A0 R R o XL TR LS
B4 2 afilE (1)

SRl PG EFZE S W

NI EIRN HAGESRREGT I 7E T



i L o2y &

TR 18 4E DFEHG HEDLIE IS & - CTHEE L 72 & hid fh i 1) CERk
19489 HKiE1T) o & T, BAOEARMNYEZZOKS HAZ{LL, £h
(2B TH L WETESCIRED R 4 EE LT 5,

SR I B TR 4L, PRC264E 4 A2 5P 294F 3 H £ TIChfEL
oW O ) bodirt: CFR2TE9I A £ T) 1281 BWED R % TH 28
1A TErlpE I RERNCE 3 23 ME (1)) & LTHATLZ225, &
L, TOBRECBIDIMEORREZIERL 72D TH 5,

RENPAROEGARTHO—BOREO 2O\ EME S HRT 5 2 & 2
fF4 %,

%B, SREGHIGIERESE, TOBRLMEEZMRELTBY, O
DERIZBEATATT A2 TFETH 50

SR 30410 A

SR DT IR
&R MH HH

(FEBERAHIR)



i

=
5
o

St
m

/
7
7
Vs
Vs
Vs
Vs
Vs
7

4

4

LI

nB, FTHF—N=L LT,

D Tdhhb

W

R B OW

E B
H M M H

R

2

?-%f

i QT

W H H » H H

R an G EIFTE S A >N —

SR

o

H

CE O

N

i

(PR 294 3 H 29 HHAE)
B BERE B TR %
AR R Be kA 7e R
TIERFERF B M EH e %
T KRR Bk A e B
Pt & & OEHESBTT S— ~ o — - L
WRURSFREE B A BUR A Fe R HE Bz
RS RS AR B e %
HRURSFAREE Bt Bt A Te Rk %
R RHE PN PNl e 2 I B R 5 €S
WRUR AR EEBe st Bin A e R HE B
B R R R B e R %
o EHRAFEEFRI - b — - L
HRURF R BEF BRI e R %
NS NS e S PR R s
HRUREAREE B BUG AT e R 2 B8R -
Frat:
IR AR EE Be ik TR
BUEREEFAEHE RS - Liffseir & BFE

AIFREBICBIMENT VDL H L1, KOEB

ERUTAS T R T R

Bk R — VT Y S AT N — TEHE
KHIRES 7V — 7 AAERE B A L



=
§

mWE o E N &
BE 8 3 ¥ E

il

SMBC H BREF I Hs

AP NIRRT &

ZEUF]JENF Y - A5 v L—iEREBE

HAGES S & 8T B ERHALT R

H AGIES S 1 X BORA S L R A &

H AR REF 317 2% 1 32 1) e

PO RESHG [T B LS 7 v — THE
(crmg)



EURBTZ2Z AT 48759 877 74 27 OB

— 77w b7 — 2T B AT e A
R = D Y RIS 1
I. EUICBIAREEM T T KT 7 T4 2 T DIRPL e 2

1. 299 K77 74 YT KB BEFZEDIRDL oo 2

2. WEMI T I RT 72 TA YT DT Ty M T 5= LDIRPL e 4
M. EUICBITZT Ty b7 = BB e, 6

1. BB EDTT v b T b — DORETUF oo 7

2. BARBARGIUR oo 10

3. BBEBOBEVER MRS B 720 OB oo 11

4. BEEHGDTT 0 b T 4 — AANDIBRUI A BB v 14

5. FUREHABLI A7 B B -oovveveeeosseomes i 17
IV, BT DRRRT oo 18

CBE G R T T A T BITAET Ty N T — A OEE -

2. 77y M7 x— 2B BRI L B OFRERER - 22
Vo g D e 23
TR ITHOBE TN & B FAEHTRARDIERE oo wE
T 1 LB LT oo 25
. FIRRDIIHTAG IR oo 26

