 75 Fed.
Reg. 42,982 , 43,004-43,005 (July 22, 2010) [hereinafter Concept Release].

69 Broadridge Report, supra note 4, at 6; see Concept Release, supra note 68, at 43,005
n.196.

0 Broadridge Report, supra note 4, at 3.

71 Concept Release, supra note 68, at 43,005-43,006.
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3% EUICRBT2HMEOHEME T ORIERRE £ DEE
—— 7 B A« RS R RHATIED T2 DR/ MR O FHE——

=11
E

H1E F

Rk 22 45 (2010 42) 3 A 81 HICAA & [RIREICHETT SAviz TEENAFEORRIZEE T
LN BEO—Z2SET 2 NEIFS) CEAR 22 FRBNTHE 12 5) Ickb, EEs
FRAZONWT, [RIH BRI T T2 FEFEIR D ERE RSO, BRFREEIC L D1
FREICBIT BT HERHR ORI TOND X 212> TWn5,

APFYEICER LTI, 7 A U A OFEREG I FHERRNC T SRR EE (Form 8-K) 12
L BRI A XU 2D 2006 EAIEICBIT D EESHO Y =7 A b EOBRZE VS
TERINZBENTWNDEEEZLNDIDIT THDLNE, U7 WA~ EOBRIZOWT, K
JI5# 4 (the European Union, LA F . ABIZBWTIEUJ &V 9H) DN [E (Member States)
WZENIEEZERE LTV DO, 2007 IR S NI EOHEFIFES1TH 5,

[FiEmIE. EU NOKKHSHICE W T, AAEAREZORGHENRRE-TWVDLZ &%

U DARTEP RS (Form 10-Q) 8 L OMFEXRHEE (Form 10-K) THIRI LTV
7. Proxy Disclosure Enhancements, Exchange Act Release No. 61,175, 74 Fed. Reg.
68,334 (Dec. 23, 2009) (ZX Y, EEFFHEE (Form 8-K) ICLDBIRICAT SN TV,
2 See Companies Act 2006, c. 46, § 341. 7235, ZALIRIC K DRRHEITHERE R OBHRICD
WL, FINANCIAL REPORTING COUNCIL, THE UK CORPORATE GOVERNANCE CODE § E.2.2
(Sept. 2012), available at http://www.frc.org.uk/Our-Work/Publications/Corporate-Gov-
ernance/UK-Corporate-Governance-Code-September-2012.aspx 2 (KD 2008 Fhjit
TIE D22 ITHESNLTND),

8 ARIFEIL, @fF#Hs Sflofle BOEER - ERTSGOEBMICET 2247
A TN =T ORRFERIZESS SO TH L0, £OH 19 [ (2009 42 H 10 H) (2
BWTA XU ZAOBNCE R INTNDI1ED (FiEFek (BEREE%5) (http//www.fsa.
go.jp/singi/singi_kinyu/s_group/gijiroku/20090210.html) (#&#%Z H : 201349 H 22 H)
ZH) | FIRHITHE S AR SN RURRERIGIFT L R RR S T2 0 L TIRE
T & L HSBRESOBAHICEITT) 16 HiE 29 (2009 4E 4 A 23 H) (http//www.tse.or.jp/
rules/seibi/b7gje60000005zc9-att/seibi.pdf) IZFBWTH, A F VU 2k L EU OIEHIDHE
rENTND,

4 1EUZIE Directive 2007/36/EC of the European Parliament and of the Council of 11
July 2007 on the Exercise of Certain Rights of Shareholders in Listed Companies, 2007
0.J. (L 184) 17, available at http://eur-lex.europa.eu/LexUriServ/.do?uri=0dJ:L:2007:
184:0017:0024:EN'PDF. iR & LT, EIHEE TEU IZHI1T DREOHENIES ) PR ML
¥ 84K 45 1T9HLUT (2009 2d25, FHETZMEIT L. FA Y ORI L AARDHIE &
DO EmwmT 5D L LT, EHERE [EU 2B 2KEOHFIESIZONWT—RA > &
HARDHIEE & DB BN T—) FARHTEY: 84 5 4 5 19 HLUF (2009) 2,
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Bl LT, 7R R—F —fRMEITERE O A5 Z L A HE LTS5, 4%
AT R ORI, MMERSITHET 52 N TERVAEABREZ TH-THE
DEHRE ANFAEEICT DD DHFRTH D,

DREIZEN TS, TP EAREZ OBRARA FRITEARIITEML T e, 7 n
A o R— =B TR OB I IFRETH D WV 2 D,

ARIX, KEOHEFABESEIRICED E TOBMBELZER LZEONEORTEITH 2 & &l
LT, ZORHIZET 2bBREEROSHOS Y FEaBRT5 2R B0 THD,

28 FARIRETO 7 v 2« R—F R TR AR 2 FEE ORI

HEOHEFFEDT AR S, BRIRS N RIZiX, EU o ESat oS NEAKREORA
PP L TR B D 1 2505 ETIZEmLS Lo TWDICHEL T, SEAKRTD
RIEATHZAT O O A TOREENRDH H720IC, HAEAREOBERMEITHEN LS TN g
WORID B 57,

Z DFBPAEATHEIAR D BEE ORBUT OV TIE, 2006 F 2 AAKRD, HIEDOHEMFETE
IR SN BT O 7= D DM EE S A X v 7t wEEs (LT, ABICBWT [
BHREF] L)) ITBWT, ko LBV#HE SN TND,

MRS 28T DAME AT EZ ORA FIL, BINESIFTEY  (Federation of
European Securities Exchanges) D& ZEIZ LD &, 2003 K T 29% &Y OEIA % 5

5 See European Commission Press Release IP/06/10, Corporate Governance:
Commission Proposals to Make It Easier for Shareholders to Exercise Their Rights
within the EU, at 1 (Jan. 10, 2006) [hereinafter EC Press Release IP/06/10], available
at http://europa.eu/rapid/pressReleasesAction.do?reference=IP/06/10&format=PDF
&aged=1&language=EN&guiLanguage=fr.

6 FAGRESRIGIFTIED TR 24 AR ERRA AR A OFHA RS RICHOWT) BEME 4 H
(201346 H 20 H) (http://www.tse.or.jp/market/data/examination/distribute/b7gje
6000000508d-att/bunpu2012.pdf) (& &% & FEVEANFEORA LRIL, 2003 4 (2003
4 F 726 200448 3 J £ TOEE LUTRIER) 21.8%., 2005 £ 26.3% ., 2007 42 27.4%.,
2009 4FE 26.0%. 2011 4R 26.3%. BT 2012 4R 28.0% L ZEhitdh 5 b DD, FAH

WZIEHIME RIS %,

7 See EC Press Release IP/06/10, supra note 5, at 1.

8 Commission Statf Working Document’ Annex to the Proposal for a Directive of the
Furopean Parliament and of the Council on the Exercise of Voting Rights by Share-
holders of Companies Having Their Registered Office in a Member State and Whose
Shares Are Admitted to Trading on a Regulated Market and Amending Directive 2004/
109/EC: Impact Assessment, SEC (2006) 181 (Feb.17, 2006) [hereinafter Impact Asse-
ssmentl, available at http://ec.europa.eu/internal_market/company/docs/shareholders/

comm_native_sec_2006_0181_en.pdf.
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DTEYI, EHFITIE, 2003 RIS T, 21 »EP, HEZED 30% G208 7 »E (R b
v 38.9%, A4 35.0%, 7T A 34.8%, ATV x=—T > 33.2%, 4 XU X 32.3%.,
~ N 31.3%BLF Y 2T 31.3%). mEHEDOK 70 - 80% BN 3 #EH (Ruvr®T
86.0%., N HV—726%B LA T % 69.0%). HIEED 20%LL T35 »[E (KA
17.5%. A Z V7 14.4%., 7122 9.7%, Ay =z=7 80%BLOTA 27> K 7.0%)
THHO, £/2, 2—v A kv 7 A 50 (EURO STOXX 50, t—nuEIZEIT 5 50 DER
SN CHERR S V- BRAFEED) MRk SRR 38 HORREEARIT 5 D ANE NS RE K OEIL
DI, 2003 FED 35.96%70>5 2004 FED 41.95% ITHIM L TWD Z b, SRE AL
FEix, —H O EU MEETIIHEY 2EE 2 Do LT T\nb L3511,
LILENRS, YRV FLRHETH LD, N VBT 28 2 & okNEREET
WO DANE AR EORA R - BRERSHERIT, 74 vvU 7007 20% - 0.4%,
<2 3T% * 0.1%B LT V7 2T =472 50% * 5%DIEH>, 2003 4E-2005 4F 0D 70448k
AFITEETIE, 77 50% - 6.3%, XA LT7— 7 T4 A7—43.0% - 15.3%.
RA V89T 45.9% + 11.8%., RA YVREHFEGIFT 57.7% « 12.1%, /L7 b 2 KA %
24.3% *+ 1.71%. RAYRZAL 17.9% * 3.4%. FAYTLah 321% « 2.7%, =73 X
45.0% * 22.5%., A>T 4 =F v T )P —X 47.6% * 17.0%. 3 = >~ FRR
%2%-9wwﬁxhwvwo<%2%-m%ﬁhb 74V?yFmﬁ#&%%%
(Central Securities Depository, LLF. AREIZBWT ICSD) &W9) IZBIT HERE
25D DHMNE AR EORA LR - PRk m%¢ﬂ31ﬂ%-8%%&mofmé
_&#6 AME KR E ORI THE ISR CTh 5 L il T T b2,

9 Id at 8 & Annex 1, tbl.1; see also Federation of European Securities Exchanges,
Share Ownership Structure in Europe 2004, at 5 (Nov. 2004), available at http://www.
fese.be/_lib/files/share_ownership_2004.pdf. 7235, AR FH CTlE 2004 44 R O RN HL
SIFTEEOHwEEZHNTVDE2, £DH%YH, 2005 4K 33%., 2007 42K 37% & AHEA
BERZORALFITHEI L T2 (2007 4ELLFE O S FIXHON G BT o 7 = 73 Ak
(2B # ST RY) , See Federation of European Securities Exchanges, Share Owner-
ship Structure in Europe 2006, at 8 (Feb. 2007), available at http://www.fese.be/_lib/
files/FESE%20Share%200wnership%20Structure%20in%20Europe%202006.pdf; Fed-
eration of European Securities Exchanges, Share Ownership Structure in Europe 2007,
at 11 (Dec. 2008), available at http://www.fese.be/_lib/files/Share_Ownership_Survey_
2007_Final.pdf; see also Dirk Zetzsche, Shareholder Passivity, Cross-Border Voting
and the Shareholder Rights Directive, 8 J. CORP. L. STUD. 289, 290 (2008). - & %,
NSO A B &3 2 EU Mo EOREE A EORKEE & F%EDOREOHR
HEFRRT DO LURTH Y . BINOSTIHIZI T 2 MEABE ZIZEINA O o> i E
DELEEND RITBET DLERND D,

10 See Federation of European Securities Exchanges, Share Ownership Structure in
Furope 2004, supranote 9, at 6-7.

11 Impact Assessment, supra note 8, at 8-9 & Annex 1, tbl.7.

12 Jd at9 & Annex 7.
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COFRRAE LT, REREEL, 7 e R R =B TR D EENEET S

LIZE - T, MEARBEFOBREITENH T O TNWD Z EDIEH, AEE AR
(intermediary) (ZED@EWIT A RPREL TS Z L &R L TV 513,

A R—F—FIRMATHEIAR D E2REE L L CiE, OmikHEORIEITHEIZZ < Ol
FINFIELTZ 0, FEEk (reregistration) UAREFHITONTWAEARHDH Z L, O
A LHEE (E (share blocking) BIFAET AMBEENRH D Z &, O ERSBIRERO T 7
BANRFG TR &, OEMIFIEIC X 2FRHEITHEZ8 O R WINEER N H 5 Z L3z
FoHnTnd,

F 9, ORAEDORBEATHEIC OV TUX, BEOFHE (7 14 T ¥ RIZIEA— /I 72008,
7T ANTE L - BRI TIER] £ < ORKINOIER TIXEmICRE), REAOERK (77
VATIIMOKT: - Fik, N~ AU —TIEStOREE - BE&E% 2 (supervisory board)
DAL= TANT Y RTEHEE, A= FTEEHOHEHAAN, A XV R - KAV
HilF7e L) | RERADSZALATREAR 0K (£ 2 U 7 TSt OHBUTE U TAT AR 228k
FOBITHIRNH Y, N AV — « R—F > RTIHEBOKTEN L ZERRETH 2 03k E
DEALTHZENTEHMRIANIL 1 4), BIOMREMEONE ((REEANERMESETIC
K DR ZRBORVINEENH 2) 1L T, MBEMIGEVWRH D & T 516,

13 Id. at 9, 13.
14 FEER (re-registration) (Z-OWTIX, filx L, id Annex 1,tbl.5 (2L 5 &, AV =—
T T, BRSO 10 ARNCEREANE R L — /L E o T D, BIRIZIE, Rolf
Skog, Sweden, in SHAREHOLDER VOTING RIGHTS AND PRACTICES IN EUROPE AND THE UNTI-
TED STATES 289, 293 (Theodor Baums & Eddy Wymeersch eds., 1999) (2L 5 &, AU =
—7 T, RO AEEDPKRERSOHEZHET 256, Vi L bRERESD 10
HRENZH A N T 4 7 AT TR SN TR E — ST A B4 RICHRERT 20 E RN H
HEFAIN TS,
15 A ENE IE (share blocking) & i, Jaap W. Winter, Cross-Border Voting in Europe,
1n CAPITAL MARKETS AND COMPANY Law 387, 413 (Klaus J. Hopt & Eddy Wymeersch
eds., 2003) (X5 &, BRERS THRIMEZITHET 256, B NofeHIIattE
IS HNEET 28T x-élﬁxﬁift%]’ﬁﬁf'a—é ZEITRY, MRERESRRORZRLT, £
3H%@wbwH%#%%ﬁ@%ﬁ&m@%%ﬁbfwﬁfﬂi&%&wkw9%®f\
FIZ LTIk, BEIFTE@E L CORROEENE ST AARRIZR D L ST D
iﬁ:}b Impact Assessment, supra note 8, Annex 3, at 75-77 (2B T % % EiEHl T — 5 59
$xi‘~’z £2&, éﬂ%ﬁ RIS (EDRFAET D EAONDLDIE, A—A NI T (EFHE
W2k 5), ~L¥ (’f Ai3-6 EH¥AM), F== (7THMLUUT), 77X (RaHis H
M), U7 REF15 B, N AV —, A% V7T (EFBEIC oté) F7 8 (E
FHEIC LY KRS T AT CTHLDAMSIIEERZFIH) . A—F 0 F (D7
<L HLBEFT1HEM), BV AL, 2udy%7 (RERT5 HIE) :A‘ootUXfM’ > (&
BHEICEL D) THD (KA 71X 2005 FOUIEIZ LV BELL),
16 Jd. at 10. 7235, Paul L. Davies, The United Kingdom, in SHAREHOLDER VOTING RIG-
HTS AND PRACTICES IN EUROPE AND THE UNITED STATES, supra note 14, at 331, 342-343
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WIZ, QORREENE ILIZOW T, BRETHE LT O 56, BRERSFTOHA M., %X
DFEFERV LT REVE LA ZHBAT T SN D 72010, BEREFRIE, HROFBEHOHIR XY
b, BT OHEEARINT 2 2 &0 h |, BBIRERIZ & o TITEIMEITHEITR DK
DIEFED—DZ72>TNDHENI D THDH (BRNEEFILF THRATE H2MEES H
DM, FORAE. DEEHEMEEIERERA (reconciliation) 723 AIBEZ2 & F81T-8 | 2@ AN
TLHMENDH D) 17,

F7-. OTEREBURIERD T 7 & AITONTIL, BHROBEBIE, Red, #HROER,
BRI OB &N oo T, FEBEFICE > TREREEIZR->TEBY, o, KERS
OIREMFOHRD, 8 HAI (Fr~—2, VI BTN T) b 25 A (74T
R) EThix TH D18, B AIEICLD2AICELTH, ZNERDHELRBDRVE
NHDHETH,

WZ&D e, M, A XY 2TIE, REANK, BZE (poll) MERI L2 WER Y FEIMEN 72
<. FPRICLDFEIHME - RETORSEHELRVWEINTEY, REEONFICBEL T, 1R
HACERHESETIC L 2B LD RV LDILHTZD EEZ2BND, 7B, 2006 4FA
X UASETEHZIORITHESNTEY , REACHEFIC L OBEITHEIRD L
T 5, SeeCompanies Act 2006, c. 46, § §284- 285. A % U A ALERIMIE S ((RFGE
JIE\WSA) T4 XU 2 2006 FFhiE (4) | kLT 42 %5 3 5 269-270 H (FH1EH)
(2006) =M,

17 Impact Assessment, supranote 8, at 11. 7235, 1d Annex 1,tbl.8 (Z X2 &, FRIRMELT
fFBE44ETH 5 ISS (Institutional Shareholder Services) Tid., 2003 4 6 A 7>5 2005
6 B F TOR—HEBINCIIT 2 I T DOIRERIZHON T, BEREENE D72\ A4 — &
N7 U7 (67.6%)., AXA Y (71.2%) BLOA XU R (76.6%) (ZH~T, HRSLEDE
WEDOHLZTNEF L (49.2%), A—A FU T (34.0%), ~LF¥— (32.8%), 77 A
(37.6%). KA (49.4%). XV 7T (20.5%)., A7 % (43.9%) BLOHENL FH L
(34.2%) IHMEL 2o TWDHELTWD, F£7-, id Annex 3,at 75 12K 5 &, #EALEE
1R L DR OFEEIFIPRZ LAV INREE LT, Y, 7702 TE, Bk /X —%F
v MK DM THE £ - IX BN DL & LT-RICTEAI LIZGA. DA NT 4 7 U308
TECEOFARREOER 2@ LT e b7, ZORE, MREESTHEIND
ELTW5,

18 Id. Annex 3, at 61-64 |Z351F D& ENER T —Z I HRIC L 5 &, Y, BREkRaom
HHIRIZOWT, T or~—2713RE0 4 BRI 8 HATE TomA - #< & bRaEA D
8 HEIM O OB LOREROMESE, 747 NIFEAERO 2 AFino 1EMATET
DA+ FaED 30 HHTOBEDBEIOES, 2DV By T3, s X0l
A e 16 BRI L8 HATD 2 [MO@AIDAE - stAXOLAE, M0 8 HAlDHE
HOEN L 2o TWDIED, 21T, 7T AIEEB LOHREZE0RED 30 HETD
WHIDOAZ « B0 15 HRTOBREBANOARK, A VITRED 1 A0@Em, 250NN A
XU R TERREO 21 BAET - BRSO 14 BAT - FERIRES IS S LD BERIR SO 21
AfT - ESHAI FIZERRES O 20 EEARTOBME L /o TEBY | Hix Th D,

19 Id. at 12. 7238, id. Annex 3, at 70-71 (2B D& EEHIT —Z i HFRIC L D & 4
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ANRDLIBY . 7B A« R—F—FRMATHIR D 2 5 L7cEEIL, MBERERO#HER
MEATEEZ 15 TS 720 T <. ENORIRMEITIEICIE L Ty a X bV EC S FIAIIC S
2o TN D,

T72bb, OFRHEORIITMH I L OHREOEMICE L TX, flZIEX, HFE, 71XV
A® CREST (A £VU 2D CSD., HFED Euroclear UK&Ireland) Tlid, &8 OFIRHEALT
fEFEIC 0.43 = — 11 Z B L TV R ORI TR PIE G LN A T 4 7 L F 2 ]
45 L 870 x— b 10 12— (27 H1E), [EERFESRH %R (International Central
Securities Depository, AT, ABIZHBWT [ICSD) &9H) TH D Euroclear TlX, ik
PAEATHE Z LTI B0 =—a b 60 2—a 2L AN U F BT HETIL, MIRHETHE
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EU0000123456 —registered share ANONCOMP
BREMRE ORI, BRI L O
TERFR e
2010 /-5 A 3 H/KIEH 15 Ik
Palace of Shares 2, Market street 5000 SHARETOWN
FHE A 2 O B X ORI 1R D 51
* 201044 H 16 H AREH
o TRTOFLEIL, 2010 4 4 A 16 A AME B ITHREEEFR O AL TRES N2
T 50,
RERINTZERZEZSRT D T-OORE I NTZE R OEM
o Uitz oW GER1)
« EEOEARE GER 2)
* 2009 FHFEFE O OFHEEHOKR GER 3)
* 2009 FEORIRE OISy, BLEOPRE (GER 4)
o Hufitk 2 4 GREE 5)
FIH FTRE A THE 5 15
o BRERZ~DHE
o EHIZ X BHITHE
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o ZNBANC X HITHE
o RELANIC L DATHE
(8) BB DT-OIZ LB/
o BAAPVE R REE LG 2 & D72 O ORI 1
e ALK o Tt MEFEEEDRETHL2 0L LT, BEliicHEL LS &
THEED, ERSICHET D Hik
s REANZHEATHHAD, REAZRKE LEKZ & D20 OFEMRE R 5N
REMEDO G & 72 DREFROFEREKS L U%k
o IRIMEZATHE T HDEE D, BIRHEDO XIS L 72 HAEHOFHE L O
(9) FITEHEOHIR
« 201045 A 1 HHMEH 18 K
(10) HH&o O RS BB o H R
« 2010 4 4 H 26 H/KEH 18 B

(HHEh) TR ERSICET 2o HE) 32-33 H (2010),

ORETIE, ok, FrAE eREAE EOKRT L LTRET 5 2 L2 BRI MmN H
D82 SMERIIERIT 7 v — v« BRANT 4 T UAFRTHRA L, EEREANELI
LTHEHREZZEL T DT TH Y, BREAE LORTICH L THREBRMZ B#EEMT 5
WD DREOFEFIIERZR | EFBRGIFTEOR— L=Vl s i@ (s
BITWRITHSCRE ) OFREMRICIAFTLIEOLTNEETH L8, o T, ifF
SRR EFRIT & > TE, FBEEMOIEER LV bie L AERRMEOEEINEETH Y |
BPAEDIEE R PR TR A O RV ANSRE SN TND Z L L 72 518,

ERR IR A 2RI - Y OEMER LED TITON TV O EBEZET T L5 L OH

182 55 1 R 2 ES M,

133 BB REE Z D RERT T O R — A= VI S - HEBMEFIHT 2 Z LN T
HAVy MEERMT 20 L LT, AHEMEIT 12011 42 ISS GERMEITHBN S 8t pa9E
¥ 1925 75 39 H (2011) &,

184 Z OREIZ DWW TR, IEfIESESSERIESE 3 Blaxa (FAk 22 4F 6 A 23 HBE)
2B W T, A BEHEEER DG L T D (EFIFRF RS S HIERSH 3 Bl ik 53-54
H (http://www.moj.go.jp/content/000052523.pdf) Z M),

723, Jaap W. Winter, supra note 15, at 418-423 (2 k5 &, 7 AV W OFEUEH TE T
W 5060 HATE 72> TWD M, $95% DT A U T DFEi%, Cede& Co. %4 FkkE &
9% DTC (Depository Trust Company. 7 AU h® CSD) %l L CH#ERA I T
BY ., TRXTOERGHAEHFIT, Cede&Co. 7B DEATIRIT LV iRIRMEZATHE L TV DI1EM,
FEHEAZITRAZ TG L2 F 3R FICRBEEA L L CRO ST 20 EIRMEI T 215X 5 2
ENARETH L E LTS (T L EDOREITOIL TV A NEAH), D0 ETIE, MR
BFELERE, BEAVPHELE LOKEL LTRESNI OB THDLZ L, BLUY
ERK B, REBAZ 1 RAICEREL, B0 LB REAERZKREICRET 2HELHRT D
ZEN—RKNTH D Z LD (SHHERATHAI 63 & 5 52 M) . REMTHEICE LT A Y
71 ERERDOXIEEIT O Z L IXFEERAETH D,
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B ERIEBE LR T LR B 7203185 EFLo L9 e BBEFZ 0 EE A E 2 T, #
HLIRTERRER% DR (B EbHERERS A O SHBAE TI0) WEBEMONE
IZHOWT, fHIEE OO =794 MIfgdk - ERFR 21TV, DS EEES T 72 < &
bR A @ OB ETRWVBRICH L TEB E L THESCDCENEZ BT DI, kil
OREUWER 2 TX DT HRERS BT WRSICERE U, Y%A %E A RS ORI Emm
BLOERMETHERSEZEMNT DL VST IENE D ZRNES I D, Tk 3 KR
Botichdwd e, 5 A miEERmoNERR, 5 HR#EIEOKMER, 7 A LA
HEBEMERE, 7T A TAEKERS LW oAV a—ARnEZ 65 L5 ICEbh
%

B, OFISFHN 5 2856 & bk < ARBEN B ORUFES & WA & 7 23RO BTl
22N T, OBRETIE, REEAOERK « HEIX, TROED F 2 ITRERE TG &= O
EFRETHLD (SHIEMITHII 6355 5) . 1L A EORTREEANZMOKIITRS
BEOEHRAEZETD TNH6, RAEDIELLIE &\ ) 2EOFSEEOBLEN DA L &
NTWELDOTH L7, BREARE EOKRETRVWEEKRIENLRESHFE RO N D
AU ERHLE DIFAEN I E 72 D,

DNEOHBIEREED DAMNE AR TN B S BT 25mITIE L A L7220, ke, #E
BEFZNREREZITHIBIN AL, TD X 9 223CHRT, BREAE EOMRE TR VORI
BFOHEZERBDHRELORFERH D138, 7R « R—L —BRMATHEOBLEN O B D

135 Z AT O b0 E LT, | - fifEE 129 - 468 HLL N L ONEHER DIHatik
DFICRITHEMEROERME (F) - [EROEITIZAEMND - ) FFEES 1773 521 5
LIF (2006) &M,

136 PHEIEGIICAMR (RS AE 2012 4K MEFER 1983 5 82 H (2012) 12X
%L AEREFREGIPT EGatt Blmis 2 R<) 1,845 thH, 1,758 41 95.3% 130025
EFBEEZH L TVD,

187 @i - P E b Zha AR e300 (BHIER 43 42 11 H 1 H REE 22 & 12 5 2402
H., @B DEL Smsae Esss 2 i 72 5 (2011)) . Hos i X v REEAZ
WT LIRS TRV L& (B —2 [REOHSET L S41E] 160,
211 H (FEHAR, 1997)) . 2205 EKBUEIFSIITHERHERN H D b DO LML, DK
TE IR OFEIER| R 2 ERKITED DA LA U ERSORBRIR#ELZET L0 LT
& (EAEE GRERMEITHEORIEAZ LIRS ERMEDER - Stk B R & B
FZT - | AU RFHEBGRE 85 3 - 4 G5 69-T1 H (1981)) LW o7t ® %,
138 ZJH SR KIED THREIRE & ZERENF] 160, 68-69 B (PHFIERS. 2008), Rt
ED [ B ESth1k 2] 928 HULT (SiiHsAr) (RESEBITES . BraThit, 1992) .
s « 5K - A [SHIE T OMERSICE T 2 EE EOERE] fgFiks
1807 = 67-68 H (2007) &M, Z OREEIL, EfIFEHRSSIERESE 3 FlxaE (CFRk
2246 A 23 HBfE) THHE SN TWD (EHIEESRSSHIESRTSH 3 MIaim ek -
APeTE 134 - 48 HZ M), 728, FHFIEBIITESHR - AifeT: 136 - 82-83 HIZ kD &, B
DI 36.9%., 77— AL L — A THRIE 41.5% ., A FEED D OFALRZ MR L= E TR
H5H183% &> TN 5%,
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L FEERR IR 27 @&wﬁ&wimibw%wfiﬁw Ho bt EmIZ
K DA TR CBREA VRIS X D3I T, SR O RFE—ATHERRO 5T D Z
&#E(%ﬁ%gu*\mzxkiosmjo WIPRRICHR ERR S IS L2 WR Y 128

W, FEREDNA BRSBTS 2 FEDMRGES N TND Z ENEET
D, LLens, ANROFEBRCELE R O & FFRIC, DBRETIEZ 5 L2/
BENEY BT bND L ZANDRN-oT-EVWDEDZ 2T, A% S OICHRF 2D 5 &
HETH D,

%2 fi BREOHERIFES ORHE &

INETHIEEBY, KEOHFESIL., KERSIEREROMR, BIRMETHETRRO
FHB L OYATHERS RO —B L TaSttov =794 F ETITo 28Ik v, &0
BEDSHEERRER FETO I v A« R —F — M THERBEOMMRZ M L T\ b &
T Z ENTED, DO T =T YA ME, /B R - R—F—DOFHEH LRSI
MAHREZR DO TH Y | FEOENE X CIEROFIF 2 EHT 5 7o OIS 7RI ThH
5 EBbis,

T LT, OREORHGE, RS EIC X EREIC ﬁ&%ﬁﬁ#%@
%f®ibit%ﬁ%i@i%f@%mupiofwéi# %%%%Aﬁ@# ey

BIFDH7 B A« R—=F =R TIIRE O A2 B L7 b DI ﬁof%%T\§%*
ELTW5& TR ARVRIUCH D, ZDZ L1E, BREOHEFIESO BN, (EU N O

KFRTHAHETIEH D HDOD) 7 B AR — X —DiERHEREDEH Ch HIC L b b T,

bﬁl B HHES @Jﬁﬂmﬁ%ﬁﬁ#%@%?@%ﬁ IRENTNDEND X HITHZ

ICENTEY, MEDHENESOERZELLIHMEL BT LIck T, DHE

Té?ﬁﬂ R— 4 — @&%ﬁﬁmﬁﬁ WCELTHRELTWVWD L ZARHLMNIRD
@Tﬁ&wﬁ&%zé

L L2n3s, EUICBWTYH, BREOHEFESIX EU NGO 7 0 2 « R— & —gikiE

ﬁﬁ@%d@@KE%%&?%@%of@%@f%é&wzé ZDZ EiE, FRUEIR%

3 W Witk 2k, OEBEEMOERICKT DHEHEEOFIH, @FHEEESORA
%@ AT @%H BT DEIRAMEA T, OFSHEITHETRIC 3T 2 1 s BRI o
F#H5. ORITEICHT HHEEEORR, BLUOOKE AX—L0EE SO RKE 1T
SVWTERBSZITWV., BERFIT O TWAEICENTWD, ZbiE, BREDHENAT
ERRFICRB VTR SN o T TH 5, FRIC, FERREHIEOF AN ZET 5,
@D L 9 7 NEEEFEEORZHEIIREX ETH L2139, ZofEIE, BEU 2B\ T, &

139 = O g1, Schouten, supranote 50, at 5,9 I£, 7 2 A « R—F —iERMHEITHEICEET 5
PRI, EU@ﬁw%lﬁ@%%f&é LICE DD LRERRA L AT LWBMEMETH
57 DI R E R TR M 5. SN T RN Z L2 KD b ORH D25, HKE
DOHEFFE R IEZRTE (TITHD D TV D MR TITE Y D TW W &R T 5, 7z,

Zetzsche, supranote 9, at 318 &, HJEEIFBI OB 5 12BE LT, 549 13 &£ CTHENIC
RIRHEATRE I i T D 28, MREREHESERMMEIZIZE o 7o < il T &I 2,
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RITWMNT THEREDED BTV DRERIEFES (Securities Law Directive) O H CRgT &4
TN B 140,

ZD X1z, EU TiE, 2002 FED 7 B A « R—F — & IRMEA TS 7 L — 7 AL
Ko 4 FHEBR OMET AR THREOHERES 2R, 2k, AEREENREO R THE
BB OFE IOV TR EZIT > TV D, DBEICENTH, 2009 FFICAK S L4
FESemo Rl BAEeR - EATGOEBICET AR ¥ T 4 I V—TDR_END
BHEZ DL, 7R - R—F —OFRIRMHEATHEBREE OB 2 THRETZ 1T > T
ZENFETHA D,

140 See Securities Law, EUROPEAN COMMISSION, http://ec.europa.eu/internal_market/
financial-markets/securities-law/index_en.htm (last visited Oct. 22, 2013).
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F4F FINEZEES Legal Certainty Group (Z331) 2 GlEADEIER] O Mgt
—EU BN RERRE LSRR DR H—

Parand =7

HB1E JpE

Rk A (the European Union, LA T, AKREIZHBWT TEUL EW9H) 1E, 1993 FiZ,
EU &K (v—Z MU b FERK) OFC LV ARR S, 1999 FIIFH @1 —r &
ATDE - N =2 - EROBBMBENZ TR LT 2ILETY (N1 OIFK
ZHHBE LTWADL, LU b, fERIG IR LTk, & E O ECRETT O ES

HEZ, EUBNIEEORTE > A7 MIFEL T W& Ehvbe, iy, BRINTIE, FE
RGBS (Central Securities Depositary, LA T, AKRIZEWT TCSD) &Wv9H) 31,
22— 27 )7 (Euroclear), BL W27 U7 & U —2A (Clearstream) ~D#HENHEEA T
BO ., BEFIIELD CSD ICNEEZBRRT 20572 <, 5D CSD IZHEEZ 145
VEL D0, 7 u R« R—=F—ORESRRFFITAE O IR E OESHI O FHESE
WCHRET S EZABLREL, CSD OFAICE - TE, BRENT, EU LU TORSGA
METHDH LN,

1 See Consolidated Version of the Treaty on the functioning of the European Union art.
26, May 9, 2008, 2008 O.J. (C 115) 47, available at http://eur-lex.europa.eu/LexUriServ/
LexUriServ.do?uri=0dJ:C:2008:115:0047:0199:EN:PDF. 7243, 2009412 A 1 HDO U A
R USRI L DSIERT S Rk DOBLE T 5, See also Consolidated Version of the
Treaty Establishing the European Community art. 14, Dec. 24, 2002, 2002 O.J. (C 325)
33, available at http://leur-lex.europa.eu/en/treaties/dat/12002E/pdf/12002E_EN.pdf.
FERez: [#H EU ik JEeER] 26-28 B CHIEEIS, 2013) &,
2 W2 TR 35 1T DRESRIRGE & AT L O FHTEhn | SffERS A7 L 277 5 173 H
(2005)
3 [EPERFERIT (Bank for International Settlements, BIS) O3 - tkiF AT ARG
2 (Committee on Payment and Settlement Systems . CPSS) 723% L 7= HiEETH
% COMMITTEE ON PAYMENT AND SETTLEMENT SYSTEMS, BANK FOR INTERNATIONAL SETTLE-
MENTS, A GLOSSARY OF TERMS USED IN PAYMENTS AND SETTLEMENT SYSTEMS 12 (2003),
available at http://www.bis.org/publ/cpss00b.pdf?’noframes=1 {Z X % & . central secure-
ties depositary &%, FEAZRE L. FClE (book entry) (2 X DAEAHG| % AIHEIZT DA%
FLEZSINTND,
4 ENNERTERINGERDE 20— R A7 a7 7 b RESRIEITE 58 7 86-87 E (2007).
ZOMBEIZEL L, FlxiE, 2—rB AL 2ERTHMRAIRE—m N HEAIN
TH 7Bk EARTEGHA OO %7 5 Rosa Giovanna Barresi, The Impact of
Monetary Union and the Euro on Furopean Capital Markets: What May Be Achieved
in Capital Market Integration, 28 FORDHAM INTL L. J. 1257, 1291-1307 (2005) TiZ.
H—@EEANCL-T, SMEBR ) A7 BESNATWD Z &R0, EERNREE7 7 R
D — 1 [BOERA~OEEENE D EINT DEONFENHR SN D0, EMEITAE O EHE TR
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ZOMBIZEI LT, BINZEEZ (the European Commission) OF&FHEEI CHDH T a7
7 =—=+ 7 )L—7 (the Giovannini Group) %, 2001 FIHRMDOHEETH D [EU
IZBIT278 A« R—=F—0IFH - RFEL AT L] CIT, KRIZBNT 15 1 kya v

7ro—= iR L) S, 2 LT, 2003 FiCkoO#HEETHS [EU OER -
P AT MMZETAE 2 REE] (LT, ARBICBWT 2 kYa vy r=—=#f)

L)) EIBHLE, 7 rR - R—F =G| ORFE 2 A S OHEMER Z 58, 15 OfEE
ZEFTH AT, 20 16 OEFLMRT D BAEMRS A DAV a—)L L 2O EES
ZHRLTWAT,

15 OFEFITIT, KR&E LT, OFIFRER - HSEITICRET S FEE, ORHNZET %
e, BLUOQEMMEINEICET IEERL D E S, Z0H 5, ODREEDILETS
Lo TWBEDN, BINZEESNRE L 72 Legal Certainty Group T 5,

AR L, Z D Legal Certainty Group |28 2 MGHRIn 2R T 52 L 2@ LT, fE5&
G NZAR D L E TGN DT O OVERIE OB, ZOFDOFELRERL HEOLTHH HH

TENDHLDOTHDZ EENLEMAIEIY OERIIFE->TRBY | YikER A2 HMECHAY
HZEFREETHLELTWVD,

F72. 1999 4 5 HIZEINE B S EIN L=t — v 2178151 (Financial Services
Action Plan, FSAP) (ZH:D < BN TG BB DR 217 5 T, Ehz @ 5720
W RRM Al T O B —HHI R S L BT 5 & 375 Dr. Emilios Avgouleas, A Criti-

cal Evaluation of the New EC Financial-Market Regulation’ Peaks, Troughs and the
Road Ahead, 18 TRANSNATL LAw. 179, 226 (2005) T, H—HHIHEEO Kz <.
BREOHHOHAELARETHY, TOFRKO—2IZ, EU NORE - ER VAT LOHAE
BILORES WO RBFEORENRHH & LTV 5D,

¥, ARV —E AITEIGHE & X, WONE—&@TS ORI A BV E LT, 3 DOk
AR L 1 O AFEICE Y MTe/=0 0 42 THE O1TH) (action) Z 27 L, MNEEEIZHIR
FCOEITERDT-H D TH D, Communication of the Commission’ Financial Services:
Implementing the Framework for Financial Markets: Action Plan, COM (1999) 232
(May 11, 1999), available at http://ec.europa.eu/internal_market/finances/docs/action-
plan/index/action_en.pdf. <Gttt — & A{TEFHE O N L OE OFHIIZ DWW TIE, KiG
T et — e 21TEEHE (FSAP) OfFHIA 37 h—BRMNZBERIC X D FSAP @
CFERRHE—) RER L E2—49 % 12 5 120 HELF (2009) S,

5 The Giovannini Group, Cross-Border Clearing and Settlement Arrangements in the
European Union (Nov. 2001) [hereinafter First Giovannini Report], available at http://
ec.europa.eu/internal_market/financial-markets/docs/clearing/first_giovannini_report_
en.pdf.

6 The Giovannini Group, Second Report on EU Clearing and Settlement Arrangeme-
nts (Apr. 2003) [hereinafter Second Giovannini Reportl, available at http://ec.europa.
eu/internal_ market/ financial-markets/docs/clearing/second_giovannini_report_en.
pdf.

Tt - BB 2 - 175-177 HEH,
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BEHOHEFAITIHE AR T 2 5 A TONEEHMEOBEZ 2 HAET 2 b0 THY | 5T
2009 AT —N— L AL & FERL S T2 O DR ERERIRFHER OGBS T 2R L. 5%
OMBEIZOWNWTOREEGEDLZ EEZBMETLHLOTHD,

F2E VavUy = oWEBHLNILIEEE L ZORIRA T Y 2 —)L

FBLIH H1RVavyr=—=@E

H1IE F1kYa vy o—oER LN LT 15 DfEE

Vavyr=—=-70—71% 1996 FiZ, EU OEfEFA & — a0t ozhE
PEIZBET 2RI OWT, BINEERICBE T 272D S NIl 7 L —7Th D |
SRERAEICITIR T D2 ARG N A =L 725 TN D8,

2001 £ 11 HIZARSNEFH IRV a Uy r=—=®ETIE, £T. 70X - R—F—
BA 24T 9 1i%, OE#EMEDO CSD OFIH (HEEIC SIS £ 7213 FahaikiE) . @Y
EMMENCFTET 2 — b« =—Y = b (local agent) OFH, OQFERSGEA 7 %R

(International Central Securities Depository, LA T, AREIZHWT [ICSD) &) 10
DFF, @7 a—rL « BAST 4T ORI (BT« BANT AT BT a—r30 - 7
ARNT AT U OYSFMEOXZES LT rattEiin— L -o—Y 2 e 5 5),
BLOO®HED CSD & %i%fth[Eo CSD MV > 7 OFIA (BRE &R S8 55 58,
AL BEHOTHROARE) O, WThhOFETITThIL Ao, ENIENIHERT, 4
FELEYOE N L, L VEMRLENMTONTWAZ L2 LN LTINS

FDH) AT, X —DORFEKMIEE > ¥ — (the Centre for Economic Policy
Studies) D7 —X|ZH>%, EU%FEHD CSD, ICSD Thr=2—u 27 U7 (B L LTI
22— Y7 - /N7 Buroclear Bank) 383X U7X MY —A (AL LTIZZ7 U T
ARU—2X 7T 7, Clearstream Luxembourg) . A A A® CSD T % SIS 72
LT A Y D CSD TH2H DTCC @D, 2000 Fi2FBiF AE5] 1 #2472 o =N A%
g L72fER, v 7 4 v 7 Hi T, EU OEN CSD 23 1.49 —n (153.47 1), DTCC
75046 21— (4738 ) TH Y . * v T 4 > 7% T [EN CSD FHJ73 2.98 =— 11 (306.94
M), DTCC 7% 2.77 =—mr (285.31 1) THHDIZx LT (DTCC I L, [EPN CSD »

8 First Giovannini Report, supranote 5, at 1, 62-63.

9 COMMITTEE ON PAYMENT AND SETTLEMENT SYSTEMS, supranote 3, at 29 {Z & % & | local
agent &1, BB OH TSI NIIET HEICEBWTHEGE| « RSN DR, 3 L O EIZHT
ETDRFOMNEE GEEEE) OO —ER2RBMETIIANT 4T THD &
EFRSINTND,

10 Id. at 27 12X % & international central securities depository D EFLD —2IZ, [EFE
AEARETIFENGESRO 7 v X« R—2 —IB|OERB LOWHE 4175 CSD Th v | EU ik
WIZIZZ VT AN =L ba—ma U7 D2oO08H5ELINTNED,

11 First Giovannini Report, supra note 5, at 4-19.
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SN R T 4 CTRITRIBE, Xy T 4 v 7B TIRER%ETHDHZEIFEUNTR Y T
4 T BRIRS RFICHNLND Z LI K AEEN a2 A FOFEMEOHPFAZ R L TS
EWVH)ICSD THDH2—u s VT - NI BXOZ VT AN =L LT TNNT IR,
XV T A4 UTHRT, ERER 3278 = —1 (3,376.34 [1]), 33.43 =—nr (3,443.29 1)
ThH V., EN CSD FHOM 1L {F LMD THELAIC/R>TNDHZ b (R1E2H), EU &
EOENEG | ORFONEMEILT AV O HO LIRS, 7 a R« R—F—FF0
R ONFEIEIIENIG IO DIZH BT HZ L2 RLTND E LTINS,

F 1 HEFRRFEEO (EUW) BGl 14720 oE RN

B4 TR ZEJI'UN NGIEES s BBl 14 | Bes % 5l 1 1424
(=) Ry T4v FOVOEE|(RvT a0y 0 OEE
VA1) A 7#) A
(z—n) (—nm)
Euroclear
ICSD 360,590,000 11,000,000 32.78 11,000,000 32.78
Bank
Clearstream
ICSD 401,175,000 | 12,000,000 33.43 | 12,000,000 33.43
Luxembourg
Fo~w—7 VP 27,122,013 6,800,000 3.99 6,800,000 3.99
. Clearstream
FA> 268,746,000 | 125,000,000 2.15 | 125,000,000 2.15
Frankfurt
ANRA SCLV 45,758,000 11,000,000 4.16 | 11,000,000 4.16
FUT CSD 47,805,161 21,973,933 2.18 21,973,933 2.18
_ Euroclear
VA 144,968,647 | 135,000,000 1.07 | 41,000,000 6.60
France
_ Clearnet
ATV 125,448,000
France
A%V T Monte Titoli 22,175,332 | 126,395,972 0.18 8,783,635 2.52
NIV N Y% Interbolsa 14,205,395 8,654,761 1.64 8,654,761 1.64
AT — A
> VPC(3k4) 43,125,089 | 14,633,242 2.95| 14,633,242 2.95
AFX VU A CREST(* 3) 143,446,634 58,816,750 2.44 58,816,750 2.44
EU EU 1,644,565,272 | 531,874,658 2.86(% 1) | 319,662,321 5.14
EU (ICSD L&
" 882,800,272 | 508,874,658 1.49( 1) | 296,662,321 2.98
ICSD SIS 103,231,065 17,745,900 5.82 17,745,900 5.82
1,387,500,0
TAY T DTCC(*2) 638,261,727 0.46 | 230,271,931 2.77

00

FEHIRIL. %E CSD. Clearstream. XU Euroclear @5 — % ZFI|F U 7= B BOR AR

12 Jd at 36-43. Jt%42 « Bi¥ETE 2+ 173-175 B L OV - piifETE 4 - 87-88 HEH M, k.
R OMHEIY, BARSBITERR KEKEAR THAESNE Z B M O E M E & FE
8 OB 127 H 1 BB YAE 12412 H 31 B TOMICBWTEM) | (2000

#6H 20 H)

WCBITAL—bF, 12—2 103 MEZHWTWA,
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T A—DHD,

(1) BB OR YT 4 7HIOT —Z 1%, % CSD (s, toARER, v =
THA NE) MO AFL, BIERIL, BN RERITO “blue book 2000”7 12 X 5,
XY T 4 T RBRITATRER GBI W TN D, B U E 2 IR SN D RETH D03,
RA[EY %95 TidZevy, EFd Clearstream Frankfurt O% o & 23 Bs | AT B [ 44 8 %
IZEFH LT D,

EHHEIAIL, & CSD OFERFEEICE TN BEFHEEICL D, IO
FR D . Eflix 2000 E0 & 0,

BREL— NI, TV mAI—a TRWEEE, 12—12 0924 kKR, 1 2—n
745 T ~—7 « 7na—3x, 12— 845 Ay xz—FT v« Ju—F BLO1=2—
72 0.69 AR REHNWTWD,

TEEMRIT, CSD Ry T 4 I BRI 25 TV, UikiEEEI O & 2L
ANEENTWD (Clearnet France., NSCC), Banca d'Ttalia’s L.d.T.0 & 2N A %
HOMNZTH T EIXTE RN,