1. FATEHICH T 23 ERFRRIL EORERE SN TR LD e 26

2. FATEMIHT BREHFRRIE LD L 9 EBERIC L o TR

ST D D7 oeveeoemssces e 27



i H %

3. REBEMEAMIY 74— A XY P EDRIFR s 28
4. BITEHOBLEELEZORBEDA Y2 T4 TADEE o 29
M. 20164F 8 H LABEDBPAIIZDUNT oeeererssrsrsssss s 30
L. FATERANIRT BHEFR - FIPL oo 30
2. FATEANIHE T DARRRDJGHE - oeeeeeeerr 32
V. BRBEEOTEDIB R oo 33
1. IR OREEAOR ARG L B REDTTHEM oo 33
2. FATEHOBAEREALE NI T BAEIRIRER oo 36
V. D&O PRER & FEFRFARER -vreereereresesmssss 37
L. AT D PRBE NS --oveeeemes 33
2. FATEALOBBIIR T D IRBRHS oo 40
VI D ) LT e 44
FSATPEDBHIL TRy o T,
T = B A AR 45
I, BUBIOPER LA oo 46
L G e 46
2 A e 46
3. HARTEIFEGR D EEB oo 43
I, SEEPEDEIORIHE & 70 B FEH o 49
L. (B R RN DG | e -49
2. TERRZHIZ FEH | oo -95
V. BT RSB DL oo 56
Lo BEE DR o 56
2. ABEFRDPTEE oo 57

V. AR DRER oo 60



Lo TEIFE] O ME oo 60
2. FOFBERITRET DA oo 61
VI GBSO DATEILSY e 63

KENZBIFA2KES#EE (Investment Adviser) D9

T - T
T dE DD LT v 65
1. HEMEREOR ) HRIEELE (AA) LOFERHES - 6
1. SEC v. Capital Gains Research Bureau, Inc. I ----oooooeeeeeeemennns 67
2. TR EERITHRE S NEREGOBMENNE—TAA2065
Db LD [EIPEFREAE] LIT? o 72
I BEBEREH DR SR A (ICA) ORI - 7
1. WEWEHEZ TN T 2GSt (ICA) DOfllE S OB - 77
2. ICA D19704FLLIE——365% (b) DMHIFE ---oovererreree 79
3. ICA36% (b) LOMERBFRFIT DU T o 81
IV, B [T e 95

R B - RV — PINF A - a— 8RR Z
I.

T DB IZ oo 96

I. ERMHICBITSY 7 bo—LLTOI—KL—}
HINT VA T R oo 99
1. I=FKL—=FHNF LA - D= FOFFRL e 99
2. BRI BT BHLGE -oeeeeererem 99
3. V7 O—ELTOI—HRL— FHNF LR - D= P 101
4. AT TA AT T AT LA Vv 103
M. I—=HRL—=FHNF LA T= FOBREE o 108

1. SG— KL= bHSF YA - T FOBEE & 2 DR wrerorreern 108



w H "

2. O— FOREREBRFEPH oo 110
B BT e 112
R N e e 113
V. @RI L L I =R L — PANF L A 115
1. &RFESIEEOHIE =R L — FHNF 2 Z e 115
2. ERPEAIGNELOBIEE L 2 =R L — FA/NF 2 A s 116
V. @BpEmG o ERAE LToa—RL— MINF A -
e AR 122
L. SRR ARG [T H B oo 122
2. A=KL—=PANF LA - D= FOBRHENE o 126
3. ERLEE I [T H EB & SALEOTHH - FR264 SAHESIE - 128
VI A DN e 130

Epattic X A HEHERAK OFH

—AA BRI O FAT AL L 72 B — oo =
G 7 <1 PR N — 133
T. BTN B B AA BRI ORLET U oo 134

1. AA TR OPIZ & B DFATHEY oo 134

2. FHEICBY 5 AN SRR G S oo 136

- HEGERIG o LW AN B 5 AA BIFEFEGOMES) - 137
M. #FoEEAF5% (short-termism) ~OxHiFK L LD