(x DEU 2EK0H5] 1 4:%47- 0 O EER AT, Clearnet O b DILE LTV,

(%2DTCCIE. T A AB T bR Y =Tk IWMAZBZDEHZIT>TWDHA,
FIFWADESy FRINAD 11%) 137 4 AU bR D, Z DOfER 638
B —aDEERAN Lo TS,

ICSD /%, flto> CSD O —E R L8 SRITEBOIAPNADOHLTH S, il
J7. Euroclear bank ®#E1T2#¥%51Z. Euroclear OFHEETIZIT & A PN TV A,
. JP Morgan OIBHICET AL A2 DTH D FERMREE 65 HEBR),
(k3)CREST I%, —HODOFHIC 250 HEHEFRLZHLDOTH D,

(k 4)VPC @ 2000 FEORFEDOIAIL 152 HHZ—THY , D 353D 21X FITH
TN & W0 9 FERIRBEREE O T FRETIT Wb O TH D, 727 L, o EU ©
CSD iL, FITWARH L0 E O DR T H Z L IFTERWED, A E
G DI 5TV D,
() 1 kya Uy vr=—=®E] 40 5 (2001) ZRICHETHREZEZLE,

T LT ERE AT, A ¥ —F v bEE L THESNE IATb RT3 5
R ZFIZ LT, 2RI n A « R—F —0OJFH - RFICkT 5 15 OfEE (Barriers)
HZUART v 7 LT 5H13,

20 15 OFEEZ, ko L0 KEL ST T, OEMAZER - HiETICBET 50
. OBHNCET oFE, B LUOERMEIFNMEICET 2BEFICaBHINLI A, £7. O
RO ER « HGEITICET 2BEEICOEIND DO E LT, H10HE 10 OFEENZET
LTV D,

1 OREET, HRETFBIOS v —7 2 AT HIEEOHEICL D O T, i
DIEFHE « FE VAT LK D8 LmEICHVW O S 7 2 k2L (protocols) 14734k %

13 First Giovannini Report, supra note 5, at 44.
14 COMMITTEE ON PAYMENT AND SETTLEMENT SYSTEMS , supranote 3, at 40 (2K 5 &
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ThO, DOBIRE L PHREOERIZE LR LL—INB LTI, a2 N EEEN
MEIZ>TEY EUBKNTHEEB IO v b a VOEEILOBEHANMLETH D & 515,

2 OEEIL, EILICER - REVAT LAOFAEBHEMNT 2EEORBIC LS b0
T, 78R« R=F—OBBIHEETLH2ME L, EH - REOETLEIT) ZENTE
T BHEBIFNCEB W TEA LIEGER A MO BS T B W TCRAIT 25412, ZhEno
BN~ —Y  ORENMLEIZ /> TV D Z 25D, MYEE (Member States) 13241
ERETHEND D LT HI16,

H3DEFEIL, a—ARLb—h -T2 var, FEITAEOHMNBION A M 4 IZBT
HEENL—NVOMECLDHLOT, RO B A « R—F—DIFH « RFEWITF T D
ZEnD, EU oo z#ED 51213, 2—FRL—h - 77 v a {31 —
NOFFERD Z ENVLETHD LT 517,

B4 DOEEL, BFOREBEZ7 7 AT VT 4 OKRINZEDH DT, EU 2T NNEH
SN TWRNEDIZ, BIMOHBEARLESHE T R MR 5130, EU SftiiE o= ENE
EEDTARBITOV A RNHLZ LD, —ED () WIRNIZZhEZERBET 2 0ERH
5 ETHI8,

5 OEEFEIL, HHE - IRE VAT AT DEINNSOT 7' AT 55 EokEE
WCEBDHDT, ESNNSLDOT 7 A (remote access). 7206, & D HIENB] DM E
WCHHET BV AT AOBMEIZ/2 5 Z SIXEMIC B HEINIC L ATRETH DI b b 5T,
VAT LAREEETH D Z LITKDREES, ENIZIEDN W EAFNI R DNV — AR5 &
W ZEFENH Y . EANSOSMEFEIZHENOSINE &R CRELRIET 2 0ERH 5
LT B9,

%6 OFEEIL RFEHMICET 2K EOMHREIZ LD O T HIZIE, KA V1% T+2 (Trade
Date+2, BB H D 2 HEAHK) TRESNTWEA, EEAREITIZT+H3 TH Y,
HIFOMEIL, FITHERXOGEITEE OUWFICA—BRNAE L D720, thoiiGoSInE 1%
B h2AHLTESEHELRTNIERSZR2WZ Evh, EU 2R CTHlREHE 2 —
HIELIVERH DL LT 520,

%7 OEFEL, BEREE X OWREORUIREFICE T 5 K EOMEIC L 2 b 0T, Bk
THUVAT LD HL—2Th, BIFFRE £ 72138y FUBLCHEE SN TOARWEA. BiE
RefElOFEIL, B2 DTV AT ACBITH5MEBLOSIE L OWIRNS AR —EE 2 51F0, Y
YO ERMATLIHAEOMEESIERIL, HDHVAT ATBWTHID o TR L%
R EB D ITMDOFIIBIE I D Z & ZMEEICT HITITFNRaRA N2 ET L2 LD,

protocol & 1%, HHUREEEM OB A v —VORHIZETHFIETH D EEHRSIN
TWa,

15 First Giovannini Report, supra note 5, at 45.

16 Jd. at 46-47.

17 Id. at 47.

18 Jd

19 Id. at 48.

20 Id
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EU &K T, BERFHEI L R ORUIRHZ — RS 0ERH DH LT 52,

5 8 OEFEIL, AEFFATEATICAT 2 FEOMEICL D5 DT, 2R A TIT AL
SALBRNEDIEL, 7 r A R—H—OFERIG I OIER - RF LT TW D130,
BIF(Z ISIN (International Securities Identification Number, [EFSREZR#A] = — K) 22%
R T DS TRNENS LVERBRAR DY, BITREAN, T4 —T7—BLDY
R AT LDOMT, FH—meEMNY) 7268352 LT, BITHEHRB L ISIN 22—
Ra2 BRI L, BIARITERGICT LI ENAEETH D LT 523,

59 OFEEIL, AEFOIERE - BEEITH T oS5 EOBEIC L s b 0T, RiGREEEE AE
WORFE L AT JMIFHRET D Z L 2 RBEMT 5 2 &0, AENOBRGEHEE~O&Ek L 35
CRRESHDZ LI, BENOWRE Y AT LAOFMABER SN TWDD, eIz
EU @l A7 AT E4LEND DT, MBEITINOZEIETOILERS S &
T 524,

%10 OFEEX, Y94~V —+F —7— (primary dealer) BXUO~—/4 v K+ A
— 7% — (market-maker) DOIFENIKTHFKEORMICEIL2BDT, ZHHDFICHEN
TOFRNL— g URRF VAT LOFIHZREMT TV DLEHE, IREOENERTIT O
N, FVEELWRECATLAEZFIATL2ZENTERNZDIZ, AXb—varDaR
FAERT 220, MBENT YRS Z RE L, BT 20ENH D & T 525,

Kz, OFHNCET 2EECHHINDI DL LT, B 11 BLUE 12 ORENRHETH
NTnbd,

511 oREEIX, SMEO N EEEEER (intermediary) 2612 AFINZ 72 2 [ N O JFUR HUNEL

2t Jd. at 48-49.

22 RSB - il — [RERRE O AT 20T _TJ 69-75 H CGRVERRFEHAAL, 5 2 i,

2008) 2k % &, ISINIIFEICEWCREEa— & LTRIAS NS TWVnD HDTH

D, FEFHELG| O STP (Straight Through Processing, FEAHG|DIEIE « KIEN L RE

B, REETO—HOTnv 2%, FEbshizA vyt —Y - 7r—~v v FHEITLD,

VAT AW EBHEBMIGEEI S G Z LIk o T, ATFENTDHZ LR, BETHRERD

Fine LTy — ALV AIET 5 Z L) (LD DEERFHRGMFO—2TH HilF0H,

o — FEZEBREEET 20D THD LV D,

23 First Giovannini Report, supra note 5, at 49.

24 Jd. at 49-50.

25 Id at 50. 72%, id atb0n.3312LD L. FIAM~ Y — - T4 —TF—LiE, YRR

SNTEEEZROV RS T 4 —F7—ThV., FRlOELLFHEN G2 O TWDH E I, F

72 =7 v b A—=h—L11%, BHANZGE > THEFHT 2 T T 4 —T7—ThDH EIN T

Do

26 intermediary X, [fP/rHEES ] ZE L LERS LD M. 2002 Fi— T [HEEFAE S T

W7o THEEEEBIIC X o> THRA SN DFEFRIT OV T OMEFR] O HERLIEIZBI 3 2 54
(REIZBWT A= FREREIWESRK) SV D) 1R 1HEH e, 8 ET2009 FICFAIE

H—ERE % (UNIDROIT :International Institute for the Unification of Private Law,

ARBIZBNWT Ta=RFe7] nW)) TERIRSN THEBRA SN DIERIZONVTORE
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HlZ L2 DT, YEBLOBIFEERD, FURBINFRRCEA SN b0 L, BEEORANE
RICESZHEWREORMNBDOLNDLONRH ) FHEHICESTRHIENLEELNHEDOD,
MMEEOREL, BEN TR SNIENIFRBINEE ZRET 5 Z & T, SEO M E
BRI, BMa R FEAHE L CENICREAFZIIREEZEL Z L1220, AFIT
bDHZEb, EU WTRRAL S V70 O B RE 1T 9~ C o0 E TR U 2 B Y 7 2
HEINCTHMENRDH D ET 52,

B 12 OREL, lm&%/XTA%LLT% BRI SN D BEIBUZ L 5 6 DT,
HENORFE S AT LE2FAT 5546, FEEEMICBIR S 2 BLHE 721378 EoHEN &
6%5_k;iw\%l@&§%i\ﬁlmmﬁﬁyz%AK%ﬁiéiﬁéﬂmﬁgé
ZT. AR THAHZ 0, MEEIZ, 29 LEEMEZRE L, BIETA0ERLD &
%28,

R, QOUERIREFEMEICET 2EEICHEINDLI B D E LT, H 13 10D 156 OFEEN
ZFohTnb

% 13 OREFIX, fER EOFIME (interests) ZHV 5> EU LD T L— LT —7 DK
Iz X2 HOT, THEITORZEIIEOEMRBENONTELT, EICL > TERBIEED
T2 AT VT A ORI VR R L% s R—F—B| LDV A7 BDFEETDHI LN
O, EREZITOMNERND D LT 529,

14 OFEET, SREEICBIT S Z7T TV« X7 4 7 (bilateral netting) 300
EAEEOBRWICET 2K EOMHEICE S DT, EIZL-> T, EHE LYRO/KHTH
S0 RBOENTZHBD =D ORRIZRERITH o720 757D % v T 4 7 %47 IR,
BB OMEE ZHMICRE L2 e 5722 Z &b, 2R D T X TOIENAH
FMEZI R BN H D LT 531,

% 156 OEFEIL, EBEFMEOHEHAORHE -IZL Db DT, EIZL-T, FEROTAHE &

BB 55460 (KRB WT o= Fr 7iEkEY &*ﬁhﬂVﬂl*dﬁﬁﬁ“T\
[EEZOMOBEHF OIEBO—B L LT, hoBEODIZE OB R L OHE DD

2, REFRAEAEIR L, TOMRICESHNTUTAT 2E] LERINTVWD I LICEDYE

T, ARBETIE, TOBEEHEER) S5i#iL T\ 5, Seethe Hague Convention on the Law

Applicable to Certain Rights in Respect of Securities Held with an Intermediary art. 1,

para. 1(c), July 5, 2006, 46 I.L.M. 649 (2007) [hereinafter Hague Securities Conven-

tion]; UNIDROIT Convention on Substantive Rules for Intermediated Securities art.

1(d), Oct. 9, 2009 [hereinafter Geneva Securities Conventionl, available at http://www.

unidroit.org/english/conventions/2009intermediatedsecurities/ convention.pdf.

27 First Giovannini Report, supra note 5, at 51.

28 Jd. at 51-52.

29 Jd. at 55-57.

80 WS - fEi - AEIE22 - 45 HICK DL, A TT TN - Ry T 4T LT 2 4FEE

DA TITO Ry T4 7 THY, B LESHMEFLE D 11 OBFRIZKT 2 —EHH O

B - BB AT DB T, ZHOPRFEMTbILD L Shd,

31 First Giovannini Report, supra note 5, at 57.
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FEF (entitlement) Z XBT 2R ThH 720 | FEHEL 72T AR OFTA e & HER & [ —
T LB NTH 720 T 5720, FERELTEY ., ZOMBEITIERNC X > TO R
THZENTEDH LT 532, ZDHiEE LT, PRIMA (the Place of the Relevant
Intermediary Approach) 33O H A2, EURE 7 7 A4 TV T o f5ase (7=72L., Fie
FATB L ORF AT ML U TRt SN DFERICOAEH) . EU IS5 (12

32 Jd
33 PRIMA &%, HEED NEEFEBEIC LV EHRINIA OO NEOFEMEZITA S
D AJEZ SIS 2 0SB O FTEHE 2 L L 32 FIETH D | ~N— JRESREILE
FAIDOIFHIER LT, FEF O FTEHIECRESR O FATE O P e L 2 HERLE & T D sk F
£ (Z#x “the look-through approach” &\ 9) 1, MEREA T AT AL - TiL, FTE
HII AR L 72 57, PRIMA Z8H T 70X, FrEHIARESIVEY TH D & ST
72D TH B, See Roy GooDE, HIDEKI KANDA, KARL KREUZER & CHRISTOPHE
BERNASCONI, EXPLANATORY REPORT ON THE HAGUE CONVENTION ON THE LAW APPLICABLE
TO CERTAIN RIGHTS IN RESPECT OF SECURITIES HELD WITH AN INTERMEDIARY 17-20 (Hag-
ue Conf. on Private Int’l Law 2005). )15 [ 1B BRI X - TRA S DRI
DWW T ORI OHEREIZEAT 55K TE ] BHFER 1642 5 6-7T H (2002), fHEFGH [#
E AR DO E BRI | | TTEHARTARS - W R (AT 2858 B2 2153 MYy &Efk] 83-89
H GRS, 2005) 28,
3 BUIRE 7 7 A4 T U T 55513, 3L - RERIRE S AT LOBMEINRD VAT IV -
U A7 (systemic risk) . FHZH7%T AT LOBIMNEDEFEIARD Y AT ZD S5 H
T 1998 4 5 HIZERIREn = H T, [EXUZIE Directive 98/26/EC of the European
Parliament and of the Council of 19 May 1998 on Settlement Finality in Payment and
Securities Settlement Systems, 1998 O.J. (L. 166) 45 [hereinafter Settlement Finality
Directivel, available at http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0dJ:L:
1998:166:0045:0050:EN:PDF. 7235, ¥ A7 I w7 « U A7 L%, T & - 15w - AifgTE 22 -
38-39 HIZL D L., HOMGBBMENRTELLVICESR « SEROUFLITARN LIT X
. TORGIHFEPRFEEITO ZENTET, LD IFHFORFE N TERUNE
WO 2T, IREORBITOSEBARINZISN Y . ZHDSEERRGE > A 7 AT 2R OIREL
LT R LI,
35 BU HIRERRIL. £0% EU @tfifrfi s & LT, HIRITER DR L O8I+
DHEAE L TG oENY 27 Z2#lR+ 2 EU OERPSLAZ AR T 5 BT
2002 4F 6 AICER S THB Y., EXRITIE Directive 2002/47/EC of the European
Parliament and of the Council of 6 June 2002 on Financial Collateral Arrangements,
2002 0.dJ. (L. 168) 43 [hereinafter Financial Collateral Directivel, available at http://
eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0dJ:1:2002:168:0043:0050: EN:PDF.
B, FHETIXEURE Y 74TV T 4485 & & HIT, 2009 £ 5 H1Z, &HEGZE
TLEURGE Y 747U T 4 8w Lok, WS OREFEIOILR, BLIUOZDMZE <
DAY - b D FBL%A X 5 Directive 2009/44/EC of the European Parliament and of
the Council of 6 May 2009 Amending Directive 98/26/EC on Settlement Finality in
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72U, RIS N DFERICO @A) . 36 L UN— FREREILESOR (ROSMNET
RTIZHEA) OFLERoTNDE LTINS, Z Ok FIEIL, £, (DEPFEL,
VAT INE TN O REE BB X A MERIDNGERR TR D L\ o Tn) BARZRIERYHEH 23 EAR
LR WIT, FEERDFREDYLITICSH 5 EARET DB T TR BIOSIICBENT 5
ETHEBIC LI RERD, &5, EMEORELZEE X TEL DWIEETT I LERH
b0, EU O 15 OEHIE CYRFOINEEIX 16 VE) T X TCICHEICELZFF2 b DIz
% &35,

B2 HIRYa Uy r=—=WEIT S BERE ORHE

Fl1kyavyr=—=@EE2 T BINEESIE, 2002 4F 5 HI, EHEBS IOk
FIZBT 21 (consultation) 217> Tk V38, F1RY a Uy v =—=WEITxtT H7F
it [F4FE 12 HIZAR SN DBEIZED IR R IZB WD ORI TN 539, H%EE
X, EICAWBEREES L OSREESEORBRBRE DRI TEY, F1RkYavrr=—=
WMECBWTERSNEEEDY 2 MEFEHIL T\ 5,

F9. EEREOESLIAMICE L TiX, FIEORYN, FEE 2 (B EI0EHE - g
A7 LOFHZFBEMT 2K EOHSE) , EES (FE - IREV AT DT 2ES N H D
7 7B AICET 53K EoEE) | B OEE 9 GEROTERE - BERIEITKT 2 & E O]
DEREZEIT _E L LTV D0,

AR OEEICE L Tid, BIEROEIEEN RSN TN D,

fEE 1 (BHRERB LS v & —T7 = A 2T A EOME) Tk, EMEM 2 Bl
HERETHEE, FE2 (EHI LIER - RE AT AOFH 2 RBEM T 54 E O )
Tk, BINZESZBHAERE T 2EE (< ORZITEE 9 LR TLET5).
[E®E 3 (a—KRL—h - T vay, BEERAEEOHEMNBIOI A N 212+ A24ELV
—/VOE) TiX, MHEETL— L 2T IR EAEYROHBRIC L VRET 28

Payment and Securities Settlement Systems and Directive 2002/47/EC on Financial
Collateral Arrangements as Regards Linked Systems and Credit Claims (Text with
EEA relevance), 2009 O.J. (L 146) 37, available at http://eur-lex.europa.eu/LexUriServ/
LexUriServ.do?uri=0dJ:L:2009:146:0037:0043:EN:PDF (Z L YV 2iE & TV 5,

36 First Giovannini Report, supra note 5, at 58.

37 Id. at 58-59.

38 Communication from the Commission to the Council and the European Parliament:
Clearing and Settlement in the European Union. Main Policy Issues and Future Chall-
enges, COM (2002) 257 final May 28, 2002), available at http'//eur-lex.europa.eu/Lex-
UriServ/LexUriServ.do?uri=COM:2002:0257:FIN:EN:PDF.

39 Commission Communication on Clearing and Settlement-Summary of Responses
(Dec. 18, 2002), available at http://ec.europa.eu/internal_market/financial-markets/

docs/clearing/2002-consultation/responses_en.pdf.
40 Jd. at 3.
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A, BEE 4 (BPOREZ 74TV 7 0 OXE) T, FEVAT LABHOETIZED &
THEE, EE 5 (FR - RFEAT ALK T 2EN N DT 78 ZTBT 2 5EE Lok
) Tk, 2L OEENYEEFINI LA EHFELLRVWEORER, BE 6 (RFHIRICE
THEEOHE) BIOMEE 7 (BERRE L OWREOKEIRFIZET 2 K EOME) T
%, — K L7 I OS28BS B BN - SEIRER 2 — 372 2 L BRI 5 & O FEHE.
Fad 8 GEAFITIEITICEET 28 EOME) Tk, MBEICEK T 21EHE - RF7210 T/l
Bl - WERID BRI 5 & OfEHE. FE 9 GEROTHRE - BEIEIT T 2K EOHH) Tix,
ENT AT LOFHERD D BMEIITNROTH > Th, BITEHICAERGIRZ 5
BITFEIETRELDEYE 25 NEEI0(TIA~ ) — T4 —F—BLO~—4> v b -
A =T —OIEENHT 5 FEORS) Tix, EHE - RE7E T ORE T < G ORME S W
IERDBH DN, ZOREICERT 2FIIFELRICL DRECH T XE & DEIZERZR
ERTWAHL

Bl EoofEE (FHE 11 B L OWEE 12) 1B LT, MBLFROMEEIZZ 2 X - R—%
— DIEENIRZ RN > D & OWMEICRET 2 BANZ VDS, Bl OFHFNIIEIR- <X
EEENTH D=0, WERHFEOT L @ — L OHLZ K HRE L DERNRENT
W 542,

EHIREE (FEE 13 22D EE 15) ([CBL Tk, 9. N—FiERERIESKI OIS
WT, EHERRES L6 b, BEOKRY: (59%) 1%, HHE., WK, VAT 1 £721%
BERDOFEMREEET RO > TELT, ZNET TEARHSTHD E L TWNDHH, KIZ,
EU WNOREHDERRFWE R —T 5 [FESRE] OBERFEITONT, LENOEE LW
(23%) . LF LWRIEBEN (21%), RETHLINLE (25%), FAE (8%). BILW
R (28%) Lo THBY, RELTHEANELL, 2=RFa 7LV EiIidrlEE
PHERH 5, WFEEBT LGNNI RELT5 -0, REECTHLLETIEALEL,
FENIEIC G 2 2 BN R CH 5720, MREFO & L~V OBIRMEENLETH D
ELTWDIEN, B MHTANCHREZ RO DE RO, 400D THIEKRRREZET 5
EDER., LT, BKINEERTEPELREOEHOIIEN LI & Lo B R
D SN T %44,

WO HEowYavyro—oigis
W1 15 DEEEZGRETH AT Y 2 —)L L FORGELE OFR
2003 4 4 HlzAFEEINTZFE 2R a vy ry=—=EICBWTL, H1kyavr

=== WEIZBOWTHLMNIEINTE 16 OEEOREICHLERITEI 2R L, Y780
WEWE BRI EME ZH LTI L9 2 T, BELZRET DIRFICESY LT, FBiRry-o%E

41 Id. at 3-4.
42 Jd. at 4-5.
43 Id. at 5-6.
44 Jd. at 6-7.
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BWARRIMEDH DA P 2a— L BER L TWD (R 2 5H) 45,

#2 AN EU OFHE - RFEREEICHT 2MELZRET H7-001THE), YFEEL X
O (RO HE 2
EE VBRI TH) PO AL R
P 7 BB 3 L O okibIEEME | ECSDA 2NV — & —3 v 7 | 24ELIN
DFE— % & 0 ESCB-CESR & B4
W27
fEe 1 EU ko7 v s a il k53 | SWIFT A7 ha/)LoESE | [ L
B RFHEBEDFI AT D HE | 2170 BN A7 A2
WBLIOA v H—T A AD% | T, HEICEA
[E] O FHIE D UFE
[ 4 EU NOP#S AT LB O+ | ECSDA N ER FiEZTH |2 4 3 »
TOV 7282 Mk~ | B L. ESCB-CESR & ##:2 | HLUWN
7 AT U T 4 OffEfR W77
i 6 EU NOTRTOVATAIEB | H—ICBETDHa R b EEE|[FL
V% R I O — iR 25 Aa 0B a A
hEDHEIZOWNWTHEZR D
FHAT AN VB
e 3 a—RL—h T ary, Elun—pl-=2—x NTh | FLE
BRTAEOHERBIOI A T | 26171%. ECSA B X O
BT 2K E L — L DR — ECSDA %@ L T EREIE
L, FEBUFIL. EU
P R O ke
P 8 SEEFRITIEBITICB T 5K E O | IPMA & ANNA 2Z#HIE £ < | [F Lk
EH DO HFE \Z R % ERR
11 EW - @HA OB, DEERE | FEE/FS EU BlfEa4E | FH E
BB OIEEh A2 RFET 5, EUNO | L Cilsk
FTRTO O EEBREE I35
IR ET R T O RBINELE
DY —EADFFA]
PR 12 EWN - ES R, &EHED | [ L A 1=
IHEhARIET 5. ENRE S A
T L% L COREAE BB O
IV % AT DI E DB IR
e I T 4 T OIENARRIEMNESS | & EBUF 2 EU Securities | 3 F-LAN
13, 14. 15 | EBEFAE D AR 7208 FH O K- | Account Certainty project
ZRETDH BEU HIEESZ, M| ICABEL. Y%7 ey b
WIENT 2003 4 12 H 27 HEC | O HWIXT RE S -/ B
WZEME, S HI, DEEEKRE | EoREIZHY 207D
ZRHLCTRA SNDAEZROPT | #EI72 &R ZFH L, Y56k
BHEIZ Y 5% O AR o O I | A 3 AELINITERR
O bDET 5 EU HOIER
T L— AT — 7 P
== EU WO - IERE 2T T | FEEUFL, BINEBES O | [F E
2. 9 MO — T 572D LB miE | BT HHLOEE—EX

45 Second Giovannini Report, supra note 6, at 4.
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T

WEETATE

TG B

O

KL LToO, BHE - REVA
T LAOFTER, B X OGREROHE
FE - BERFEITEET A A E OB
DFEIE

ERENIESIDRSR - RS/ B
T L OFTEHIZES 3 2 F A
R L. GEFROTERE - Bk
SelCBA4 M ZBE LT 5
72 DI F%E

RN R RIET AT D,
HEOEE « IREV AT LK
THENNLDT 7 AT
5 FEE EOFEEORRE

ZEHEFIX. EU P oES4 D
S5DT 7t ADOEREIC S
e OSME AE, Uik
{£1Z ESCB/CESR OHEIC
B> THERR

Ak

TIA<)— T 4—TF—BX&
N~—r v b« A—h—DI5HE)

FEBFIE EU HEx 4l
L CRig

AE

(92 Bl O FE Ik

(B B EEE O > b CHlE SN 00 EXAIT RO LB TH 5 (FBHIE),
ECSDA (European Central Securities Depositories Association) : EXJI CSD 1

AN
Ay

ESCB-CESR (European System of Central Banks-Committee of European
Securities Regulators) : FRM H O8R4 T I L 3 KX O GEREEF LB

SWIFT (Society for Worldwide Interbank Financial Telecommunication) :
BRERT ]I th s

ECSA (European Credit Sector Association) : Bk 27 L b7 ¥ —iH%

IPMA (International Primary Market Association) : EFERITHGHES

ANNA (Association of National Numbering Agencies) : [HE = — F{EHS

(i) T2k Ya Uy v =—=#1] 49-51 H (2003),

Fi, A 11 OREE (BARRER - fSEITICET 5EE 1, 3, 4. 6. THBXU8,
FLANC R HIEE 11 B LTV 12, 706 ONTEMEEMEICE T 5 EE 13, 148K 0V15) O
PRECOW T, BREEM, BUFER LU0 (ESCB & LU CESR %) Oii#E % /2L
ET BN, B4 o0MEE GEH - IE T AT LAOFHERE X OFEREOTERE « BékIEIcB
T HHIRIARDFESE 2, 5, 9 BEIW 10) OFREIZHOWTIE, ENEEW D XV iEmhEL
—NTHLLDOD, & LTBNNRELRFOZ LIZRD L LTINS,

F7o. 15 OFEET X TERET DHIREZ 3FELNE LTWDA, ik, U AR
P92 (Lisbon European Council) 23i%E L 7= 4@t — v 2 47#EhF ] (Financial Service
Action Plan, FSAP) OZEREMMIRIZAIEERRVIIST-bDE LT 5H47,

¥, I THIOH T, EE 13 HEE 156 ETCORMEME L LT, ARTHRYLES
EU Legal Certainty Group ~ & i#72 % EU Securities Account Certainty project D%
WCOWTIRRSINTEY, UTFTZONFIZONWTHNDZ L ET 5,

46 Jd. at 18.

47 Jd. at 20-21. 728, FSAP Evaluation Part I ‘Process and Implementation, at 7 (Jan.
24, 2007), available at http‘//ec.europa.eu/internal_market/finances/docs/actionplan/in-
dex/070124_partl_en.pdf (Z2X 5 &, 20004E 3 HD U AR ERMEEFEXIZIBWT, 40t
Pr— B R ITEFHE O FESEIIFRIL 2005 £ FE T/ o7o L STV D,
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2002 - 6 HIZHR &7z EU e 51k nC, EU MBEEE, 2003 4 12 A
27 AETIZ, B, BIEEB LN a—XT7 7 k- Xy 7 42 (close-out netting)
BAGRT A2 LIC k0, —EORPEOEEN LML A E#ET D L LI (EE 14 (2BR) .
& L THW IR FHES (book-entry securities) 49D #EHLEE L L C, BRI 5 HEE
DFERIE & A4 D IEREEEZ AR L iz 53 (BE 15 1I2BIR) o, £/, £
DZIZTE STV D — T FEREIWE SN TR IS | DA OB 2 A < @ & 45 0—
NERETHZEICR>TVAER, ZnbickoThHEE13 (EUASKD 7L —L T —2
DRI EBFRETDHZLIFTET, FEEORMRIEBLEIZ/2D L LT 55,

BEE 13 IR DIEMARHEEMRIIE, FlIE, FAEORAEHE R L OZE OEHEE DT-DIC
A8 O 1R BB N S A TR T E W D BB OREE, FEAR IOV TR & #R
BT 2ER S5 —HChmaRiE32EG LM, EIC K> THMRERO ERN R
HRE, B oA« R—=F—0IRIICBIT DIiEHEOHRAE (MREITIT, HEEES)
DI P72 T UL HIRWERIZARMEIC BT 2 2 < OREN S £ TR Y | ZOfRS
B, FERICRDFEIEOBRML, 77200, SEFOFTARHEOERWIZEET 2 EU &0
T —AU—J DA E VD T EIZR DN, ZUL B OGRS OBRELEE X5 &
HEBEE BRI AR U CRA SN DFEROFT AL IEET 2 b OIS 5% HEE B O N
FETCHDHETHEUROENT L—AU—7 28K THE LTV 552,

Z® 9 z T, EU Securities Account Certainty project |2 L ¥ RE &N 5 Rk HEIZE
WTxIBR &R D ER b DIL, OBREEDITAET DR (1S BB 2 N EE 2 1@
U CRlE 2 A T 2 BEE A OMHER| OFPH & Effe 7 O B L) L @ M A2 BRFERE OB E 12
R DR (DS PR O EMEE £ 7213 1 A EE R B BT & A RS OB RE O AL
1), @S| ATHeM: (BAfRT 2 DEOWERRLER F 72 (XEERLERC L D 5| R4, BEkARC &%
IZHAS < EEIUS) . OBUSH ORE (BT 2 NEICRER SN2 F OBRIC X 55635
FIHEM DESEHEDIRGE) . @& E OIRE FRm A e OmEbER XL O E A2 NAE UG E 0
BT 2, G NEOEYR#EA =X LOHE) Thh ., FEBIFIX, F7a
V7 NEBORMIZR L, Pl A\NMERfitdsL bl R7ey=s MaxtL
T, R HIEEICAR DRI IR R OERL, FEER . AR LOFROFEME - JFHAHFE

48 See Financial Collateral Directive, supra note 35, arts. 7-8, 11. 723, 5 - 15 +
AIETE 22 - 46 HICK D L, 7m0 —XT Uk« Xy T 47 Lk, HpER ERE R FEN
HELEGSIIRIBENDI Ry T 4 7 Th Y BERIICIE, —EOFEHIELTZHAEIT,
PRIEET S, BRIFPO T 0 R « R=Z2DOLHOEHE - E5 % 1 DOREEOERE « (55
WCEEHX . ZORFHRERE LI D& LT, REERE - EHEOZIELDOHREITH ik
ThdEaIns,

49 Z BT 5D & LT, COMMITTEE ON PAYMENT AND SETTLEMENT SYSTEMS, supra
note 3, at 10 (23 T, book-entry system (%, Eif £ 72IZEEOWENBE /2 LI,
FoBER (Fl2IX, FEROEMIBER) 2780 5 DBIREHIE L ER SN TWD,

50 See Financial Collateral Directive, supra note 35, arts. 7-9.

51 Second Giovannini Report, supra note 6, at 12-14.

52 ]d. at 14-15.
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W OERICEK 2 5N DEEOHRE, EU MNEENOEFTEICE L TORIRBEOFHEER &
WER., b RN BU LB AENATOT e 27 NOBBHEBIWNEEE2MTHZ LIC
hHELTUNABS,

B2 HRYaUyro—omE AT TEHINER S ORGR

FoaWwyavyro—=iEEZIT T, BRINEESIL, 2004 4 4 HlZ, D TEEE
FOWRF BT B ek 2 BAtA L7-54, Mkl Tld. OREEMNSEME 213 L <,

AR TIRNTOVayyrr=—= - N7 (Vavyr=—=fENRHLNILE
FEE) ([CH T2z, BIE - BEBETAL LI, T RTOREBIVCHEHBILO 1Y =
7 NeET A0 T N—T DO E, QFRTHIVa vy a—= - N T TG TRE

ThrET 272012, 757 70—« 7t A (Lamfalussy process) 55/ fE\V—fix/5iHI
DI HFUET DIEE - RFICET 24455 (Framework Directive) DOF2%E, OVEH
BLOFHE COME EOEFEIZOWT, EOREEAZFHIL, HEIZS U T, ERNEER
FEEOFHLHFMSE L HIELZRET D2HEME N —TORE, 726 V@K EHLH Y
e Ebiz, 77 BAORNERIER, F38EO S U <X ZERIRIMIRSEE E S O K5
ITEIZIDKEE D . MBS U T, MERHSCEXEROREZERT 5 Z LIC K 25S
EONRBIFEREOLRIEIZ DWW T, BINZESBRHIET 2 TETH D Z & DR ST 556,

o h, OOBE - BEEITH I NV—T7B X OQ@DIEME - Bl OHEAZE 7 V—T D%
BT LTS T2 & LTHR Y, ZORE, 2004 4£ 7 412, OIZHIET 5 CESAME

53 Id. at 15-18.

5¢ Communication from the Commission to the Council and the European Parliament:
Clearing and Settlement in the European Union - The Way Forward, COM (2004) 312

final (Apr. 28, 2004) [hereinafter Commission Communication on Clearing and Settle-

mentl, available at http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=COM:2004:
0312:FIN:EN:PDF.

5 T AT 7i— s TR LIE 2001 4F 2 A AR S RRINGEZSR TS BNC BT %

BAZBSHE (L4770 — - LAR—F) IZBWOURESNERINGERTTHICRTT 5 4
B OBIHILCE LT, H 1B (Level 1) Ti, AL 22 HIZNA L T2 B0
TR 2D, 5 2 BeE (Level 2) Tid, BINGERZ RS JOWIINGEREEEZES
ki L, 5 1 BRSICBIT D& AT T 2 NAEOFEM 2 T E, 55 3 BfE (Level3) T
X FITNEZUET D OICEBEERTEEICH ), 6 4 BB (Leveld) Tid, MMEE
DOBEFAEEA L, B OENEEZITH) 2 & T, KRRV —VOEREHEET LI ENI B
DT85, See Final Report of the Committee of Wise Men on the Regulation of Euro-

pean Securities Markets, at 19-42 (Feb.15, 2001), available at http://ec.europa.eu/inter-
nal_market/securities/docs/lamfalussy/wisemen/final-report-wise-men_en.pdf.

56 Commission Communication on Clearing and Settlement supra note 54, at 11-12.

57 Id. at 12.
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Group (Clearing and Settlement Advisory and Monitoring Expert Group) 58, 2005 4
1 A, @OIEHEREIZKkHRT 5 Legal Certainty Group®. % L T 2005 4E 4 HI1Z, @DH
I HE 45 FISCO Group (Fiscal Compliance Group) 803 Z N EHaRE STV 5,
2005 4 3 AU, ATROTER I L OWREFICHET 2 ikid T 2 /RN AR INTEY,
NOOZN—7IZBL TR, B, TEHE - R, Bl RS 5 0 82 fFola%
. CESAME Group ¥ X U Legal Certainty Group 13272 X2 5TV . FISCO
Group I, Bifil OFEIIMEEOELTH 5 &3 2B EHHIE )/ 2 D6t % bR & &Rk
T 5 LWV IHRITIR S TN DL,

% 3 % Legal Certainty Group O#)45
B 18 MMEES XY H 2517z Legal Certainty Group DRtk
AIEEICRBNWT AT LB, FH2kYa Uy y=—=#@& TiX, EU Securities Account

Certainty project 1Z, 3 DDEME LOEE, T7obb, EHE 13 GER LOFIMEZTY # 5
EU &1k 7 L —2U—7 OKRA) ., EE 14 (SEEICB T2 M T7T IV« 2T 4

58 CESAME Group (X, EU (BT HIER « IFEV AT LOMEZHED D12, BINZE
BTk 285 - REZEME L, 1R - IEHKE 2 & 0 BB R O~ LL
DRFEERER A /3 —L LTV 5D, See European Commission Press Release IP/04/935,
Financial Services: Commission Sets Up Expert Group on Clearing and Settlement
(July 16, 2004), available at http://europa.eu/rapid/ pressReleasesAction.do?reference
=IP/04/935&format=PDF&aged=1&language=EN&guilL.anguage=en.

59 Legal Certainty Group IX. EU DFEFKITIRDIERE « RFE T AT DO I3 51ER
RHEFMEDRIED oM & . BINZERITHT2UE 2B E L, FH. BREB I ORH9E
D, REFETRIMEANDOE TSINT HIEREHTEMARE A =L LTEY, KEDET
HIRPIR SR TH D, See European Commission Press Release IP/05/123, Financial
Services: Commission Sets Up Expert Group on Legal Certainty Issues in Clearing and
Settlement (Feb. 1, 2005), available at http://europa.eu/rapid/pressReleasesAction.do?-
reference=IP/05/123&format=PDF &aged=0&language=en&guil.anguage=en.

60 FISCO Group (. EU AD 7 B R « R— X —DREHIE | OJER « I3 2B B
DEFEDOREICOVWTOBEZHIYE L, 817, EH - IRIFHE%E ORI OHME %
A N—L L TWW5, SeeEuropean Commission Press Release IP/05/434, Clearing and
Settlement: First Meeting of Commission Expert Group on Fiscal Compliance Issues
(Apr. 15, 2005), available at http://europa.eu/rapid/pressReleasesAction.do?reference=
1P/05/434&format=PDF &aged=1&language=EN&guiLanguage=en.

61 Communication on Clearing and Settlement in the Kuropean Union - The Way For-
ward. Summary of the Responses, at 24 Mar. 21, 2005), available at http://ec.europa.
eu/internal_market/financial-markets/docs/clearing/2004-consultation/reponses_en.
pdf.
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> 7 OER EOBFANNCE T 2 EOME) BLOEE 15 (EEEOHEH O R —) @
BOHEEE & STz, L2rL. Legal Certainty Group (Zxf L CTEUINEZRESNIE LI-
EEHE TR (mandate) TiE, 2004 FORINE B S Wi CGEOH Tk SV fE, 742
DL, APEEEREREIC K - TRA SN DFEFOFME (interests) DEARWIZEET 2 EU 4
o7 L —LU—7 XN (EEF 13), AT DIEROFTAH & 72 SIHREEDOREIC
BAR—HED LI a—Rr—§k « 77 a rFRicET 2ENEEOBREOME (EE
3). FATEMN A O DIAESFFDOIHFE « BEIL 2 BINT 2EMKICEHT OHIR FE9., Yavy
vo=—o W TH O ENTEE EORE, B LU CESAME O 2 > N\—23 547 5 B
H U720 BARBY 22 K E ORBEIZ DWW T OFEMAIERIRET D13, Etofs Rt S ik
HOANTREFEME D RTEIT KT 2 R R DR R, BROEHH D RE ., FrEOEMAREICE L
THMNEESICEET 52 L IC L AR DEIES | Legal Certainty Group M H Y #Te
PR E LT 562,

BEsE 3 4 L OEE 9 SEREICIBIN &, WICREE 14 B L UMEE 15 BR8N LRI S
7= DI, 2004 FOINEE S CEIZB W T, FEE 3 220 Tk, IBAENITaE &
I S D RIIIMEEOENENHE L TE Y, BEE 912\ TL, FFEDTH~D k
% L EN CSD OFHZBLESIT 2ENE, FREStiEonnmnic, iEFROHE - &
BB D HIROARMN S D & L TN DDITH L6, fEE 14 12OV T, &pifaftfa s
DERZEV 70 =T Tk« XTI RROLNTEY, i, BEE 15 (22T
E, BT 7 ATV T 18R OB ARIES T PRIMA 2EMINTWD R, ~—
TREFREPLESHNC B W TE, DEBEEHEN EOSEIC X NREE AN FET A AT
LEOEEERERE T2 (Y%FHEINILT LY PRIMA ICRIL7ZH & O O EOFTEH
EIFRES ) Z e aINToTods, YN EEmT HI12E. EU BYUESNICES -

62 Mandate for the Legal Certainty Group, at 1-2 (Jan. 2005), available at http'//ec.eu-
ropa.eu/internal_market/financial-markets/docs/certainty/mandate_en.pdf; see also
Commission Communication on Clearing and Settlement, supra note 53, at 22-26.
63 Id. at 25.
64 See Hague Securities Convention, supra note 26, art. 4, para. 1; Settlement Finality
Directive, supra note 34, art. 9, para. 2; Financial Collateral Directive, supra note 35,
art. 9, para. 1. PRIMA {22\ TlE, AiETE 33, 20D HEN 2 S FIFIZ OV TR,
F)IL - Ai81E 33 - 6 HLLF& M, F7-, EU GRS, 7 A U D of—igisi, B
K ON— V7 RERVERESSI R R I T 2 NS BB T E IR E DB E T2 b D& L
T, BT TRIEERA S AL A lRES: O HERI BAMR D HEHLIE—2002 4F EU 545, UCC X
UN—TFRIFERDT 71 —F IO T—] PRRIES 52 % 3 - 4 5 3561 HLLF (2002)
2004 435 L1V 2005 421 0> EU BN D/~ — Z GESHERLE SAO JHAE SO R O TR A FR 9
HbHDE LT, AfREE [3—8/L 1M & Hague §A9HLAE - UNIDROIT S5 DFR
REH| WA 39 % 2 B 2607263 B (2006) Z R,

BNV EHBERIERED Y = 7Y A & (Status Table 36: Convention of 5 July 2006
on the Law Applicable to Certain Rights in Respect of Securities Held with an Interme-
diary, HAGUE CONFERENCE ON PRIVATE INTERNATIONAL LAW, http://www.hcch.net/index_
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EIE L, MHEAMHEST L FHEALETHY ., £72, WESEOFELLE LR D720,
DO EIE/ 2L < OIERIREEICE D MDA b LI L T2 EABHR L TUL 565,

Parawd

% 2 fi  Legal Certainty Group O 1 &S
%1 HE 1 REVE IR D BRI & BT L2 A

2006 - 8 H1Z, Legal Certainty Group (3 #OEIE LE (LLT, KRIZEBWNT 151
WENE ] L)) ZARLTNDHEE,

%1 RENE CIE, BREE 13 (D ERE PRI X o TIRA SN2 RSO FIME DO BB MBI
5 EU KD 7 L—LT—27 OKRM) ZRETDH-OZ, GEFRAEOFME (book entries)
DIEHINRIAR D LWERIOBRARMLETH L E L, TORARCEESEZRZS LT D
23, ERIOE ONBE VL0178, LEIRDOIER F 72IXERRSK) 18OV ToRS I
72 SHUTUNZRUNGT,

fit, BEE3 (a—FRL—©h - 77 v a U FRECET 2ENE EOBEDOHE) [220T
I%. CESAME Group!Z £ 2 3SR HIADFIA, I X OWINZ B SRR T D8R F OFIRHETT
BT 2 BSORKIENH O MR DD EFFOVLENRSH Y . /-, EEI CRITENH
O DFEZROTAFE « BERIe 4 BINT 5 EMREICEAT DHIBR) 2o\ TE, Frisdl il Tz B
IET20ERH L0, FHCTHHORBENDETHY, EORIPELETHZ LD, 2
D DFEFEASOR RS LRENE TIIoR SHLTW20e, 7235, 20084312, REERMAY 3

en.php?act=conventions.status&cid=72 (last visited Sept. 24, 2013)) (21 5 &. 2006
ETADAALABIOT AV HDEL, 200849 HDOE—V > ¥ ADES, 2009 49 A
DAA ZADOHMEZR B NTFAE 10 HDOF—Y v ZOPHAEICHE E>T0D B v EH L b —
7 EBEFMESEOMBEE) . DAETIE, FAk 20 4 (2008 4) 2 7 13 HIZ, EUICET
HIRETOIF# A RAied 7o ECt) & & 2 B D RN HHET R & § OERIER S OZ RN
REINTWD GEME 57 5B 2 5 ahs iy, http//www.moj.go.jp/content/00000
4990.pdf) ,

65 Commission Communication on Clearing and Settlement, supra note 54, at 23-24.
66 FU Clearing and Settlement Legal Certainty Group Advice (Aug.11, 2006) [herein-
after Advicel, available at http://ec.europa.eu/internal_market/financial-markets/docs/
certainty/advice_final_en.pdf.

67 Id. at 1.

68 PREDFIMEITIEIC T 251, £ 0%, EESHICB T 2 EO—EDOHEFNIZET
LT (RRIZBWT REOHEFIFES] £v)) & LT, 2007 FICHERENTEY | IE
2 1E Directive 2007/36/EC of the European Parliament and of the Council of 11 July
2007 on the Exercise of Certain Rights of Shareholders in Listed Companies, 2007 O.dJ.
(L 184) 17 [hereinafter Shareholders’ Rights Directivel, available at http://eur-lex.euro-
pa.eu/LexUriServ/.do?uri=0dJ:1:2007:184:0017:0024: EN:PDF.