AA FIFBFRR oo -139

L. AT DTTEE oo 139

2. EFZEORLF & LT Hedge fund activism «---weeeeeemeeeeeees 142

3. HAITBIF BT oo 146
4. AA TIFEFEMRAOFITIC L o TH L 2RO ZE(L)S

S VT SRR VSRS SR P 7 SO 150

V. BRI X 2HREMBEAOBG 25 & L7z HH OF A4 - 154



H " v

PH26FESAELOE RO F v v T a - T P HIRIE L
T TR TE I EITEIERES 158
O. Fv v a7 FFEOFIFIRPL - 159
Lo AT e 159
2. FIH SN D FHEDOBACDBELL oo 164
M. ZEFEEG BT B RRASCHRDFUH oo 170
1. WK SR DRI oo 170
2. #RASk, BRAGEE B X UBRATEHERE RO ILE v 172
3. BRI BT B REAEOIHEAL DFEHs o ooeeeererres 182
V. SRS DHURFILODFETE oo 183
L. SEATAREAS & DM v 183
2. PRITGEUERE R LR D FRTS -+ 184
3. —#HDF v v a7 MGNIB S5 RS O - 186
V. b7 T o7 - F T3 v 188
Lo b7 -7y T T a s bld 188
2 FELT DI oo 189
3. HAGEIZBIT BRRE e 191

VLR o 193



EUKBUTRT AT 48 I N7 7 74 2 7 OB 1

EUWBTFALIZIATA RIS NI T4 0T
DOHFN—TF v N7+ — A3 2 HE 2 0

I. IZLDIC

20144 D& MEG HEOW I, WhWAKER S KT 70714 v
FIZErEEMECIRET L7720, WER IO NIy T4 0% [BT
FENARER | & L COHBIE R0 L 720 20154F 11X BIMR T 2 Hif T4 - PRI
AOUWIES b, [EDS H29HICHITS N TS, ERI S I 877~
TA 7, - KESEIC) A A2 R T A FERLMEDIT SN
Twzt, L L, SE#EETHRD, Halixails sy K77 071 v 72
L LBEERELFATL2BNIIANT, 201744 B2 X5 R 1 7R2M4H%
E£E2BBL, BE HBESFLIELL. TO%, 2HOEENERIN,
WFND BESHEORZEICRI L TwbE o0, AKER s S K77~
T4 TOFEFIL VLIV N

1) &RE#ES T - REEEANO) A7 <A —OM0H ) THEIZET 27— 7 - 7)b—
T | (20134F) 2,

2) MRIEE 7 5 ¥ 77 74 ¥ 7T ORBICOWTIE H AR R EHREDIAEL T L HEHER
FBIL 72, b, 201749 HOMFHTIE, S 512 1A SEEZ MG L TV 5b,

3) M)y, EHEEAF—LOHGEHEET LT 7 Y NI I R T 7 071 Y 72OV TIE, &%
IESERATOEED S FEEDPFHIGE SN, TORLZHORETENIHAELQLNTETND (5§
TSR T I EREP AR L TV BAHEE SR, LaL, 7y v RSy R Ty o7
VT OBEBEEIAFESFLDOL ) THY, ZTOEPIEHFEOEGOME - WiEo /-0 0% 4&H
EOBNZH L0, Pl - WEREIZ) A7 A= 2T FEE LTS LTV VT
(A



2 EUIKBTLTZ AT 4RI I N7 7 274 v 7 ORI

COEINHMAKER 2 S R T 7 0T Y PER LD, 7T
77074 2703508 L$EL720ThHhbEEZbNERL b7
WAL, 7 A AT 2 EU OME L IR T, RASEORBILE Y b Rk
ThiHELR IRV, WTFNIC L COEDPEOKRAZEN 7 9 K77~
T A YT ORI S, WEFEIC L > TEMSNIZHEM S 99 877 0T«
Y 7B E Rl AR D A1ERETIEHT I L IRETH L,

FIT, AT, BRI TG R T v TA VTR =Ty T
DEEHETEL L TEELO2O2HALEU (A FYR, 7F5 VA, KAL)
B BHEER 2 S5 R 77 2571 v ZORMRE EHBNEZHEAL, 5
%, BPENCBIREEN 2 57 R 77 71 v ZHEICO W THET 55
B E LR ) DERE R L 72w,