69 Advice, supra note 66, at 1-2.
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Ty m—= e N TR T 7D OB E - BB %217 9 CESAME Group’ 15D [ O fiF
IR A RS LS EIC LD & ERMAKEOIEE L LT, 817, CSD, #i78 8 L ONE
I | AT O A2 5% & L 7= Corporate Actions Joint Working Group (CAJWG) <>, Joint
Working Group on General Meetings (JWGGM) . ®En>, HEE KRS L OCSD%
EERE & L CHE L~V TEE STV D Market Implementation Groups (MIGs) 73
HHELTNBH,

Legal Certainty Group (£, 2005 4725 2006 (225 C, EU IR 25 E (C4Frohn
MEE, 20183 4F 7 HBI(E 28 H[E), AR, A4 A, BLOT AU B ORERIEFIZONT,
FHEEOT7 L—LU—7 OLEMIZR BERT L 7T o0mA (#EH, FLROERZIE, =
—ARL— b« T v arBRUHERME, MERAOEKR, BIOKR R, BIOEKM, 26
NZHESeHE) 2B 57 v — s ZFE N L7, INEEM OB O LM A R LT
92T, Tk EOIRTITZ2 <, V= VOEBEONFITEREZ Y THHIEIZ L > THRET
HELTWDN, ZOHEFE= Re 7BV THRE SN -#EER T 7' 2 —F (functional
approach) 2l —EHTHHLDTHDH L L TNDHT3,

0 Cesame Report: The Work of the Clearing and Settlement Advisory and Monitoring
Experts’ Group (“CESAME” Group): Solving the Industry Giovannini Barriers to
Post-Trading within the EU, at 35-38 (Nov. 28, 2008), available at http://ec.europa.eu/
internal_market/financial-markets/docs/cesame/cesame_report_en.pdf. & D%% .
Corporate Actions Joint Working Group 75, BEY. XA, MEERSEDO 2 —HR L
—Ya T U a s FROEAE L LT MARKET STANDARDS FOR CORPORATE ACTIONS
PROCESSING (2009), available at http://www.afme.eu/document.aspx?id=3182 H3/AFE X
L CE Y | Joint Working Group on General Meetings 7> 5 13k FE S PR O REUEL LT,
PRIVATE SECTOR RESPONSE TO THE GIOVANNINI REPORTS: BARRIER 3 - CORPORATE ACTI-
ONS:MARKET STANDARDS FOR GENERAL MEETINGS (2010), available at http://www.euro-
peanissuers.eu/_mdb/spotlight/11en_GM_Market_Standards_Final_20100909.pdf 75/~
RINTNWD,

N MERAERERIX,. EU Clearing and Settlement Legal Certainty Group Questionnaire
Horizontal Answers (Apr. 24, 2006) [hereinafter Comparative Surveyl, available at
http://ec.europa.eu/internal_ market/financial-markets/docs/certainty/background/co-
mparative_survey_en.pdf; Japanese Law: Responses to the Legal Certainty Group
Questionnaire from Prof. Hideki Kanda, University of Tokyo (Jan. 5, 2006), available
at http://ec.europa.eu/internal_market/financial-markets/docs/certainty/japanese_law_
en.pdf; Swiss Law: Letter on Draft Federal Act on Custody and Transfer of Securities
Held with an Intermediary (Jan. 25, 2006), available at http://ec.europa.eu/internal
market/financial-markets/docs/certainty/swiss_law_letter_en.pdf; US Law: Responses
to the Legal Certainty Group Questionnaire from Federal Reserve Bank of New York
(Mar. 6, 2006), available at http://ec.europa.eu/internal_market/financial-markets/do-
cs/certainty/us_law_responses_en.pdf & L TAFX I T 5,

2 o= Fa T OMRENT e —F &iE, BARDERIEO T T, B A EREOMENe 7 v
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. SRR INEANIL. O2MEE KRNI IBT 2/8ICE > o, OmE
= O E B R/ NEOFIHE 2 X 5 REVEDOEK A AL S 20, £ LT, Ok Lo
F (book-entry rights) Z#r LWMEMR EOEFELTLHORZET oD, OlEt57e%h
RBBFONE IRV L, @I EUGERTSHORERICE DY TRERRFT &b D Th
HT MG, @QFEIRTDHELTNDHT,

%2 1 REVE ISR Dk O FAR I

%1 eV T, FEROEROERFRIZ 427795 E T, —xKBRROEAMGEE L
T, HEAFEN (account holder, ZBITH B L NAEOEEFH (CSD 234 H) 2R B
FOFTRTOHE), HEEREEE (account provider, A& D MJEL N GEE ., REKKEHE)
R BERTOTRXTOHE), BILOGE EO#HEF] (book-entry rights, FLMRIZ &V #HEF]2
B L, MERIDAET D & A ERIER) 225 T\ 575,

FERIOFARTFHIE U B IS GLRDS NEABAOHERORIR L7252 L THY |
A NI KD EERA ., R£E L CORA 73RO AR X D0 & W o T2RESR IR
HIZETHHGOEITEZEECTZD . BT 356D TR <, BUROMPEE E 723 tis
WZRDD LD TH RN, MEESCSHEDNFIROIER R 2780 2 FnEH OB & &
THEAE, INOE—HIELILERHD LT 5T,

%A, RO EoMER &k, OMERIOy . HARSRAE FERIORIIR, 7213 A FEOPEH
T ot OEEDOEE AT 9 120 O O EEREF ~DOFRIX, @I IT58RM. FITICEET 2 HEHLiE,

— LT = NORGFITIRFEDELHZ D, 2= a7 RNEHA LD T, filziX, T
FE] R [HPEME] LW oo BT, ROV IC IE=FITHT 0% Lot ki
MH e EREE WL %, TE LRI HFEE AWV GHERICER LIV — b E1T D
HDLINTUWD, See HIDEKI KANDA, CHARLES MOONEY, LUC THEVENOZ, STEPHANE
BERAUD & ASSISTED BY THOMAS KEIJSER, OFFICIAL COMMENTARY ON THE UNIDROIT
CONVENTION ON SUBSTANTIVE RULES FOR INTERMEDIATED SECURITIES 5 (2012).

ZDIEN, 2= a7 RERFFEIESRNICKT DR T e —F 23T 5D & LT,
Luc Thévenoz, Intermediated Securities, Legal Risk, and the International Harmoni-
zation of Commercial Law, 13 STAN. J . L.BUs. & FIN. 384, 411-417 (2008); ## 754 [ 4]
PRAGEZRICET o= N 7 SRR EMELORDL TR TRR - BRE AR [TISEETRED
SEARERS BFEOME (T8)] 574 B (PG3E#. 2007) ., fEAEGEMTESHR [RE
FMGNEM RS TERE: 55 17 %5 MEBRATERICET 2 2= R 7 E£AREFEEDOIR
t) 8 H (B AGESRRFAIZEAT, 2007) B L O EFHH HREGEFRESNZET 25T 0%
R s n B S NENFZESR [ mtps dn B0 A O BLARIRYE] 368-369 H  (H AGESR%
FWFEAT. 2010)

73 Advice, supra note 66, at 2-3.
74 Id. at 4.

7 Id.

76 Id. at 5.
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B X0 BRI OWEILE S BUE T 2 HiH T, FEE O RS Z O D FIEIZ X DRSO KRR
FIFAERMEE ~DOZ DR, QM. BYEOXMHE, WE - AREMITOMEE O
o a—RL— K « 77 a O[T %E, RS AVZEERICET D A EA A OHEFITT
AR D NEREF ~DIEX, B X O@FIAMEZ DM OS2 HEFATHIZBEIR T S
EAEER O D ERREE NS OZETH Y | FUIR EOMERNL, DA OMERE I EAER

(credit entry) 47z & XIZHEARANICAG S, BEERLE: (debit entry) (24> T
fHhanZel s &35,

WA FER EOMERNZ GEENED DR O E I3 L FENER T 2HE 52 RE,
MR DIEMHER &\ o T3 =F OHEFNITE T 5 & 9578,

EIUIZ, DEARANL, LIRS NDRE TR Z EEHS TV, E2i3mbH
X ThHoTHEERE, DERME R X OE =F ~OXEA 2 RIRIEF L TR,
RN E D 2 36 IS HEOFPH CL— VBN ETH D L3579,

EHIZ, FOME EOMERIX, B OO NERMEFICH L TOATET LI ENTE, TR
FITSNI2 Do T2 BT, 2D EALCH D BRI 12k L TER X 21T ) 2 &3R80 5
RN &9 %80,

BONIZ, MEBEAFRANR GO O FERMEH OFFEIX, FOE LoMRICEEST, FELLD
JESR B OB FE DIFBES LD A, FHERITIX, NERIEEDNREE T EEICE LA
NETL TCWASESICOEBBABAD ST AL — VB NETHY | FHUINEICL Y BHRE
b L9358,

FIT, AR OEORENL O A A OREIR EOMERIOFEH & 725 0T, FERA T
b HYE . LR EOMERNIAE Uy, FiEdlTl, B2 & 7o 2 DOIFFsk S RS0
MENE SZDHRDORERIRON, Z LT, ENIWFOFTIRIZE D SN0t s Y
WD FLEFRNERNC IS LB Y b D Z LKV R END DN HONT DN — L BRLET
B, iz, BN AEEL R MBNISIEIC I VIRESND &1 D82,

wC, MBEENE, nERAEE TR LT, DEARADTZOOFERETT 2 Fic, /el
&b NEAFRNOGEREOAFRSENCHE Y T 2O 2R/ A L, £721%, @Rlo 0
W56, lx OREARBANOTZDIZ, FABICBIT 53R BORA 2R EMT L2
ENTE DM, BEMIT WA, REME E2IEGMHFORFEZRDH LI, B—
THHIZEANEZ 525720, TOERE NELABNCHRTHLERSH D LT 583,

LT, FOME EOMER ZRET D720 O NERMH O R/ MROFER & LT, OHEATE
AND AR EOFREIZRA O IRABOMER:, QFTEL OO 2 HEFITTHIZ BIfR
T DR ML FTA~OEA, QM A h Uiz HERTHEIZEET 5 DA R A DO H -

" Id. at 5-6.
8 Id. at 6.
9 Id.

80 Id.

81 Jd

82 Id

83 Id. at 7.
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B o@E, @ (—EOEITRM ED) DI 5 04 #AOIEKOMST, © 1
TRAE B PERE OB R OIS 2 A#ET D100 H O - RS OSHIER (&flpEihmsis
8413 5§ T HICK Y —ED O ERMEF LR ORE N H D) . © N8I O ELFEAD
MER B9 D+ G EN 2 < . K B NS EEOHIIRE L ORI B+ 5 v—uiz
WOLE D, BEDMEZGHE L 2 e ko RNEEEOLMNH 5 L5 585,

Bz, FEIR EOMERNE, OB, NEEIRNE IIIRITRIC L AT D N
BANODH B D DHZEDOMOMHERNTHK LTIE, FElR_ EOMER] & Bl L2V RY | [T 58 L 72
W& 586,

BT, DOEEEBEEAC L D HIMRICEE L Cid, FEROMS « SRS+ 2 5RE Lo
Al (EREE _o®Q) L OEEICRA S RAEHMEFHCEE T 5 D EBREF O8RS (LReE
LOD) FECL DAL O T, BEOEBEOERKIIXT 5 EHTLILI RN EEEDR
B (EEEFELOO®) LRI, FUCZ &E, HFTTHEIRD IR - ERO%ZE
BT DRk EOMER] (LREE —0@®) 3 L OHERIT TR 2 @A B 5 D g at
DFEH (ERRFEILOQO) 1220 THFE I RXRENE I NTONTIE, HEOFHRHEITHEIC
BT IR RORKNINEZ A TRESNHDOIZR L, T HUSOHER] - FHiE, O
JEFEMEE B XL O N A A O L 2EE - REHANARETH V. FRCRREPFEDAL
oOERE (LRFELOO®) 1TREREEICEEAHDGEICRL LN TE D LT 587,

% 3 i Legal Certainty Group D% 2 WENE

%1 H RRIROERIRICR DS

84 Gtpsah iga w ik, WO Z OMOERG| v A7 Ak LOKRERMIC K 2 &EH OIS
DEPITEBT DB R 7 L— b U — 7 2T 25 &3 572010, 2004 44 A1
PEROEE Y —EAIE S A GE LEIR SN2 O T, MIFID & bS5, IERITIT
Directive 2004/39/EC of the European Parliament and of the Council of 21 April 2004
on Markets in Financial Instruments Amending Council Directives 85/611/EEC and
93/6/EEC and Directive 2000/12/EC of the European Parliament and of the Council
and Repealing Council Directive 93/22/EEC, 2004 O.J. (L. 145) 1, available at http://
eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0dJ:L:2004:145:0001:0044: EN:PDF.
A oBZEIc>E, KMEER [EU &fipEimisfas (MIFID) —#& HJ EU O& AR
1145 « WEY —E R0 D L HEARE—] FEFL E2—47 511 5 40 HLLT (2007) %
M,
85 Advice, supranote 66, at 7.

86 Jd

87 Id. at 7-8. 7pd5., Z OBRBIRS NI EOHEFFE S TIX, FROBEITHT T, ml
TTBNT, WEH ORI ES  FRIRMEITHE O A 2h 1% 1A B RE O P g OB REIZ (K
AL, AFEE PR RIMEDITHZ (BT 2 Z L AEETH Y | BINEBESDEISE O
ETZOREEZEERET T L L TWDHICEE-> TS, SeeShareholders’ Rights Direc-

tive, supra note 68, pmbl. para. 11.
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Legal Certainty Group I%. 2008 £ 8 H 2% 2 OEECE (LIF, AEICB\WT 52

WEIE LW D) ZRRLS, Va Uy r=—=WENP LN LZESE 13 GRROIER
). BEE 3 (a—FRL—b - 77 v a rFRICET 2ENE EOME), BLUOEE 9
(REFDTERE « BEICITH T DHIR) ZFRET 720D 15 DFEIE (Recommendations)
1o TWNWD, B, Va vy r=—=@iEClE, FEE 13 IX5EE LoFMEEZ RV K> EU
BEROT7 L— AT —7 ORAE ST, T2 TIEREROERZIRE L ST b,

Z O 15 OFVEIE, BB 1 REVE TR SN EARFRIZ X— R, kO EU GEFRRFE
flZx3 2 X0 BERBRIRE L o Tnd, B 1 20/ 11 13 13 12, &4 12
HENE 14 13EF 31T, 2L TEIE 15 I3EF I ICHT 20D TH Y | RIETIEIMFESE 1312
THHOTHLEE 1 0OEE 11 T TERY BT 5,

A, BE 1Rk EU EH] 0O P

BE 1L LT, GERIGID 7 B A« R—Z —RIFITAR DIERIEFEME T K OB M: 2 iR
T 572012, EU M, BRI 2 RHE Tk EU NAMZ E ThS, GERO, B, A5k IO,
FRLRMERR B TR DR OEIT 3T DR OVERIZIR Z 0 T S VERENEZ D 2 & 235
I 589,

ZNETO EU ERNXZ O AESHEICIRA DR H 0 | FBE SN FERREFE Y AT LNOK
HRODFERIE ML AT LOSMEDEE L THADNOBIE L AREE L THRE 7 74 F
U7 4 Faa 3IES M i 23 7 < 90, AKX OLRMER E FRe Dby - FALRMESRTT Tt
OFEMALZE 21T 9 SRR S EH SN2 OI3EREETH Y . BARNTE T I,
H—%7F (single passport) 235-x b7 E=HIZ EU FOIEE) & mEOREER#EL
Kb D EREPGLTSHENIX, 70X« R—F—0DRA - PF AT LOEBEEZRIE
TEBY., ZO5BFORMEINIZEN T L—L U= 2 FTETHEL LT HIEN, o
IR ENC G 2 A4 515 R (credit institutions) 23MEPE L 72BRICARE OBAEICIRT 5
JRANA A U8R TRIFERE mo2id, R E Xy T 4 7T OBEZ A L TV DA, %t

88 Legal Certainty Group, Second Advice of the Legal Certainty Group- Solutions to
Legal Barriers Related to Post-Trading within the EU (Aug. 2008) [hereinafter Second
Advicel, available at http://ec.europa.eu/internal_market/financial- markets/docs/cer-
tainty/2ndadvice_final_en.pdf.

89 Id. at 23.

90 See Settlement Finality Directive, supra note 34, arts. 1, 3, 7.

91 See Financial Collateral Directive, supra note 35, arts. 1, 3, 4, 5.

02 GATHIPERE I, MOMREIISIE 2 AT HE B OfELE & LT, 2001 4 3 HIZ
IR a7z d 0T, IEXITIE Directive 2001/24/EC of the European Parliament and of
the Council of 4 April 2001 on the Reorganisation and Winding Up of Credit Instituti-
ons, 2001 O.J. (L 125) 15, available at http://eur-lex.europa.eu/LexUriServ/LexUriServ.
do?uri=0J:L:2001:125:0015:0023:EN:PDF. $RATHEFEFR & 2/ L 3 — v v R[EFRRAT
BIEEOMEZMAT 2 b0 L LT, Hillisel [EU 4@k B E B E pE A S — sy
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GUIERBEREICR O TWD &3 59,
Fio, TS5 EU OIF#NZIL. Eurosystem (BRMHFRERITE 22— Z@E & LT
T 2 MEE O hILER1T CTHERK) S TUvD TARGET2-Securities?® &, BN P ER1T
(European Central Bank, ECB) i X UNGEAEE#EZE % (Committee of European
Securities Regulators . CESR) o #+& (LLF. A I WvwW T [ ECB-CESR
Recommendations| &V 9) 9%03&H 5, TARGET2-Securities (%, FHERIT~ R — CiES:

DB B—] BRI 25 BIEMRE S 97 HLLT (2006) 2,

93 Second Advice, supra note 88, at 24-26

94 TARGET2-Securities (%, KM 512351 2 7% & 4172 DVP (Delivery versus Payment,
BaREREIRFR) Zift L, VA7 LaxX NOREEZERT L7200, FREITR—
TEBRF LT O BT REATOE RN EDO LI BT, FESRIGE 21T 9 4 CSD DFiEsR M
LU THAHE—~IT 77y h74+—ALTHD (7272L, CSD I D b D TiE72< CSD
DFEALTRES D EERBREE S 41 5), 2006 4FE0 ARG S VTR Y | 2013 F OB LA
ZTEL TV, 201448 9 HITIEH L2k, S6IC, BREDOHERELET L L LT,
2015 4 6 HIZHEH 41TV 5, See European Central Bank, TARGETZ2-Securities Set-
tling without Borders , at 7, 15-21 (Nov. 2009), available at http://www.ecb.de/paym/
t2s/pdf/t2s_brochure.pdf?3f006e698d09212c41f5994efcabch32 (AL Tix, TARGET2-
Securities At E] & Fdifk) ; European Central Bank, Decision of the European Bank of
19 March 2009 on the Establishment of the TARGER2-Securities Programme Board
(ECB/2009/6) (2009/338/EC), 2009 O.J. (L. 102) 12, 14, available at http://www.ecb.de/
paym/t2s/pdf/en_decision_ecb_2009_6_on_t2s_programme_board_signed.pdf?fc0db57c
26b69ebel61lefbecl159c7e2f; Press Release, T2S expected go live in June 2015, EURO-
PEAN CENTRAL BANK, http://www.ecb.europa.eu/paym/t2s/about/spotlight/html/t2s_spot-
light_050.en.html (last visited Sept. 27, 2013).

TARGET2-Securities #3175 6D & LT, FEEE TRINFIERITOHED 5 REFRR
FA 7 IMa0EE— T4 —5y F 2570y 7 b OBMEIZOWT—) BEER
W2 16 & 175 45 HLALF (2008), & - il - BB 22 « 280 HLL I L UMEREE K
M OFT LODGESRIR G AT L (T28) | EATY; 280 5 20 HELF (2008), F7z,
TARGET2-Securities DEFIRNE LR T HH O L LT, WIEES - (LEYZ THRA b
T2S (Z ) T2 BRINGEZR IR > 7 7 B)il—5; 17 [[l EUROPEAN CLEARING &
SETTLEMENT 2010 2/ E—) @ffE# 27 & 311 5 168 HLAT (2010). /N
nTERINICR T 2 RO &Ea&RE Y AT A (TARGET2) KUOGEARFE Y AT L (T2S) +#
FOENZITOWT ) Rl 767 & 14 HLLT (2011) &,

95 ECB-CESR Recommendations (355 2 REN S AREER TIIMETH TH o 7223, 2009 4
6 HIZHE LT bDNARINTWDS, Recommendations for Securities Settlement
Systems and Recommendations for Central Counterparties in the European Union
(May, 2009) [hereinafter ECB-CESR Recommendations|, available at http://www.ecb.
int/pub/pdf/other/pr090623_escb-cesr_recommendationsen.pdf?b01c6e5134a668b6b70
73b9c6a06{7c3.
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DWRFEATHOEM EDOT T v b7+ —2% CSD ICRMIET HHOTHY . BEICIRHIEN
MEEZ LT bOD, EE 13 12 FEHE LOREICITEEY T ECB-CESR
Recommendations (%, 3Z#A - T A7 LR B LA B ERE#ME (the Committee
on Payment and Settlement Systems and the Technical Committee of the International
Organization of Securities Commissions, CPSS-IOSCO) 7% 2001 4F 11 AIZAFE L7=5E
TR T AT LOT2 D DENE I LUV 2004 4F 11 A IZAE L7oIEREMEE O 7= O 2 kbis
LT EU IR 2REKRRGE - TER Y AT AOBOIKEL AT 5700 LD TH D A3,
AR AT DOELH U > O TR ATREZeE = (X, B, VA BXOFREENLD
EIRAF L TV D &3 5%,

W, EERRRIEE S LT, 2= Fu 7RERFFEIERM R & — VR EILESKI 2
Hb, 1= Ko 7IERFEEIESNEZIL, Legal Certainty Group 23 13 TV 5 b
DDIFIE 100% B EENTNDEMN, KEHKOETHAED 72 & FENET B ICITEEE
T 5L L, N—ZREREINESRNIT, BiRO LB IEFET7 7 AT U T BB LU
AALRIE S & DIEEDENWDN S 572097, 5 2 ENE TIZH D b2 &3 5%,

7eB. AHESEVEIFIER & B OB HAT 50T, BN ROEGIZMET 52 &
MTEDLZEEWLNIT DMERD H—T, FFEEDNHKIZ IR 5 #H 2 HfElcT 5
2L BREETH DO T, RKRDOIERI D BUHIREET OMERR 2 HIBR ™2 5 2 TR 4| Wr 23 4 BE
Thod LT 5%,

96 Second Advice, supra note 88, at 26-27. See ECB-CESE Recommendations, supra
note 95, at 23.

07 REEH 1 Hids L OHifeTE 64 B,

98 Second Advice, supra note 88, at 27-28.

99 Jd. at 28-29.
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(Hil) "TARGET2-Securities #iFHE ] 10-11 & (2009) 3k 0 X 202 Mg b U TIER%,
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1 0 TARGET 2 -Securities & TARGET 2 Of—FF /1

| TARGET2Securities
|
T P KR E~ T T
1 v
1 /\
| v
CSD A 1 v - Hh T A
1 |LCSD A 11 J4 p| R A 11
: L R L
CSD B o [ ——— 4.{'
B 4FT B
T1CcSDB HE) o s B '
1 -
N ki L

HIRT C

CSD C i [ =P e O
| CSD C b J#& <E§%E35E5

(H#) TTARGET2-Securities #nHE] 18 H (2009) % —HBELE,

B. B 2—Hl & 70 IR E KON

BE2 L LT, SHOMRRA T AT AN OEAFRAN & DR ORI L URER D
JEOFMREZ B L CEE S5 Z &% EU OEFITREHERT XETHLH, 202 LiTkEE
EFITHDOBREZE S O TRV &, Z LT, REMEIIZT 2 E 38O 0 ER
EWEEND Z & EfahT 510,

— OO APEREFE NS R DS, T ITERO N ERAEE SBEE E TS O W T
HoTh, RAMEDOTLIE, AEAREAN (KEE, BE EITMEAN) & RERIE (R
17, 7a—h—, FIgRITE7-1% CSD S0 OFEEFHERE /-1 A T 4 T V) OB%R
ThHDHNR, FrU, FEFROEFMERORAE ZRET DIEMBEEZHE S Z &<, BRm
IRRESIRAREICEIRT D RICHERT 2 2 ENEHEETH D &3 5101,

BETHOWONDRERZ, R ESR, R - ESRICE T TG R, E i3k - (&
FOREMLA G SIS L Vo BRGSO 2 A EebD & L9 2T

(SRR TSRS 4 52 18 M THIE SN D [REIEFHERES:] (transferable securities)
LRIBRDIES) . EF RS Z HERA T ORI T T 22 <, REARAN L D
PR OIS X TSk SN AR N EOEEZ . EHEEITE KOERNOER 7 L—
LT =7 2T DN — M EES S HRER 72 B CERT D BN H D L 95102,

100 Jd. at 30.
101 ]d
102 [d. at 31; see MiFID, supra note 84, art. 4, para. 18.
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F R E, SRpEmTSEERR 1 - BH, 55 1 HBLU6 5 1 HBBET 58
A EMEEE LR WMRESERSICRA S T 5 Z LIS K D FET D ARGR AT O ORI, Bk
EZERT 52 L1, DEAZAORE, BEaRICE SN ZiIcks7r X R
— X — OGN, BEOE—O—E XD - FEOENORREZEH T 25— L v
IRTEE LWV, RKABFOAJERMEEIC, 2 X FoBAHEN R BERICE =& (fho
K -« R A BRI OEHEE) 2 AYICENTL2B8ERNHY . £ LT, H LWL
DR ETHEEL L) THRVWHFEEDOEFIZOWT, BIENEL D AREMENSH 5 &3 5103,

BB, RAEVAT LAOHIZIE, 2= ReTIZBWTHRF SNz, CSD 23Mix OF&EHE D
AEEAEH L CWDBHZ T A7 & (transparent systems) &EPFEEIVD DN H 5104,
KENMIW 2, CSD & H Z L ERBI D N % T 5 T2 DI R 72 NN FIET D Z
D (T4 T R0 HOE, XU 78120 5 A%, EUSAOFER 1#E4T5H
HJE). CSD TIRHEAEE T2 Z LIIARAEETHY . AT LOP-IAFEIET D HFEHE
B3 (account operators) 23 ZALAEITH TCWVNDHDT, FROERNIIZ O Z & 278G L T,
Brmlc Ko Tk, DR IS 0SS H 2 SN EN D 5 & 5105,

70¥, = RBa 7 TlX, transparent systems % U DDA Z/5FEL TV D25, [ JHEE
‘B (account operators) NFAET D DX, VAT LAOFRICHHENE S 1% 1 JE % B
L2NWEDTHY, 74T R, FUTTHEIOHPEIL, ZoFRICGEYT L ENT
N % 106,

103 Second Advice, supra note 88, at 31-33.

104 See UNIDROIT Committee of Governmental Experts for the Preparation of a Draft
Convention on Substantive Rules Regarding Intermediated Securities, Report of the
Transparent Systems Working Group, Study LXXVIII - Doc. 88 (May 2007) [herein-
after Transparent Systems Reportl, available at http://www.unidroit.org/documents/
2007/study78/s-78-088-e.pdf. ALH TiZ, EW LT A7 LOWEE) LFtib¥ 5, 72k,
transparent systems %, & 2 REIEIZB W T HHIROENE 11 I2BW TS kS5, BT
JEIZ T 2 M2 ORI ERETT 2T, FA@REMZ OMGELET 52 LR TE
L0 LTHEMBINTEHLDOTH D,

105 Second Advice, supra note 88, at 34.

106 See Transparent Systems Report, supra note 104, at 2-6; see also UNIDROIT Com-
mittee of Governmental Experts for the Preparation of a Draft Convention on Substan-
tive Rules Regarding Intermediated Securities: Third Session Rome, 6/15 November
2006 , Working Paper Regarding So Called “Transparent Systems’, Study LXXVIII -
Doc. 44, at13 (Oct. 2006), available at http://www.unidroit.org/english/documents/2006/
study78/s-78-044-e.pdf; UNIDROIT Committee of Governmental Experts for the Prepa-
ration of a Draft Convention on Substantive Rules Regarding Intermediated Securities,
Working Group on So Called Transparent Systems — Intersessional Work Comments of
the People’s Republic of China Representative on the Draft Working Paper on Transpa-
rent Systems, Study LXXVIII - Doc. 65, at1 (Mar. 2007), available at http://www.uni-
droit.org/english/documents/2007/study78/s-78-065-e.pdf.
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CSD
(R 8 (R (R (m (R (m
1 CREST
I Sponsor I
mP H 4L FE N 1 B2 (= (= (w2 BT IN
AN || (MEBEEEERE 1) || A]8A EZEIN EZE-IN AN || (0B B 2)
1 ) 1 ) 1 1 J2E 1 J2E 1 A
BN | BEBN| | HEBEA HBEN| | BEBAN| | HBA

R4

(H#) NERR AT AOWEE] 3-5 H (2007), WFE4 — 1. 4 — 213EENHE,

C. B 3— R O WLy et H

BE 3 L LT, BITELREZOMBREHMR L. DA RANOHENZRET 272012,
ORI YOREEZ b > TEL ORBEBEITTH2LERHY | MEOEKITAET
XEIBROLAEOREITRD G, MEEOENED, EERFEIEROE I, OEEE
NS FEHDIEIT, I LR EBEEREL - EILEIZE S a—FRLr—h - 7273
Y OFET LAEHFOBEL - AR D BEICET 5 NEREEORGEHET 52 L 2R
j~ 5 107

M SRS OBENTAERRAICA IR TH Y (FISMIFITE O B G SN TGRSR O#
EE WA EA ST D ETA S, o BN ERE SR TH L0, F 2
B OxIRIN) | D EEREEER L Y OEREEZ b o> THEARADORKEOFRIED - DIAT
gL, @O A2, B SFh NEHHE KOS AR L. DEARAD
X2 RHE N ONEICET 2HEEN DD &35 (BEpELTSES 19 4 1 HB X O
Fhate s (LT, AEICBWT TMIFID EiEis5] LVvH) 1085 S8 07) 109,

107 Jd. at 35.

108 MiFID 2fidE5 & 13, 2007 45 11 7 O @i dn s iR & OMifTI2 B L T o Ik g%
EHDHH DT, IEXIZIE Commission Directive 2006/73/EC of 10 August 2006 Imple-
menting Directive 2004/39/EC of the European Parliament and of the Council as Reg-

ards Organisational Requirements and Operating Conditions for Investment Firms
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B2 WV EICB W TERT 2 O &xENIE, IEM2RE, B2 B0E Lo Xk
OV O O JEIZFLEk SIVTZFER O AU A 5+ B OGERDORA % & TR O
RAFAEF OB (MIFID Eifia 16 55, 17 5B LN 47 &5 W) . DA A E 7213 0
TR CESESHERE AT H2EH PO OBXOBEIT (BRPELTHES 22 FBLW
MiFID M54 47 £ M) . NEL T A DT DITIERED B AT DN OITHZ L 75
FheOEM (HZIROEIE 14 2H) . 7o b NNIFEROBEL - (A ICBET 2 WG OFE (4t
Padn TR S 19 503 L OYMIFID EHif5 4 32 5. 40 5B L M43 L) 1N % & 510,

T FoEEHRBICEL T, £< ® EU OFEE CEEORER « HIRIZRATRETH Y |
—EROVESE TEAEOHIFRIZ 6 2 BEEH L TR ARETH 51F0 . DBLABANHEEE TH
HEAIE. WEFEZNICE T 2 RAESREICET 25 (MBI AR e EEE I
HHRNERFHENMEEEZMELZNEIICTHH0) MPREHINLE OO, 2%
BE T, MEOEMTAEZIIEAKLOYE, NERMETIC X 5 F0M 2R &S O BEITIX
RESNHRETIIARNWETS (FFEL, DEREEEFOEEL, B =H. FC EAE
D A PR DT 2Tk 2 DRI OB (Z0BEMET, FlziX, EAEO AR
FOWEYRREICERSND) XXBITLH2HLERH D) 12

D. #hi 4— R R AR
B 4 & LT, GER A RICREER S VSRR OVERIMNL OVERE (B 213, WPEMERE) 1345

and Defined Terms for the Purposes of that Directive (Text with EEA relevance), 2006
0.J. (L 241) 26, available at http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=
0J:L:2006:241:0026:0058: EN:PDF. MiFID. s % & 6> 7= axflpd it i fa & o2
IZoE, FRAFF AU /) —0U - PY Zuaja—L A KT+ (KRILEHR) T4
mhpE S TSE S (MAFID) fif7i21m i CT—MIiFID OfifTiZm i 7-BRMNEE S, EU N D
BE DR L D EBEARTGEA OWBI—) &t 728 75 21 HELT (2007) 5 K UMK K
TEU AL O - MiFID % < 2 falf O] ) BEERRRHISE 16 & 2 5 43 HUL T
(2008) £,
109 Second Advice, supra note 88, at 35.
110 Jd, at 35-36.
W HBEZ RIS 5 RAESRBEICEAT 2513, YEHEICET 2 MEEOESB X
UMTBOHE Z b T 2729012 1993 - 4 HIZEIRE 72 b 0T, ERUZE Council
Directive 93/13/EEC of 5 April 1993 on Unfair Terms in Consumer Contracts, 1993 O.d.
(L. 95) 29, available at http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:
31993L0013:EN:HTML (last visited Sept. 29, 2013). [FIESFOMEIZ & | HEEF L [1H
BHRENBIT HDARNERHEICET 2 ECHETOME L #E = U A | 1034 75 78 HLL
T (1993) &M,
12 Second Advice, supra note 88, at 36. 723, Comparative Survey, supra note 71,
paras. 32.1-32.25 ([ £ 5 &, EU MM 25 7 [ETiE, ik - MU L 2 0REPERE O R
EOBIBIZ DN TRDRVEN LD, ERFEICLV AL ALNDE (Fza, TAL
TR, R=F FBIMFIR) bbb,
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MEEOEMNEICERLNTEY , HAHEZOMOSIR SRS, Bl IE, Bl2iEKR
M « ke Z BREMERIDRIR N TTRETH - 720 T 5205, MBEEOENEL, DELFTAD
AIESR O BRI FESR SRR B UL YEILEE ERR O BN DREARICATRET 2 HER] (B 21X,
RETRAMESCBC M55SR ME) L 72 D ONC DR (63 2 R O ALV 36 K OMENLEE F aTRE 22 o>
Fik (o D EREEFIC L ARALE) (XL DAERORAE Z1T D 72 OFEXMEE & Tk
g, ABEAFBRANCEZHXETHY , ZOR/NEFFESNIENH 2R T D L LT,

MR FTRES: | (book-entry securities) & W OMESREZHWD Z & &2RE T 5113,

ZOX I IIEHHIN ML SNDHDIE, J A R—F —DFHEICBNTE, AL
FAIIT, 2tE~DB 5, BYOZMHE, BILUOGEEOEHSEORFE BN ERT S 2 &
DT DIEHN OFEFEENRMIE L SNHOTH DN, HEAFEANOERHN TS
ENE EOIEROE AL, MEEHE, Bt EI3oMaE L Ex TH Y, /-, DELEAN
NHODABETHRAT D00, HDHWIMOED OETHRAT H0NOREL ., FlxiE,
RA Y ClE, EOEABANOLPIEAHELZFFG, FHOOEAFRANTH D O EREEX
HEECTEPMOMERNZA LRV, A XY 2T, AELEA (B8O N ERats
\ZE > TR NERMEE b DA FRAN) IREETH Y, O NEREEIIZEE T
HDHEVSTENRD D LT H114,

FEROIERITIE, EOBESOMEICEDL LT, HENT Ve —FI2LY, NEARAD
ERIHIAL T, FERICAHRE T D AERISORES: DALYy « (RA IR DRI R F/ MR ETe b D &9
HZLENH LB, Zhicit, OFEEE BV TS, BITHICRA 2 ERITHE N ThIL S
REZEBLORIFNY R T %A EPEFIATHET REZ L8R E LT, @ ADH
ICHERIRfT 5 SN2 0D, 78 A « R—F—ORAHEECIE. ENEICE > THER 2+
B EINDENEANERREZ T 2H EBRRDGERHD &) BIE, @FEFOLITH%
LIRXMEIT, FES A DRI T 258 THADITR D BRFEMEE DA TAICE 2D
LOTHY, FAEHE LOT X TOBMEITYFENRRD SN H8, H#IWE EBs oo
JFEERRRK B, B OO AEBARNI LT, FEHORIZIESN TS T 2EEN B D0 E
IMMEVORIE, Z LT, QiEFRORAITRDIERHMEICE LT, DEARADGES % 1 E#
PRAEE D S~ I, DBIREE T D | oo AR RS ~ DR DFRX 0,
AEROIEE (ZAVCITFITH IR L EHER AU 0 B X 5 HELFEEDRA =T 5 )7

13 Second Advice, supra note 88, at 37.

14 Jd. at 37-39. 7235, Comparative Survey, supranote 71, paras. 7.1-7.25 |2 X 5 &,
EU N 25 7 [E Tl REFRDFESR AMICFEER S D 2 LIZ K> TE L DRIV T,
PEFE, PTAMEE T2 ITIBMHE L T HEN LV, EDIENT, BHWGER (Fr~—7),
FOFE (=A h=7). interestin securities (7 A /L7 K, A XU A), FELEER (A
Vrx—7V) LTHEGHD, o, A VEA TEERERERREOENHE (2)) k
RS EE 44 8 3 5 48-49 H (2001) (2 X 5 & interest in securities (X, % @ interest
in securities |ZfR D REAREMRIZAEEN I TSN TV E LTH, iEEAKREIFUIVEES L
ZHOL LTHAESNTEBY ., AEORIRIZ X > TOREDFEMENGEA SN 5 EE OB HE
ThoHlzd, HEF LIkl & O OERERIIGETE LTI L e
LInTWb,
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ERHD) DD, FATHE OMERE FIBGRMEN O AL TV TS, MRS O HEHLE
FEEIEEND E WO EN S D & T D15,
7B, ko EUERNL, ENOEIEEEZZEZ 2 b O TIEenas, ERNER, BifTo
AIE R\ Z REERk S AL T2 AR ORI IZ B O R 2 BN~ 5 Z L IXFRECTH D & 95116,
FALRAEZ DM OFIR ST FIMEIZBI L Tl ZRE SN H AT, B =T - N
HBNDBEIMESCU WL A L TWDINE D DPDBMRE TR D WS RERH Y |
Bl 20X, HERUWE b RO E ICHIES O D EOEFRLR A WE & T 556, OEA
FNTh o THHRMES TR F RS DA HEPRL S5 RHEI T 22 < (Bl 1), £/, AL
BB, HEEHEOREICHISHER O NEOHERE T LEL T 56, NEARATHLH
EHEE (TS FERMEIL D 5 05| FRIRME-PIRAR IR TR DT I N2 & (B 2) . &
DGy DT ST A OIERMHEE O NFITIMBEE O EMNIEIZER LN TWD L3 5117,
ZOX D NEARRNOENHA OB EEL, FEROSMtE FORGETH D TFESR]
(securities) THRHOT Z LIXTE T, /2 M TH G S 4172, indirectly held securities,
securities held with an account provider, ¥ J O intermediated securities & V- 72 [H3E
DN TNV 27 W E B 2 Stz us B 2 REVE TR, e, EEOE
WL EOVERHIN 2 18— L, BESHHEEZMNEICT 29 A TROBEY TH D [IRERF
Al (book-entry securities) &\ 9 HFECERDOT I & L I TV H19,

E. i 5— IR RESR I L O ORI D EUG72 b DN ALy DA 20k

B 5 L LT, IENED DGR XU, BEHUEICIE> TEDORNIINAE L, LR
B, FRCERNEN 2 BUST 223, Rk EU OESNIEL, OEOHEEEGEE: (crediting) . [
FEDJFEERCER (debiting) . HEOIRFRIRFRES E XD EOMPEF R (earmarking) . X
BLlZ L 2 HERFERE E (control agreement) 35 ONOJEIRAEE & DFH) (agreement with
and in favor of an account provider) DWW IL—2>D HIEIZ LV I AET DG K
QLT ONT, MBEOENENRRD L Z E2REMT DL EHIZ, DO FIEITHE
Wk ERD LN MO FIEITELET 5 2 & 2R ET 5120,

115 Second Advice, supra note 88, at 39-41.

116 Jd. at 41.

U7 Id. at 41-42. 7235, AXHOHF] 13 L O 2 135 2 REVEDOF TRENTNDHHEDT
HH, AXHFOFEI3LUTHFRILETH D,

118 Thévenoz, supranote 72, at 407 n.55, 420-422 Ti%, == Fa 72\ T, indirectly
held securities 7> % securities held with an intermediary & 720, & 5 IZfiEIZ LT
intermediated securities & 72 >7- Z E MBI S TE Y, F£7-. securities held with an
intermediary. intermediated securities 35 &X OV 1 &k #E)2 C Legal Certainty Group 7%
FHV 7z book-entry rights Id, fEFH & Tid/e <, FEE EOHEFIOH (bundles of rights)
Th D ERMIILTUWSD, See also Geneva Securities Convention, supra note 26, arts.
1(0), 9.

119 Second Advice, supra note 88, at 42.

120 [d. at 43.
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B (REBRIFRERO BG4 72 b THERMEZ OMOFMEO RS b BT ) IO
5y (BB RES: DMLy D B de D FTHLRME T DM OFIHEORE - HIH D BT 2) 13
PR DIERPIRIEZ (LS 2 b0 TH Y . MBREOENE . 20 HIEICIE, FEikiC
X 20EE LT, OnEOREEE,. @ NEOREEE, 720 NZ@ N E EOGERF 721
HEDOMEFR T (HEOFSIHMEELRET HIDICERTET HHE) 2B L%
OHHERHV | FEIRIZE S2WHiEE LT, OXEIC LD HEHERTE (DEAFA - O
RAEE - FH oA OB LV E = FE O OICREIRF RO BB 2 {E 145 D) 122
© 0 R & 0K (DA - DR O L 0 OB & R EH 5
ETHHD) BBLVOINLUSNOFIE B2, EEALEZ AFORR 5525K) 2
BHDH LT H1A,

121 PFpEF IR (earmarking) & 1%, Luc Thévenoz, Transter of Intermediated Securities,
in INTERMEDIATED SECURITIES: THE IMPACT OF THE GENEVA SECURITIES CONVENTION AND
THE FUTURE EUROPEAN LEGISLATION 135, 142 (Pierre-Henri Conac, Ulrich Segna & Luc
Thévenoz eds., 2013) (2 X 5 &, OEXAFENOKGRIZ L0 OFEE BT A O JE4 78 N OFE
FOMEIC e SUDFRRER T, MBS 28 AN LIS O 78 Y 3% 1L £ 72 130 8 D RERIC B 2 il ME
ZAELTWDZEZFENT 26D THY, = RFua7iZBil b, 84 e Gl
(designating entry (identification)) (24725 H D & STV 5, See also Geneva
Securities Convention, supra note 26, art. 15, para.1(b).
122 TR K D HLRMERR E (control agreement) &%, FEAHEG NEMZES - BifaiE 72 - 27
B, PR - BB 72 THRERRESRIER]) - 370, 376 HIB L OB IR L8R
FIRESHR TR HIERGR] 186 H (2R, 2013) (2L DL, T AU BFEITBWTRD
HNTWVDHDOT, RIRIC K D HETRS, MR ES - IS - DEEHEED 3
FHHOBEIZL > CGREFAJRICHAMELRET 2 HETHL L SN TND, SeeU.C.C. §
8-106(d)(2) (1994); see also Charles W. Mooney, Jr., Law and Systems for Intermedia-
ted Securities and the Relationship of Private Property Law to Securities Clearance
and Settlement: United States, Japan, and the UNIDROIT Draft Convention 18 IMES
Discussion Paper No. 2008-E-7, 2008), available at http://www.imes.boj.or.jp/english/
publication/edps/2008/08-E-07.pdf. £7-. Thévenoz, supra note 121, at 143 |2 X % &
a4 Siv7-5tdk (designating entry) E[RIUZIRZFFOLDOTH LA, FEIEAND OJHEIZE
MR D MBI < . REAFRA L BUGE D EEH N RS BREBIIC B LRI G & FE AN LSy
INDZEND FRA ZRRDLTERIINC K0 BIHIT 2 /MDA LW D BHEZEWVDRH Y |
i SRR O 2 el b S, AU K 2 MR & O FdkME & 4F ek b
boHEInTn5,
123 [ JESRMLE & DK (agreement with and in favor of an account provider) (.
Thévenoz, supranote 121, at 144 |Z331F % agreement with and for the benefit of the
relevant intermediary (2% 7225 £ & X Hit, ZiUL, BEERA S DN SI -0
JE 2 BB 5 DB BRI T 2FIELZ RO L T-DICHOE LD D THY . ZDHE
B D DOIXH B NI KD HAMEREEZHWDERTH D L shTns,
124 Second Advice, supra note 88, at 43-45.
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BfFd6 L O D FIEITAR DIEIBESIINBEER T x THh 5 Z LD | IR GRS
DEG &My D71k % iFET D 7o DI ERIERICIZE A ENALRNWT T a—F 2850 |
BB L O EENCT D92 TERNT NN 2D HEOREFEMNFTHZLELT
BO, FIZIE, BEELSFIZONT, &5 ETHEERCSK - WEERSIC L D HIEE I Y F
FHEOFFNC L D FHEEZHNTOTY, FEROER IS FEEM ORI L D FEERD
T (] 3), HRMERTEIZOWT, &2 ETITEME D EICFSET D HiEE VTV DA,
FEROERNCIEGS T 225 (B 4), HHETIHIEYHEL L CHEOFEEHLIMIBTL G LE L
THHEEAOTODEEE, FEROER CIREZIIAETHY (B 5), LT, LRSI
IZOWT, FERERZEME L LT O ETRROER ErTRe7e LARIG| 217 9 12id, B&d
WTN—DoDHE (Bl A, BEERCE - HERE) 2 AW CTIRERREIER A BRI E 5
ZllZhb T 5 (fl6) 125

FROFED S B, FROERHITHAT L ZENTES 01X, Onb@®F TOHIET
HY ., OOIFEFOELE OBMRN 2V EICBWTCHIHTS Z ENTE 20, REIRICE D
RNFHETH->TH, OXEIT L D HAMHERE S L OO A EREEEE & OZKT, FES A2
ZEANENAEBR L, o, RIS O ZB) O 1L & Fie LIRGET D O3 0 R T
HY, VTN OERMEE ICEKET 200 Lo TnD Z e, FIARER FiED B HE
B B HEEII ARV E STV 5126

ZD 6 ODOFEOTRTHNMEEOENEERDONDZ EN7 v R « R—F—|Z8B)
L—BMO ETREDRIETH LN, Bz, HDETERIC L 2HEEMEREE Li-fth
EooOEAFEN (BIRHEREE) DMEPELT-HA1, METHAEL X 2 HIRHER E 2R T
WU, ZOEFEFBIETROMNR LD LD BT, HEIWELE, 6 DD FIED
WD E WA OB R Z T X TOERTROLIMLERH D LT 25 (72721,
FRUZ K D TRRHERRE 2380 TWRWE O ORI ICEA S p v — it k- T, X
BoAZ & D HHLRMERR B & iR DIEBIT ISV EEIT ) T EMNERIE SN D0 E ) MTBE
THMENRDD ETH) 127,