DF, ITW, EUIRRBITRHEER (74 748) 299877074
YT RBLIERETHEORNE, TIv N T r =L (T T VT - R
5 v) OWEBPREEMBIT 2. MTIE, EUICBITLEER (=715 1 Al
7T RT 7 Y TA Y TIHT EHBONFEICONT, TF7v b T+ — Al
T AEE AR LR TN 2 e e T2, VTR, TBLO CORE % B
FRTC, WEMY Iy R 770571 Y ZHENICBIT AR AE 2 FIZon
T, HETOME%EITE). VIR TUOTH 5,

I. EUZBITAERER 9 N7 7074 7 OIKR

1. 929R772T4 2 TICE2EBEBEOKR

-0 v /30327 E (EUEMBEZ &) TEEINTWE367TD7 T
YRTFUTFEALTDTIy N T A — AR E LREICL S L, 20154F

4) TAVWCBTL2 I K77 74 v 7B OV, ARliE I 1EEges [TPO Lisk
DOEERETBEICET 2ME—KENCB T A2 57 K77 71 v 78H] [HARRG &
SREE 1ERRZE4E 7 5] 63E LT (20174F) (MR E—HE) %3,



EUKBUTRT AT 48 I N7 7 74 2 7 OB 3

WCCNODETZ I K77 74 v 7 (SR, SRR SRS T
DIATDOLDOEED) il L CRESN-EEOHE, 5431005 2 — 1
T, HIEICHARTIZ%IML 2L ENTWBEY, 2D B81%Id A XY A
WDTFy h7+—bx2@LTHESNZLDTH B,
IVAFARI Ty N7 70T 7T B UTHESNE5IL, £
WAL A FY A0 2845005 K> K, 752 2075005 2—1, F
AV D400 1—1, 52 FDI00HL— 0k %->Twb Y, B TIE
FNENA XY ZA190%HY, 7T 2 2205% 8, A V2%, +T 25
18%MEL o THY, LIIAFY A - 75 v ATIEARIC Y HB ALK
LTwh,
AX)ACBTLEETERD L /AT AR ST R T 7071 >
TOEMOIEEZ, 7T 74— AW ENT2RUEL2MEDOT%TH Y,
1 HFOFESFEDOTFINIHE2HE R Y K, 1 DORMIZEIN L -&KEHOEIL
FITISONTH 7270 4 ) ZAUNOFASREZ BT 2 1 HoOHES
BOWIIIHK467 12—, 1 DOFMHFICSML - HEH OILFIHTI43A

5) Cambridge Centre for Alternative Finance, Sustaining Momentum : The 2nd European
Alternative Finance Industry Report (2016) [hereinafter : European AFI Report], p.24.

6) European AFI Report, p.25.

7) BERMEINREHLOFS2HUST A5 A TDLDEEHREN TS (European AFI Report,
p31)o

8) Cambridge Centre for Alternative Finance, Pushing Boundaries: The 2015 UK Alternative
Finance Industry Report (2016) [hereinafter : UK AFI Report], p.15.

9) European AFI Report, p.34.

10) A4 F) AZBTB0M4EDT I 4 T4 B2 5 F7 7 71 7 OEEFER (87005 K F)
121, ABEICHET 254 7Ob Db EENT W20, 20154E DM & 1SR B E G T3 Al
VOEHELTH Y Y FE3N8400/T R Y Ko Twb (UK AFI Report, p.15) o

11) FA Y Tid, #llLoRT, HEEPMRREIUETE5 4 TD0 T ¥ 77 274 73
DTH 7%, EXME (stile Betelligungen), F2:HE (Genussrecht), F4% 2% 45 # 5 4F
(partiarische Pachrangdarlehen) AT 2 00% -7z, 09 B 2H IOV TEBHIO
PHRCAARIEIZ R > TB Y, HHRBENANDO Y 7 FPHEA TS X)) Th b, HEMNIE 2R
L7zt CIEEMRICAHIN TS L) ThH D, FEE Eﬁﬂ777F7T/T4/7@§
& AHIX20144F 061077 2 — 1 20 5 20154F 1213487007 . — 1 & S5 IZ i Twv» 5 (European
AFTI Report, p.55-56) o

12) UK AFI Report, p.44.