F. & 6— Ak JOBUE L

B 6 L LT, BE b5 TRSNEFEDOWTRM 22 AVZBGE LOW5E, B
BRSO = (NRREEFRERROEM A - EHEE 25T IS L TR
Y (el L, BATEDERORAEZE L L TGRODELZRIET HH D TIIRY), o Ffi
IARETH LN, MBEOENIEN, HEAFAN L O ERMIEENEE LI I8 ESR %
o enTEs2 e, BLIOAEBARADRE, HEOMILE. RO\ KL -

125 Jd. at 45.

126 [d. at 46-47. 7235, RESENGIEMNIES - BT 72 « 27 BB L OWRE - AETE 72 TR
BRAEARIER] ) 376 HIZH W T, IREREROLG AL, REOIREN 72 T LB RG| T
RO TH- T, OEEHEEANER L COIUE, BEAIFEE 20O THY, Lizhio
TABICE2HBEHEOREZBD THRBEIZARWE DT A U BEDOSLE DS OISR
INTW3B,

127 Second Advice, supra note 88, at 47-48.
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MPERRETITZOHHEOLE, BUH LN AREE 725 2 E 2 HET D E &bz (BUH LT
WOFRICE V1T D) SR K D HLRMERR E £ 7213 PR & DTFIITHES < s
BLOUWG N ER e B A2 HE L. hOoEIN L3R RE R+ 2 2R E
%128

Vavyro—mWENER L, EICL o TRRIBIEOR S A IENICHET 2 &
IXREETH D23 IR FRERORGE L O 2 RET 592 TEDOZ LITEE TR L,
EOREENPOEIH LA THY | BFE-FIIKH L TANERDDEMREIZT HZ ENLET
HHOT, B 2 WEKETIX, BEEOREETIIR, BISB XU RENI R 556MH8: L.
BufFd KO 3B D H S VD 0K & Z DFER 2 RSRIZ L T 5129,

Bl 21X, 5 AFEAZND T+2 OWRFHIR ORGP S AT LD T TEIFOBEA Z O FERRHE
FITHM L, WS RICHETA e S 7oy, MEER OV 0 A B |, CSD NE B %
ABESEEE O NBICFER S NTERFR CTHNE 2 DRI L Y, ENETOM, NEATEN
IZTOMERI S A L2 WGEERH Y (F 8), IHREOHITIX, FeMRDOAZME L 1 DI E
ROBAMR E. 20X 5 BB ER R EMfTELEk (conditional credits) Z#HWAEN®H 5 &
A, HEEH LTI (EIMER R R, EORICHTIHEEZ AT 2H LT
KPLTHZ LN TERNWD, L, FH T L TPiT 5 2 &N TE HHEFDHIRS
5T &, b, BIMEDRWE ER 2 S LSRN R A I 2 0l L L OVEI TR
SNTEGEBIZEDORMEDMEE L7 E RV IRPEE D 2 SN0, 5§ 2 KENE T,
BAMED & 55, £ R & 725 APEEBRER « 2 AT L& HIRS 2544 - A%
HIZT 2% 2 & AR 5180,

BUGER KOG OADMEZ, FITEICHT 28071 LR T 20 TIiEel, flxiX, F
A D4 (Namensaktien) 07 7 > A D4 (titres nominatifs) @ X 912,
MEDOREBNZFITEORA T ARSI MLERH LD Th-> T, DERALE
DET 5 OJEO BN RITEORA T DRI I NS ETIZ—EDORINHH Z LT
£V, ZORIZEAG LB IIRITE ST 2HA Z1THET 5 2 LN TERVWEERH D &
+ %181,

128 Jd. at 50.

129 Jd. at 50-51. See First Giovannini Report, supra note 5, at 55-57.

130 Second Advice, supra note 88, at 51-52. 7235, Comparative Survey, supra note 71,

paras. 22.1-22.24 12 X % & . EU NI% 25 B ETIL. B EREIAT OMHER OB iix
(conditonal transfer of rights) (ZBAT 28RO/ — L3 d D & T HEE HALIX /2 EF

HEGHLIN, PEICH D ETHDIE, SAF— RAY, 77U ABIONVI BTV

JTHY ., TTH, FAVT G BIZHITOBEISS L THRGIZET LT IRy A (T+2

W), SRR CSD THAHZ U T AR — AL ZEIUCRA O fidkE =T 5 TIIAEIA

BN EWNS | A OR] 8 L[ CHNAEDRIEIZ/R> TN D,

181 Second Advice, supra note 88, at 52. 72¥, Comparative Survey, supra note 71,

para. 17.8 1255 &, CSD O#IEIZ L » TR IND 7 T v ADRAREEOBERT, 1

BB, EFETITEFOEHR, MR OIERINMEE I L O RElpE i I8 2 HIRR 2 N

RET DA A vE— (Bordereau de références nominatives, BRN) Z @19 %
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BE b TN L) B — VIS AT OISR KOV L, B2 oo A/
FHEZ K0 KK OB SHRVRY . A2 BIE LA THL DD, DRSO
— D& LT, AMEBEHEN—MKOFKEIZIY | MARER LD 2 WG BUHME T
B, OEREEEFICE > TEIE LATTON S0, Z OB, HETHIUIIHE S R#E
THHISTHMETH Y, EU ORROEH TITFEARETH D L ST H182,

H o —2DfIANE LT, —EOHMBRSLILENHY . £7. OHEORTLIROYE .,
il 21X, 300 BRDOMEADFR % 52 1) 7o N EEFR LT 23558 > T 3,000 FRAHEA L 1 EEIZFeek 3
HHEIIERICIMVE SN RE b0 L (H19), £, OWHEROZ2WBEERLE - W iE
KR OYE, FlZIX, 100 BROS DFRIX A 5217 7o DR 23, 33> T 1,000 BRDULSy
OIS RERT D58 (B 10). HDH O NEDFEFRICIT ) MoF D= DM ER R % 1
JEFEMLE 3FR - THIOFH O NEOFERIWER R~ Z T 586 (Bl 11). & 5E O D EOGE
FKIMDOBE DD DMERRE LT oL 2 A, AJERAEE N> THMEFR R EHHT S
BE B 12), LT, HHEDOOEOERICMOE DD DMPERRBIEINTNDD
2, DERERRAEE - THLOF ORIE 2 < BB SE 725412 (B 13). EU OEHNITIER
RN EE D702 F O L 2 S EOERNIEICEEAT 5 2 L1050, @FREEN
bHGAE. Bz, HHEPMUOF ISR E2THT 538K %Z Lz, REFBIR%ICTEK T
HolZ EVHIIA LEE AR L THHAIE (B 14), FEIES O E 2 KB | E |
BN 72 BAGE KOS T AR AR R & T DERDBH D DD, HALHINTEKI D
BOMETENEICEZROND B DO THY FEET HE TEMRPMRIZR>TLEI 2L,
Frko EU EHI TR0 B 2 BUE LERRICIZ LRV E LTWD (B, BlxiE, #
HIFT O K D HBIRCR A 2B ERESEOESOFRICERLILD) 13,

FOIMEDBGY LICiE, HABETIE, MEZIOH L B0, £2id, BRSO O (B
LOFFSETRINTWERIERFN THLH D) BH 0, FlziE, 1,000 BEO HDEOFE
BRAEFFOH HE D 100 RO DFRIX %A 5217 7o DR HEE 23, 325 T 1,000 BRD ULy %
L7556 D 900 BROWHHFLERIZ DWW T, HDFITMES & B 2 TV =olZxf LT, 1R
F1 900 & TS CHUS L CHEERSR T AR H Y . £ 5 Ladiud, Fiskl Cb k
Ao O N ERIEE DE T HICE DRV EB 2 T\ 2 A, NEEIENEEL, 5
F1EL 900 BR A K- T & Fafk U RS 1T 900 K57 D M EBETRALE O EEHE A A
THDPEEMEHANARET D E L TWAIEAEIZ (B 15), HARLFTEL IO &R0 H % HL
HLTIE, HDEILKR 1,000 ROFLsRE AT 5 2 LIZ72 D0, F A2 900 o
FEE R RNE U, Y3 O IEE O+ _RT o OREL AN T OEKEZ ST D0 Z1T 5
LI boizxt L, RO NEGE LTI, H5FIE 900 ROtk E H T E O
PROGERMEZ AT 2 LI D HE, PR IS R RITE L RN &I D720,
WTIOTEBRRN D D &3 5134,

L7t BIZIX, HD5FND 4,000 BROEADFEX %52 17 72847 3573 - T 400 £

ZiiIns I Tnd,

132 Second Advice, supra note 88, at 52-53.
133 Jd. at 53-54.

134 Jd. at 54-55.
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AL, TO%, ZhEWdH T, 4,000 FKIZL &9 T2, X0 BEIOFEE, 0y
DFEH, TR D IR T KA B O T HIRMEDRRE & LT S ITEUTHMEE L. WkPE
BN FEINC 2SR & | 3,600 FEOPEEEREER A L K 5 & L7ahd, DEBEE BT |,
AL O ORI N E L2V OHEEERLER 2 RO TV DA EE (B 16), B2 HETIER X
DL DS 2B Uik, BUE L AlfEZ2 fom i 10 B4 38 NITEAMID DA HHER] &2 5 % 720
7o, BRASYE] - 5EH) - RHERTEOF AR D Z LIZNREETH H DIk LT, Wk
D I2NEEE L OHPERFHEAFEETH Y . T7ebb, DEICANIFE SN RERIC
B LT, BRASHE] - 5EHD - FARMERRE DR N AR, BUE L b O EEICRER DS FLek S 0T
HEPAICEB N TORAREE 725 O T, MAEOEWNEZ, RO NEIE L EBLET 5
VERH DM, FISE LT, BIROSEMAAFLERAZGRD, £7o, WOFEN AIRE 7 #ipH T
HIIE L ZRD D X5 BB UEETH D L 5135,

G. & T—HuH LT3 2 B Ok

s 7 & LT, EU OERNCIE, BUH LD, DR £ 72 1TV EER R 2 0RE
DIHBEINTN—NANEENDLIRETHY, ThIE, ABIEREKS LT RN L2 H-o
TWegE, RTINS ThHoT A ZRE, DEARAZREL, T LT, MER
RBIRENTWRNZ 2> TWEHEE, £EMONEThHoIL B 2RSS, £OF
DIZDIZMERTRP RSN TVDE 2 R#ET & L 2 RS T 513,

b= DOOPGNEN/e D &, —HOBEPHE SN ERITHEBP RS Z L6, fi
ZIE. HDEVPMOEFE NSRRI S NIZRERZ A O ABIZEEER L T el 2A, 1
VESRAE DEIR =T —IC K> THIOFIEEHTE L. S HIZHIOFEN VARG %2 LZD
S DAL L7ORDUS W T, H25E CHRIOHRMES) MEE LTSS, i
DF (T bOHRHEREE) 1. AFOIERICESOITSNIIENTHY . WTho
BICOHEEREZFERTE DL TERTL2HE B 17) £ < OB TIE—=#H O B3 RTH
SND VR MO HEBEORGE ZRGET DAL —VMFE L, EIREIHELY TH D
D3, EEIFEL L TV D &3 5187,

RS & IR RES R OPEE D& (DREFRITENPE T d 5 D3N IRAF IR AES 1 T D HERI] &
BHEORTHLZ L, QEPEITIFFAZITAH L HEET 2 BIRERGF IR OBs %
AT 2 Z AR TH 5 2 & QEIEIIRE TS 2 N RFREERIIFFETES a2 &,
@EFEIIHEUAGE TH DO BEERIGPIALT D L n O NI AEEZ TSR T 503, IR
R RESR I TBUFE 2 R T 20— L 2 5 SRR RESR & FER S/ 5 REHE N
ETERVWIEDICFEROBIBLEZNAE LD 2 L) Mo, BHAL— /L & SRR B RESR #
MT20EFMETH Y, Bl ARERAEE P> TERA L2 H 58 D 1,000 £ A fh[E D

135 Jd. at 56.

136 Jd. at 58.

187 Id. 723, Comparative Survey, supranote 71, paras. 24.1-24.24 (2 X 5 &, EU ¥
25 WEFIZ L A EDETEERGE ZRET DL — %[ LTV D0 IRFIRFEIESRIZD
WTIINA—=AR 720N T 5EE HIUE (~ULF—) | OEEHERIC L - THERA SN D
AEZRIZII N =NV ERLH D ETHE (FAY) bd D,
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FENEAN LNREE L -T2 2 A, EOHERWE TS HHITFEEE LT H8, boHE
DOYERLE TIIME OF BESF LTV T S & HH OFERITIL LW 2dI2, Bl 4
T 5856 (B 18), ML 220, B ETEMAZERIZED THB <2, £z 0@t
FEMWOHEL D RN EZICED TR Z LT, B LIZARRICR D 95 (72721,
D T RICRI G & 72 DREFDY ST D &R ITIREEC 1372 5) 188,

HUH L2 D IR GEAR DS FLek S ALz O 2 RS DV — /WS ABfERL— L & 872 0 |
BETRWVIRY . OEAZRANT, DEICREIND Z & CIRBREER 2 IS L, fiskn
WMOMEND Z & THRAE L QW RBRREIESRZERLTHIENIBOTHY, BUELND
WWHERTEZRET DLV N ERBEICTRETH LD, BIxIE, tOFDT=DIZME
FORIZ L VRIS Z B E LT 58D, JBICK L, MW ClRAERL ek - 1
FARCARIC Z VRO BITHRMER TR LT 2 A, HAEDRE LA, hoF N0
FI LAREL FITTEDNEIDEWIGED L I (] 19), MELRRNRRENT
W IR AR DB RL B S LT & O PER R OB WA EEIZ 72 5130, £,
DFE DT DA Z R E L T H 2 EF N, RO FEEZ IS RV BIOFITTEH
L7 AIe, oFENBIOF K LIRMEEZ FATTE 2 E WV I A (B 200, £ LT,
fhOFENHRBEHEDOTELL 2RO T, HDHHETT TRIBIOFICE THEREFRE T2 L
MTELMNEVIHED X I (F] 21), MR, KITFET 25 =& OHEFZRET
HZEERHEBE LT, BSFENE =F ORI 2 DN E 5 R#ET D &9 BloRY
ENH D &T 5189,

RS 2 ARSI T, IRBRREIEE NGRS N, FIdMER RN e SN FHEE N
ABRADFRFHILTNDZETHY FIZIX, HDHENSG 100 KA DR 25 17 72 8R1703
o T 1,000 BRZ OISR L, 100 HRORe % & 58 OTAR N EN GRHEE L1255,
HEIVTEIE LISk 2 R# 2 TETHZ RN TERVR (Fl 22), o125 B TH
RHEZRET D202, DEZEET TN HLEOARIHERTEZ LI A, £
OOEEIIFEEN T CIIE "F BT LD HRHERE SN TN TEH, ZUIRfTo
ZAThHY, thoFIFRESN B 23), £/, HOEBMELRRICE Y R CHEITEFHT
HMMOFIHRMEEZRE LTz 2 A, SITOREENIF CHITORIDOE O NS HH D
AER AR E DT IR L2568  EE CH LRV BoF I IR#EIND Z & 725 (f
24) 140

H. # 8—EJcié

B 8 & LT, [Fl— DIRFRRFIER IS T DO WM ERIR, I X UR— DR RFAE
FT T2 SN O SRNT & D HARMERE £ 7213 A R & OBFNTRANUZAEN,
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RDFIHEOMEE & W O R TE R W S 5 LM ST zb O TH Y | R, Legal
Certainty Group (ZBWTH, [FERICZ OB X HITEH Lo LFiH STV S,

149 KIH F M,

122



X, MEEORARNREOESZRO DI D% 27 85D T, HEENT 7o —F 0O
RINDRET HRETH D &T 5150,

[EBERRE 72 R— & fiEE T 2 J71EICiE, ORRGEIROBUE L, @B AL (O EEF 03
5 CHEMNEUS LTZfER CTREZH O b D), @ N R OFEROFIH (12 REEE DRES
EEEOERGICAEYTH D), @OFEKDO5 (loss sharing, FITEZ #ila 7 5 5% 1 EE
RHHEOBEEOOENLSH L THY SELH0) B 5, O 6 Ofa & 5t
EREZTHOTHDZ L1, @B L U@ NERME ICEEN WA £ TEEMIT SR
HHDTHRL, Fl2, aRXANEEBETAIEZH LN UHRD TN LD, @ONGESR
DFEBEINSE D Z ENTERWIGE OME—ATREfRIR FIEIZ I 5 &3 5152,

BEOSIZENE FEx REEZHE LT T2, Ofho ik & REMICRIH S5
OBEMBNCFIH SN D D0, @QERRBIETRRGENRRIEE 750085 0, @4
T2 NERMEFE OFT X CTO AL RAN T 200, KOG L7 DR ORAE D
AT DDOMNE VS EEEZHE T ILERH Y . OIZOW T, BRI T
EEATOT-BOBRKTFETHLZ &, QITHONWTIL, BHESMECT 5 LD FIEN SR L
THOEPETRHEE T A LT TR D L0 ) RHEFMENREL LT, #IFETHLS
THREDOGHEELIT 5 RS IRIRREET 2 Z L2228, FlziE, o nELAHEND
oD DB OFERERA T2 DERMEENZD 3 D0 1 #MEOD A NTF 4 7 v %@
CTHRALTWZEZA, MEIOBIRNRFDOTANT 4 7 AHEES N T X TCOREAEE
ZUMZ =581 (B 34). O NERMIEFICE ANFER O Z 580 5 DIIRATET
b1, BIEFHRIUNOGETH, HERDOHHEZITI ZENMETH LD, @IZONT
X, AT 5 AEREE O T X TOREARALSHET L HET, Bz L2l
ROIRWTIGBINE OREL T 5 2 & T, Mo A ERIE OB A BIT0m R E & v
STHEDOAREME YR T 2 Z LN TE DIk L, BEOMER L IR DK ORAE 5y
BT 2L, B THHETELH00, Hix RO 2 T THRETH2HG6120F
EEEOMER LS 1INV L AT 515,

150 Second Advice, supra note 88, at 69-70.

151 AIH F 2,

152 Second Advice, supra note 88, at 70-71. 723, Comparative Survey, supra note 71,
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HZENTEDLRAVAT AL, 2= K7 TR ENEBRLR VAT ABEYT 5 EE
Z Biv%, See Transparent Systems Report, supra note 104, at 2-3, 15-17.
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71, paras. 6.6,6.7,6.19,6.20 (2L D L, XU T A, A—TF  FBIORNLV T
WL, SNETGOBE O ERE . JFHAlE L CEZNE (omnibus account) % §8
TBHJ., £/2, idpara. 8.412L DL, NA Y TiE, OEEEHEE G < BEEHDHER]
F Lo, AETHRA S WR-Credit DFEES: A JEIZFLER S 4L D REFHF DS LTI,
MBS PSEANZREE & L CHERIZ BT D5 & LT 5,
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TRRAET 2 HEOFHFICBE L T, MMERSOHFEEZHET D%, BERICEKT D
%, BILOXT BRI T2, HHEOEETIE, YA E ORI THITEH &7
S ALD L& biT, REHESHRRIMEO AT —ATHENRD LR WIGAER (B 41), Hi%GE
TR D — OB DN FATE DRUEITIEVITIERE RO EGFER LY T2 L LD & LA, K
FETRVWIZORNTHRDOLNT, METHLEITHBEDOT-DICFAHZ L HTERN
LEandH (B 42), TEEITH] (oblique exercise) [X381TH D UERLIEDS D 3H> D B %
RO TNDINE D MITHEAF L TV D & 5176,

Fro, BIZIX. HOEEEN, BIOEICHET 2 HERIEE 28 U T H E O 2 fth[E
DFEFRE EBIRAL LD & LA, HETII#EE D (omnibus account) &K 55RA
TR LN TWRNZDIZ, B A ERIEFE Y AEOEREZ IV D Z &N TE RV
A (B 43), HEENEFREEOFAEE 0D E D D OREICE L Thix 2B 258
HHETH-TH, IEHEE RAL TV L THAHEZRDLZENTE IO, HE
DFEZROJE « DEREF ZFIH T 2RARICIRONDGED L 91T (Fl 44), &EHZN
AESR DA TERESS N R 2 3R T DR D AFE SN TWD Z &0 n | EEFHDBENS
O N JERRALE 2 B RIZEIR L, DR S REE OEE, BEMEFEICERR7a X .
RN—=F—=TH—E AR TED LT, ENREEZHHET OIMNENDH D & T 517,

2B REOHERIFERIZ, AR O L B0 | HELE FET L L TRO AL E IO (F
%) OIDIATEIT 2512, REMESCAT—ATHEIC X DR TR DO HFRHE - 3R HEDIT
fEAFROTNDA (FHES 13 5) . TALSNOMER] (Fri2, BRFHRS OUGRME RO RigH
SEHE, BOMSEDOSZEME, DISEHE - ACHWE. BB T O HIAMES IS K OHERK PR Fle %
ZME) . DERRIEE AR Lo S &7 b 2 EUAAOFKIK, EEE - BEIC X5 20,
B LY EGEHOMRELS DR Z D F > TWRWWZ & Zfafid 5178,

FDHZT, B 2 WEVEIE, NEREELEL TRAESNDTRXTOREFERIG L L,
AESRICATRET 53 R COFBEOHENATHEZ B v, £ LT, REREFEDNIESRORAE
EHBIRIIND T R0, FATHDOWEIE AN SIND Z LIZ X D6 ZTRY RS 72D, I
HEOEMNIED, ZEBORAHEE, B D (omnibus account) OFM, 35 LA E
B A ROBE D N JEIZ K DRERORA 2 KRBT 5 Z E A REBT 508, BITE DS
RAE L L TRODLFEZRE LY, DEREEE DN ENOTREE IR o RATEL
HETHOENEEAERT 5O TIIRNE T H17,

C. BEF 14—a—RL—1F « 77T a TR s aEEE o I - &E
EE 14 & L <, EU OERIL, BITEICH L CTHERMZ1THET 272010 ETH- T, [

176 Second Advice, supra note 88, at 86.

177 Id. at 86-87. 723, Comparative Survey, supranote 71, paras.41.1-41.25 (21 % &
EU i 25 7 [E T, EWREREE DIMERES 2 A 2 ORI L Tuie 1B EEERE 73
MEPE L7556 OIRGEIC DWW T, BN O 1S EIERS & ANE O 1 RS PREEET & Tl YA
DR MN R DHEOT DT, BB R D L WS EDOHFREL L eoTn D,

178 Second Advice, supra note 88, at 87.

179 Jd. at 87-88.
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—EEINDRERIAR DT R COBRBEEXNRETH, HERMEE ORSERH CIHEHRORZ %
TH7b—bU—2z L, 27 &b, BITEERLITHE =FITH LT, AELEAD
BEHAT O HERIATRE, F701X DA RAOTA] - RIS IES VDT O JEERIEE 23T 5 HEFIATHE
ZOERMEEMEET 22 L2 TRIRETHY, T LT, EYEOZMHE, 5% - Kk
FORBEMT - BFFEOHIABZDOT=DIZ, Ve &b, OEAFRAOTA - FHRICHES
SHEFUTHENMETH D Z LIRS T 5180,

BlZIX, 77 ATiE, DERRENERICa—FRL—h « 727 v a PRk diE®R
ZIEA LR U BN 2 272> TV DA, IEARTIE R GO TN RBITE O/
REOBALSD a—RL— |k « T2 g o Fgo BIRRSELZRE L, 45 X Rkl
BEEDEEERESF A RA LTV D58 OMFITHEABE L T2 23, 1R OME %
BHTHHEORENRL . A2 V7T Tk, BHIFIEIC L 2B OFEI & T o N
AT H D O BB O QERBEE ICH HONRHATH Y . 7B Y TiEE, t4kK
AR D IE A QJEAZNITBEN L, BITHE OFRIC L W B Y% 2 O B4 RN OHAT A I
AT 5 CSD DFHELSIMT DR HEE OMRRIZRT 2 BEN <. RA Y Tl 1R
BN O R BN DT DITERMEZITHET 50— A Z424E L2V R 0 S5 T 1
TEERE CiE7e < LY O 68 « ARBME DT 513 1R E P O R R CTHUE S 4L 5 2181
EU N Ca—RL—bh « 77 v a PR T 5 0ERIEE OREIHEL TH DM, a—
Rl—1b 77 varFs LOBRETOERORZICET 5EN T L— LT — 7 [ 3F#1E
LZ2WNETZIEIARZERTH Y . < 056, i OEIT £ 72 IR 7o 1 B Tl
DILTWnW5D &3 5182

EN OMRERY 2281 Tl EBRITEUICFHRNITONTWDRY , 23— RL—h - 77
Va rFRICETAEN T L— AU — 7 OFEIRERRNE IR Z DM, HERATHED 7
L—AU— 7 | ZRIENEE S L, EU NO 7 a2 « R—=X—OEREE DT S, EN
AEEOA L VAN A B1E0, BIOa—FRL—F « 77y a U FREPRESND Z
LICRY X IREIIL, DEREEEOE X ADEELED T2 L6, ERIICKD
THENMLETH D LT 5H183,

722l a—ARb—b - 77 a Pl 0O ERITRHBIZ RSO T, FEFRICTRET

180 Jd. at 89.

181 7»%5. Comparative Survey, supra note 71, paras. 34.4, 34.8, 34.10, 34.17 Tlx, K
A 0%, RETED 25 (custody agreement) (ZHE DWW TG E DB RITICKEE D
FIZATHT DHERE G L TVWDHZ L, 7TV RF, a—FRLb—b - 77 v a rFHillth
% HIEE B OB WA CSD Th 2 2—r 7 U7« 7 7 UV ADORAINED TWD Z &
A& 7L FATE - R ER O ERSITMR D@ 2 DEBEEEERE M P L Tnd 2 & (2
720 APERE BRSO BSIE I BT SRR I3 ) B R OA T U F 1T RIEDSEITEICHT S
BEHE OMERZBLIE L TV DA, BIORHINEDN O S RS 4 e - 2R TRE A e L
TV I ENTRHINTWD, 2238, 7Y 71F 2006 4241 EU (I L CTuvigniz
O, FHEXGUT /2 5 TR,

182 Second Advice, supra note 88, at 89-90.

183 Jd. at 90.
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DHERN AT T 5 el 2 NEREEE OB G2 BRI b0 L L b x, ZhakEik
O LECY OZMEE TIERRDITEIZ & 5 2 L ISR DHEROREHOE D, B L OEE
FHIDERRITAEE LR DG LR LR WGEIZH LD Z LIC72 DIEN R R A TREOE N
LWV ZODHERITIE S E AT H184,

=Rl — b« 77 varPRaelT O O E R OJERMEE OTRENI 2GS 23,
ZD—2>TH D AJERME I L D HEROBENC OV TIE BE SN DE RS+ TRV E,
A—RL— |k « T ariMrbiand ni BERS D, 2 A b & EITAMREMED A
T, ODERMEEN TR TOBEREBEEFILBET DL Z LI RAETHY, BEEIZZOH
RNz &2nn, BEERE CZE SN L HHIE, B F 185 E 721 IR EOHERIFE B3
BHHT L0 (FRMBHREEFEORENH - KERSOERE) 2502tk Loj
1TH DGR, fidr EORERITHEO 72O LB FH], BITE KT DEFATEED 72D I H
ZREHR, RO WICFE—ENOT X TOREE LR LT HHEMITRONLD &3 5186,

WA, ORI X AMERITE OMREEIC W TR, Bz, DB ERAE 1T, S5O
AEOFEARLTALRD NN EEIT> T DA, EU A HEREEZFe 7 n X « R—4
—ORARE TIX, B EELITEE EOREOT-OHEFITHEIIMO CTHRETH Y | e
LTH AERHEE ICHERTIE 2 vaE L T2 BENH D & T2 D13 Y Tide < HFRTEE
REDOREIL, FATARTH YV PORK EEE LI —EAKED LD THLINE 50k
BETRETHD LT 5187,

BRI, DRERLE I K 2 BB HERATEEIC DWW Tk, BB E DHER] 21763 2 HifL
72 WA ORI AEE N REINATH T 5 Z LT EETH L0, HEH D O JERAEE I
HEFATRE Z R8T D HIIICH D Z EMNETEHE TH LD T, BEOLEE A1 5 M0k %
Da—RL—F T I var, EYEFEOZHE, 55 X ORI O FIALSE &/

184 Jd. at 90-91. 72, Comparative Survey, supranote 71, paras.35.1-35.25 |2 L 5 & |
EU M 25 AETIE, NEAFIHL T THEREF AR TR L RA T 25 A 1TREE N
FATECKT MR ZHTHLEVIERNBHLNLIN (Trv—27, FVTT | AA
V. TTVAL ARYFXTRELOT 4T REZEDO L) BREHRVBH D LR HND),
A RIS 256 BEARRICHATE I D HERATAE 1 A2 E BREEBI O B 5- T1T i T
WAHETHENZEAETH D,

185 FHIAVERE S L1, RISt RARIR ML B2 bR 2 F 11T 272912 2004 4 12 A I2HR
R 7= b o T IERUTIE Directive 2004/109/EC of the European Parliament and of the
Council of 15 December 2004 on the Harmonisation of Transparency Requirements in
Relation to Information about Issuers Whose Securities Are Admitted to Trading on a
Regulated Market and Amending Directive 2001/34/EC, 2004 O.J. (L 390) 38, available
at http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0dJ:1:2004:390:0038:0057:
EN:PDF. [f{55 OMELFNTHH D& LT, REEE TEU O B AEES I L OEH
PEfE 5 O E—b 2N ESFHEED FEMRHEZ: & —) pFHER 1705 5 84 HELT (2004)
Z

186 Second Advice, supra note 88, at 91-92.

187 Jd. at 92.
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[ROXREHETRETHY, FBRESCI TR T 7 vaSGzomoa—RLr—FF -7
7 a ATBHNTH DN, BRI LD ZOITHEEBET A Z LITHATH D L5188,

9 3 T AEFEOTHRE » BERIGITHT DHIRICHR DB

AETIE, EEIICHTHHOTH HEE 15— 5 2 MR ECTOF LT B
Do

BE 15 LT, MREOEMWEICESGERIL, H 0w 5 MBEEOENESEE LT
WD EESDIRA - RFEHEE TH - T, FrlZ CSD NEHT 5 b O~DOFHLE N TRETH
LHRETHY, £o, NMEEOENIEIL, FITHICH LT, 65 MBEOENENH
ELTWDHIRA « RFHIETH - T, KT CSD BWEHT S L O~DFESFO B it sz iR
WHELEBIT (Thebb, HAEORA - REHE~OFHLEIH, al@%ﬁﬁmwﬁﬁk
FOHEORA « RFES AT L&l L TORG - W& F/EAT 50— 0FEIR) .
(BDﬁmﬁﬁéﬁﬁ‘&%%ﬁm@%ﬁﬁﬁ%ﬁiﬁé&ﬁkiﬁ@&ﬁ %o<ﬂ#

R - RBEE~ORRERD D Z . (AEOERIZES S SO TIERWEERICK L
T\EI®E#kWLRI(ﬁ#ﬁit AEE) ABBAT. RA - BUS - AL T
ZRIT D N— LV DBELL) ZIEST 5189,

A H OFEFS N EEOREE BRI IT VAT AL > THEEISNLT-0, & HiEon
JESEAEE (F512 CSD) @ IT & AT MMTHT-72F mm&&@@ﬁéhé Lok, RE -
RFEREE ISR S LD D, FEEDH DDA, fEA) CSD [CHHEESNDH Z & T
A B D IR G R DA FAT S D DITxt LT ﬁ%ﬁkéﬂt£#®ﬁé TR 70 6k fk
FICBERSND Z LI Lo TREEDRITSND E VI EWAH Y | fEE 9 T 9 FEF
FBITFMTHLEDELEZ ) TRV D EXAT HMENDH D & 5190,
AERRAT PR 2 BREEMIC T2 &, ORFHEE HIXRMEIED L — VT EES E BITHE N
T RGE, QL BREE E 7213 AE LB T b5 A0 Fie (FrICAFEA DORER,
) QFAITE L7213 ONRBEHIC L DREHEHITO CSD ~DEN (A - RFDT-0
CSD OXekd LOFHREEY) . @RITE E71TTOREFOHERIZIESL CSD oS
FEILIINELTBN - HEE~OFLRICEDFEHROZITE LDV . OQIXFESHDIIT

N

S 3

188 Jd. at 92-93.

189 Jd. at 96. 723, Comparative Survey, supra note 71, paras. 38.1-38.25 (2K % &
EU I 25 B [ETlE, REFEOIRITHORIUZES T 2 H|RIC>W T, BIEO CSD OF|HIC
A+ o2&F03H5EH (=X =7, A2V7, ZheT7, R—=FF, 747 F (&
X AV =—7) bbhiE, BEDIERRE S AT LOFIFIZET 2504035 2 1E (X
¥ — (EHE))., BEOSHOKFABIAEIHAE LERZHD LT 2E (TA LT
VR, FTrA AXY R), #EKE (dematerialisation) (ZBT &R HDHE (F
xa, Fr~v—2r, Y (EE)., V7, 770A, VT =7, Any==7),
MR A EEICESWTRITT O MER S L LT 5HE (704, A=A MU 7T Kb
) b0, ATODFEUERHLENZEEAETH D,

190 Second Advice, supra note 88, at 96-97.

132



(creation) FHEITIE L, @IIRA - RFOTHEKDO—FHTH Y . OITFEHFOFITIZHET
L3t LARA - IREOTEIICE T2 DIz D &3 5191,

CSD DOFFE—DEEE CTH D HTHFEEIZIZ, CSD BNRATHE N OHAES 25268 L7=5E  (FFlC
AEE O HREFDOEE) . REZROFITOFEI (Fr R E L S NREROEE) . B LU
A (reconciliation) D72 DLREBMIRDIER E VD = 2DEEFNNH Y | F_OKETH
LEEEBREIT, BITOBEME VAT AOREMIZLESTEETHDL L EHIT, HEER
DT DB IREMRGEIFIC /> T D &3 5192,

8% 2 WL CSD O T R TOMREZ EHE 9 OHIPAICE DL E LTNHAD, Z0H
e LT, RICHGEREL TEREREDAR LT 5H L FHEENBITH OB E FH O
T oid LW REDEE SN WEE &80 /2, CSD O S F I F2MrE A XA L T
KRETHZEIIRETHDDIZK LT, CSD OFTRTCOIFENZXRIZEDDH Z LIZK
ST, DEEZRET LM - HEOLONRFRAREL RV, FESHEL, EU AOH
b5 CSD X7 2 FHiek, 7213 P25 CSD I LA FHFEkE RO L ULENH D
T E7D 2 L EZET TN 519,

Bl 21X, BITTHEREZBHAFHEL WA HDHED CSD ER U —ERAEZKa A NT
T S MEO CSD 238 2 O ThiuX, FITHEH HED CSD 2> LAf[E D CSD IZFES:
DBELEZDZENTERWNEZEZDGAEO X DI (B 45), FERFITE & DL O
OEIRICEE T 5 2 L%, < OEE LORMEEZEZE L2 T U b0 ) iz, &E
FHOERHN PN ER SIND 2 EICEh-o T, KERICTHELLG 202 LITRH0, EEHF 13

GUIEDIERIZNE) BLUEE 3 (a—KRLb—h - 727 v a BT 5 ENE O
H) PEESNTZERET S & (RAMEAZEELTH, BE 4 RBFRESR) 12X D
FiEsh, #1513 (a—FRL—b - 7273 a v FROLDORLRDBEAIEOER) BL
O 14 (2—FRL— b« 77 v a UFRRICBIT 5 DERBEEORB S &E) 1tk
THL SN HEEEOF/NROMEFRNTIEE S NN L2250 T, ol EoO CSD
WZBE T2 Z EITRAIFREIC 2 D &3 5104,

7272L, EU NCHEBOR MO A A NT 4 T U PMEAT 52— 0 L 512, #HEo
CSD IZBWWTAITON D IITDE] (split of an issue) ZiledDH I EIZOWTIX, FEHD
TATIREL E BB DO IRA - PIFHEIE A TR T DR ORI L DIk mRAENEHMEL 70 D5 DT,
ERBLR DN DIRET L7 &3 5195,

F o, AEENYEILT B IEEZ MO —V . BEO CSD 229 o444 - Rkt
~OFRFLER A FHAT T Dl rTREME  (exportability) OFR & o I E OBz
DLAEFRICAE O CSD IZ K DA - PiEEiE~ OB Lok & HIBR T 2 i A "l ek

(importability) OFIFRZFAE L, i rTREMEOHIBRIE, B B, tho Nl E OB H#]
ET DA - IREEIE~OFRGEREZ . AARER b D, MR LD, EITEMR P05

191 Id. at 97-99.
192 Jd. at 99-100.
193 Jd. at 100-101.
194 Jd. at 101.

195 Jd. at 101-102.
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HLOELTNDLHDOTHY, Zhicix, OAED CSD ORA - IRIFHEE~DFES DXk
ZHEOWBIFNZ EHT 5532500 (R—F 0 FDdiER, 747 FOKRAIB L
U7 FETOEE), @HEOGERRFE S AT b BEEBE ORI A Z R FEORMLELET5H D

(ARLF—DEEB LA XU ZOKRX), B, OBEmELEZ., &2 INEECTIEESENT
FTWBA, BIOMBRETITFHITEORIR, H 50T HEOFERIRS IFT~0D FGIZEtR S
DL TWEHD (FAYDEBEBIOAR T =T DFER) BN DH LT H19%6,

i A FTREMEDOHIRIX, CSD ZHET HIEMAD, AMNEDFEREITICE 5T, R TE R
Lo, B LD, FRITERABR»ND LD LR D50 ERTZ L CEROB B AT T
WHHLOTHY, Zhucik, Oz HE T 2 EENERm LA BT 5 DICk LT,
CSD Z #iE T DIEMI TSR L S NV RER 2RO IR WG E0, GER & BUE T D BN GEE
ZHRET D DITK LT, CSD ZBUET DTSR L SN R ZRIRE T 5560
Ko7 FEE - EAELICE D B D, @CSD 2T 2 IEAENMIEOERICE SRR
HEOFESRZ D AFNIZEROE S b D, BEIO, @FBITO—EMHZRIET H7-OIZHED
CSD |ZFHRE « BekA FHAHT D L9 TR, CSD OBEFOHIFRIC L 0 IR DOET B
BEOBIANE « etk - fEetEni b I D & ) Rk, BLOMINICEI LT CSD D&EIN
HETHHEVWIBERDOLIIZ, —EOHIREZRTZEEELTILONRH D LT 5197,

% 4 % /MG : Legal Certainty Group O & DRI L 25 D03 EEI ORRGE

ARETIX, Legal Certainty Group D5 2 IKEE DIERNE & DD EREFRFIES OB
We T 21280, DBREEROBREIZONWTETOZLEEZRAL DL Z LIZT 5,

INETHTE=LEEBY, Legal Certainty Group O 2 WENIE X, BE 13 GLiRDIE
FIR), BEE 3 (a—RL— bk« 727 ¥ a U FRICBET 2 ENE EOME) . B L OEE
9 GIES DFERE  BERIEITH T B HIBR) 0 3 SOREFEICTH T 5 15 Of)E TR S h T\ 5,

ZDoHb, EE 13 KT 28EIR, FERRFIERICObOEFRLE LTEY ., #EE
H3 3725 2 LI X - THE L DRERIGI OREE 2 B0 Fr< 9 2 TR AEIZ R D RCiko
BIROTEEZN D BOTHY | 5 2 KEVEOHLERT DL VR D, TDOIZDIZ,
EHMEEZRET 20 Tlde <. BRICER LIEHRENT 7 —F 28 L T, FEEROH
1« Wy D J5E. BUE L ORI — B DR & o ToRESR R ] O AR 72 Bl o
FEAXD D ERS>TWND,

TSR LT, BEE BT AR, AR D DR S N D IREREE LR E L T =
—ARL—b TV a VFRICFET DEEOREEZN L O THY . HREDOHEFFESIC
BOTIE, BAEAICEY BT b o I & E OHERTTREIZIR D 1A BRI D2 EIIC
DOWTHY T b D L 72> T D, BEEMIZIE, BEIZIZRWEOREEREZ KR T D
ZEIZEoT, HEETIERED bR WEREE ORI ZR#ET 2 L L bz, WAMIEDE
WRHLHTT, AEREFICEGEERT LI Lo T, KEFOHFNTHEZHRL LS &
THEDOTHDLENZ LD,

196 Jd. at 102-103.
197 Id. at 103-105.
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Bz, BEE9ICAT oEEIX, EU BT 2%(7E 2 EU MEEOFEFRE S AT L
ZHEIGERIRT 2 2 L2380 5 LFREFC, EU I EOGERRFE > AT MM H Ao nEE
DENIEIZE SO TIRITSNICGERZROF D 2L 2RDLbDTHY . EU 2B DFE
HEBOIKFETIGORRERSEHRK LIZb D Lo TND,

TP ERRFIEHRZO L OERG LT HEE 13 GEIROERZE) (25T 584 1
DHEIE 11 O 9 BLEOERMRER LB 2 DN DHHTITONTHERGET 5,

OAEOFEARRFERIL, Rk 21 4 (2009 4E) 1 A0, THEXEOBRB IR D RFEDOE
L Z XD 72D OAEEOIRFICET HIERFEO—H 2 W ET 2158 (CFRK 16 FIERE
88 %) DEATIZ LY, HHEZFEOIRFFICE T 215 CEk 18 FFRIE/AE 75 5) A T1LE,
R ORRICE T 2 (BUF, ABICBWT HERE) L)) I ESns 2 & T
TR T L TR Y, MM OB IR D EEORSIC IV EE D Z ENHES
D (RAFE 66 5. 884k, 128 &%) %, BE 1 (ko EU OiEMHIOFFH) 2254
BHELIEDIERIIN R AR DD D Lo TWN 5D,

PRARRERE - AT ORNCHEE O D S BB O FAE 2580 2 Z s OHE (IRERE 2
4 6 1H-10 TH) 1%, FERRA VAT AN OEAFRAL LSOO R OBfR A2 @ L CEE
ENDZEERETHEE 2 (FLERDIERBILOEIN) ITHYTLIHLOTHD

FAEEICRRER S D 2 & CREIE, B AL, [FREMEE Ot E 3 L OMERIHEE 223 ks L
(BRHRTE 78 55-76 5=, 98 55-101 S, 140 5:-143 §:%) ., F7o, IRBOHZEICL Y nED
WL 2 2 T T2 MAE 1L, BE - ERRIRARN D 25552 RE, EERSENRO 5T
WD EE (AL 77 55, 102 5. 144 &%), B1E 5 (IRBLFRESR S L O OFIHEDEL
72 BNy DA RIME) DR ESR O BUS « DN ET D ke LTRD S
EOBBMITIDZLERDDLLOD I, HFULHZRIFIETH D O EOREEERLEE - WAL EE
EIREL, Uik ke AV ERER L OWEE DI D EREE B LS =F o L Tha
hEeD L ERESTHEE 6 (BB LOEEHL) 0, DEICREFIN TV RN &
BHIS TG EERE B L b DEOMEE R E RET 5 2 L 25T 8% 7 (L
TH LIS 2 BUfSE OR#) ITHY T2 HDICoTnd,

PR - DA RSB S R R e A ATV, S DICIREF O REEIC LV DO HEERL S A
ZTHZ LIC R BERGNAE L 25T, IR - 0B B Y Y i A 2 IS
TOEBRO, UFE VBTSNV, AN LY . T OMAE DORITE ISR
LHERIDKE T D Z ERNED LIV TV DIED (RERE 78 4581 S, 103 55-110 45, 145 5
148 555) . D EB A O IREKE - DB BB LA, T O PR O
IMAE B O N JEZ BT 5 0 RS BRI L CHRERMEAER Lz (FE 11 &2
TH) | YREIRRRERE - OB SR B KOV O FABEBE O A 1IN A B RGO 5t
NOEFEHNEZITHZLETELLIICR->TND (AL 605R), 1% 9 RITOEAEME)
IZBNWT, R—EDEUTHEEIC, DR ICE D ANEFAEFROE AN, H R
PERFICHE 2 D EA AR THOHT 2 FIEICHYS T2 5O TH LM, DA ERESRR L
X, MY ICHRERHEEZA L TWAD X2 Icbh s,

TRRHERE - D RSB . BT FATEERE T D O R BB M T DR A Riek
BRI 5 H O HESCH D OMAE PMEA T Db & ek d 5 7= OICeR T2 N
WX U CEMZ 21T 2 L 1ETE 58, FHEBOMAE MEET 552 0% L Cisk
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T HRAK NEICR L CEMZ 2T 2 LB b Tuneny (REE 684K 31H 6 5, 91
43165, 1295 3HT &, RVEMITS 75, 16 5BL 02851 5%), Zhid, &)
H11 (EMZ) PMEST DL MIEOEMZOEILE TR T-THDICR>oTnD,

ZOEn, B 2 (P& BERBIOEAN) T, DERMIE SRR TTISE S
WBLET DR AT TR\ 2D  RBAT O ORI EE DS TEET 5 RIED MR S T2 23,
OREORE, OEEHEE L5 2 L0 TE 81T, SRR, K31k BIRBENR
DHENTWVDHEE SN TWATD (ERE 44 55 1TH) . RiBnl o 0 FEE PSR IAFE L7
W08, FE 7 B 3 (DRI O LI e E]D) sk, ENE B DR 0%
BEHETDHEIRE LTWDA, ERliEmEs s (BF 23 FIEHEE 25 =) 1IZHBW\ T,
¥ L UTRBEDSBRET D DO 2% TEEZ1TH 2 L i34epam s | Eic b= 5
ZEIZEoT (AL 248 17 ), #EHERS (AL 43 5) ohlEes (FYE 43
D2, 4350 3) HEOHEZZ T T D,

I ED LY DREGEARRFFERIIL., Legal Certainty Group D 2 WRENIE AR D 5
RENEOEARNER IIHYREERE L TN LI TE 5 L ) lbinbd, Z ikt
LT, EU Ti&, FMBEOERITRE L TH D Z & NFEERBIOEEIZZR> TS Z &%
INETAHATELLEEBY THD,

tbolb, BlxiX, DREREHICIE T 2B KOS O FEIE, HEOMEEERLE - 6
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