4 EUKBTL2Z AT 4RI T N7 7 274 v 7 ORI
TholkEanTna?,
2. BB YSIR T 7T 120D TTy b7 +—LDIKRR

C ZTIRWNEEA TS E S  (European Securities and Markets Author-
ity: ESMA) #%20144F12H 12 EU I o0 RE %% 17 35 B B B B Lo L C
L&Y #b 12, BUKKBUYR25Y 770 F1 27 DFF5 v b
T —LDO¥EBOFEEEX AL L LT D,

(1) BAEZIETTY b T +—LOK

F—=AN)T, TI9VA, FAY, A5)T, 75208, ALY, 4F
JAD T HEOEEYFA, HENICRET2%7275y M7+ —209 3
FAETHEMELTWD, ERITIE, A5 21226, 4207121, 75>
A5, AT FI2, FAVO LA —ZA M) TIZERERLI DT T v b
T A= ADVHFETDHEENT VD, TS ERFIT S L4608 %21 727
Ty NI —=LHBHLD, 12ODT Ty 74— LEED, HEEOBETE%Z
F72BEEREBEL TR HLI DD, ZOL) Rl LTIV
Ty N T —2OHIFAHHNF2THDL EENTWD, 4B, SR
s (MIFID) OF&EFE L LRI ZIF 5L, WbWwbEU/SAR—
NEEFIH LTI RTOMBEEICBWTHRET - CAZREETE 578, &
BIZCOHEZFAHALTWL0EAF) AQEENRARL Y TTF v b
T A —LEEEL TS IFOATH- 72 ERTVDET,

13) European AFI Report, p.38-39.

14) European Securities and Markets Authority, Investment-based crowdfunding : Insights from
regulators in the EU (2015) [hereinafter : ESMA].

15) Bk k)12, BTEZIT Ty b7 —41F, W OPOFERIZFIT LS (TT15H),

16) FAVIZ2oWTIRI 1 &M,

17) LlElzo> &, ESMA, p.1-2.



EUKBTRI AT 48 I N7 7 74 2 7 OB 5

(2) 729 b7 +—LIARHELTVIBEY—-EXOAR

T N7 A=A RELTVWE Y —E 2%, MIFID O [H&EH—E 2|
DEFY 2L LICHHETLE, AFVZADWBDT TV P T+ —LDHH25
DTTy b7 x =0 [EXOZMNBLORZE] OAZITRoTnAE ST
TWhe AZVTDUDOTSy b 7+—2DHH, MIFIDI2h &0 320
EZTTRD 10T Ty M 74— A0 NEXOZAN B L OER%E] [#&hE ],
TECEIERG] ], THEEMNIIY A Y PR—ZATOERBEGNOT]5 - Bt
(placing) ] #BZo>THEY, BHYDIODTT v b7 5 —24 (ENEIZL
EOKRBMEZF200) &, [FEXOZHBLORZE] OREITRo> T
LEESNTWD, 79V ADEDT Ty v 74— (ENEICH &O R
¥ZF7200) ZTRT [HEWS] 0aZfFE-oTwdEhTwaY,
RAYDL1IDTTFTY N T =2k FT05D20DTTy b7 +—4 (iR
b MiFID (12b & DKM 22720 0) 1, [TEXOZNBLOHEE] BX
O THEEM T Iy M A e LOEREIREMOWE (placing) ] #4177 - Tw»
LEINTWwh,

COLHENCE ST, HEVIERTDMIFID IZH &9 bDTH 520,
EPHEIZD LD EDTH LML T, 77V b7+ =20 MEL T2
P—UCADPRLZoTWE LIRS, LL, EBIZTTy b7+ — 4%
RPEL TV L —ECAOHNFICKELBENNIR L, INH0ENIE, ol
LESEMFA, AT B, R ORNRE R LG — E AN E O]
DFEY —C AN T D LHITT 2008 % 5T E72DTH L EFHIT s
nTwa?,

18) MiIFID 127 ¥ a > AlCd (&Y —v A L LT, OFLMESICHET 2ETLOZMNB
L OE%, @QEFOZOOELHIT, QHCHERG], @KR—F 7+ 1)F - 2T 20+, GO
EHE, OWENITI Y b A Y IR=ZATOEEEROTZ, BIO (F7213) W5, OED
I3y AV M2 LOSEIRESONGE (placing), @< NVFFTFIN - NL—F1 27 - T 7Y
)74 —OEEDHNIE I N TS, MIFID O CHRIZOWTIE, HAGESFRFENIZETT Db E
FAEABRES SR EU (BINES)] (20074, REASREIZERN % SM L7,

19) BBD LA, 73 AENEDZ Ty R77 71 Y ZHENE, 7T b7+ — AhHED)
S -V AZRMT LI L EHBHOT VD,



6 EUKBTL2Z AT 4RI N7 7 274 v 7 ORI

(3) 77y b7+—LOPREESE

KEBDT T+ 7+ — L0, BEREEDS OATFHEZBIL T2,
INBEDT Ty T+ —2DE%LE, MEIRYLIZEEDOFED4~6 %%
FEEELTHINLTYWE (®ROEVT Ty T+ —LT25%) T2, A
FVADT T v b7+ — 2RI 0 12 2>121500~3000L— T O
FEFHREZBNL T2 L) TH b,

ODT Ty b7+ — LD, BEMEELELEEDORTT 05 FEEEZ R - T
BY, 79 VATIEIDE )L EVARAET VDR —RNDOL ) THDH, Th
COT Ty M7 4 — A%, BEFEENSIL, FEIRI LSO 4~
6 % OFHE & BINLL T b (BRI Z T, 1750~50001— 1 o 52
FHHEZBINL T2 04 H %), FEEDHIE, FEISEI) LIHEL,
BBRED25~5 % 2 FHEE L TBINT 20055, T2, HEEVE
B OB EISLHNED 5 ~20%% 7T v M7+ — 2O E L
THNT250bH 5, FEFIIIC U722 FHR & FIZREIIE U723 o ) %
HTboLdH b,

1LDTT Y 74— ADEEEDHRD S FHEZHINL Tnd L ST
b0 bobIDTTY M TF— ADEERNRLE L T2 DIETAEEICES
NTWLEITHY, HELLEHED2 %% T E LTBINL, S50
HOBERINADI2ZE% % TI v 74— L Twb L) TH
5%,

M. EUICBIFALTT Y b7+ —LHH

DIFTIE, EUKRBUAHEEN S RTI 7 T4 T DTTy b7+ —
2T AHHENCONWT, B ST R 77071 v 7 RBLIEEHE

20) ESMA, p.3-4.
21) PlEiZD &, ESMA, p6-7.



EULBUTRIT AT 48O I N7 7 74 2 7 OB 7

HNLNAFIA - TFTVA - FAVIZOWTHTWZEET 5,
1. EREIEDT Sy b7 4 —LOAEDT

BWEM I I RT77 074 v 728D 7Ty b7 x—ald, ¥EHflED
BT 3 O0HMIZHIToNb, E— ML, MFID O E¥H
(investment firm) & L CEuA %2 ZF72bDTHh b, MIFID DHIFE 1 £~
va v CITHIE SN ERES™ T LT, #FEY—CAZIRMET 254
I21%, MIFID o2& ¥E# & L CEIMBEE O BB ORI 2 21 217 ud
b\, MRIEM 7 5 R 77 074 v 7T, HEEICHR2IUE X
®HILIIRY, TNHOEMFIHLT 2R E V. EUN TR %%
J7246D 75 v N7+ — LD H18H MIFID O E¥EE L L TRl & 521F
Tw3%,

£ OFANL, MIFID 3 412 & 3 RS 0@ R & 2122, &I E
MBI ZENELD 2 Sy K77 070 7 HENCD D&, BB
BMoOBT 2213725 DTHh b, MIFID3 &3, BEDESE - Az A
Lawb o, FFEHFEFEOELOZH - Bk, HEHSORMEUNOKE
P—EAZRMEL ZVEDIZonTIE, INBRERRESZEHA L 2nwbok
FTHILERDODTWE, ZoO#MAEINZFMHL TMFID OfEEZ L LT
B xZ b2 enl, ENELDZ Iy FT77 071 v 7HBENCL & 5K
HME2ZFTUDETTIY b T+ —aWbdh otz SHTWBY,

85 3 OFE, MIFID LoO&RIFEmICHEY LA WEX TESORM % %
F5 2 EI2& ) MiFID O#H % 1T OO EWNEICS ORI Z2 21T 5 b
DTH b,

84 OFRIL, MIFID OKEL 2T 72O EEZ OIEIHBLRE (tied

22) REPEVREATMNAE S (CEARMHICB W GEEWRERES ZIGEHT R 2w )), H£HEE
HEIIBT D HEBHMASEIFNEENT VD,

23) ESMA, p.2.

24) ESMA, p.3.



8 EUKBTL2Z AT 4RI N7 7 274 v 7 ORI

agent) ® L LTT v b 74— L% EETLLOTHY, 12bol-k Eh
TW»3Y,

ERNCADL E, A F)ATIE, 26075y N7+ =009 b1405E— DM
B2, 11O 7Ty b7 4 — AHDENOEEIGHE STV AT, £ F1) 243,
EHHE LTI I TI R T 7V TA VT DT T N T —LDRERGE L
ZHBl R TV, 2, AFYRACBIAEER I KT 7 T4
Y7L, BEREEIMAERITT A5 A4 7O LONFERD72H®, MIiFID
W) EETREAEMIERICOVWTHESF - AR T 224D,
MIiFID O &¥H L L TR %217 5 L v ) BRI > T D b
DLFEEIND,

TIYATIE, 57Ty M7 r—2lF, §NTEOHERIZHYT LY
DTHHY, 75 A, 201445 A30H D4V K+ > 2 (20144£10A 1 H
W47)%, 20144 9 A16H @ 7 7 LY, 20144F 9 A22H » AMF — fig #L HI
(AMF Reéglement general) OLFIC &> T, EHMr S V770574~
T TAEL—VEEE L, TOV—VEMIZEY, TI99 M T+—Aal
W CIP (conseil en investissement participative : 7 %7 K7 7 7«
v r¥eEE%) & IFP (intermédiaire en financement participatif : 7 7
TRT 7T T L) EEIRIR SN, KRR I RT 7 v
FAYTDTTy N7+ —2IFCIP & L CEBEYLBOEGT 2T 2L
BbhnwIrEEnsY, 72 CIP2BLEERECEVTRITTE S

25) PREEACEERE & 1%, BT 2HEHEBOTMOT T, MEIHEY —CAZRETL 0%\
(MiFID 4 45 1 325) o

26) ESMA, p.3.

27) ESMA, p2. 58V 1207 F v b7 4 — 241, MIFID 2 &O#H RSV & 2 DD EINEDFET
EZ TR LDEENT WD,

28) ESMA, pb.

29) ESMA, p.2.

30) Ordonnance n° 2014-559 du 30 mai 2014 relative au financement participative.

31) Décret n° 2014-1053 du 16 septembre 2014 relatif au financement participative.

32) IFPWREHNI 7 59 R T 7 v T4 Y I BLORHNIM I I R 77 T4 2 T DT Ty b7 % —
ADDIZITOENTZbDTH D,



EULBUTRIT AT 48O I N7 7 74 2 7 OB 9

ST, ke (actions ordinaires) & [E5%EFIf1HEMHE (obligations a
taux fixe) IZBRHN T3 (EEEREIEM (Code monétaire et financier)
D547-1) .

ESMA OFRAIZ L AUL, FA VB —0BIIHNT LT Ty M7+ —
APIHEHETEDRTH-72EENTVEY, bokd, FLYTAY— L
Ty T RENOEEEBNET D2 T I RT 7 T4 v T OFEEEFIL T
WBTTy b T4 — LS CHEET A Bk L)1 FA Y okal
779 K77 T4 7T, FIRSESRENEOEATHREFEICE
ERWT 2 DO L, ZE, FIRSMELSHREMIE, MFID 12\
FEMREAMRES D L CIZEHBEEFR BT 2ERMIIH -5\ EfFS
NTWBZEhs, FIRSMELSEENZR) 77 v b7+ — LITFRET e
BMFERFFICHE T2 HEY —EAZRMET 2O TIE R L &R,
MIiFID O#H # 5N 6NL EHMEINTNWDL72OTH L, T bbb, NV
DIEM I T KT 7y TA Y TDT Ty b7+ —LDIEFETRTULE=ZD
720, ENEEOBEICRL T,

AV, 299 KT7 T4 TDTT9 M T r—LDHREFRE LT
EHHBZZTTRLD, ZTRICENETT Y b7+ —20d, ERGIEDS
(Kreditwesengesetz) 324 1 JHIZ D & O S I REEE T (Bundesanstalt
fir Finanzdienstleistungsaufsicht: BaFin) @ T % 52 17 % #, & ¥
(Gewerbeordnung) 34f 512 b & D X MOFEFEH LT (gewerbeamt) D72
WEZTRITNER e ENTEY, EBIZ, BIETTo7I v+
7 4 — ADINOFFEMYF O % 21T T b ESMA OFRAEIX A YT
EFLERE BT OAZRNRE LTWA 0, EIEEREET A58 L1
PFORPHEENZ D EEZ END,

fi

33) ESMA, p.2.
34) 7z& z1E, https//www.crowdfunding.de/plattformen/ % ZH#i,
35) i11) =,
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2. REEXERF

MIFID OFEEF LT 5 b DIE, REEAESHF OB %% %,
RILERGHFI O BRI D—21F, HEEHDIARRD ) A7 9 HE & Ik
EL, WEEAOFEOMGELIERT 52 LIld b, HWEFEORKER
SORITBH -0 L ENTVEY, ok b, OEREHCET 5ELO
S B L OHE, BEEOLZODELOPAT, K= 7+ U4 - v HI AL b
DHIB1I2OULEOF—CAZRRML, 2D, QBEOES - EHEEHA L
@HCHHIBLVT I v b A Y MR- ZAOHMFEHROT 2T 2T biRvd
DIZOWTIE, RIEEAEOHIZI2H5000—10 & SR &5 1208 L
@DFEMfERIZL, POBEOEEERAT HHEREF22 L DIZOVT
F5 -3 EFIFAIEATELEESNTVEEY,

MIiFID O#&E¥E L L TR 22T T 518D7 Iy b7+ =205 5
14135 H2—u OREERSEHTO#T 22T 25D THo720 3DT T
N7 d = L3EEOEERRETH I LN B12) 5 T 12— uORIKEAREH
HoOBHEZZT, 1O7Fy b7+ —2I3HCHENS] L5 ZEBE21T74% )
ELTnE 72073/ — a0 ORIVEREHFIOBEH 22T 5D THolz &
EnTwpY,

36) DIRECTIVE 2013/36/EU OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL
of 26 June 2013 on access to the activity of credit institutions and the prudential supervision of
credit institutions and investment firms, amending Directive 2002/87/EC and repealing
Directives 2006/48/EC and 2006/49/EC (CRD IV) 28 (2).

37) CRD 1V, 29 (1).

38) CRD 1V, 29 (3).

39) HAENZ B 5 DB T HENEEER 12OV TE, RIREAREIZ100007 1 & S (45
P I AT 41540 78 1 H 6 5), HOUWABBIILRIZOWC BRI E ShCwd (&
PH:295D 4 O 25 6 1H) .

40) ESMA, p4-5.
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3. REFEOEESHEHERT 5 -

MIiFID O#F&E¥H L L TR Z2 213727 T v b7+ — 2%, HEMEY —
CAZMTL2HEI1CE, BRETHL2HEEH IOV THE A
(suitability test) #4T%b T L% S % (MIFID19543H), L7255 C,
7RIy TA T RBLTHEL L) Ly aEEEPOREHN, W
FEIRDL, FEIZB 2 500k E BB ICB T 21 ME AF L 203 % 6 %,
BEET—ECAZRMEL L VEAIC0 Z 4Ol (appropriateness
test) ZHEML ZITIUE LSS (FES5H), EEVP I TN T 70T 4
YU RMBUIAEED ) A R HET D72 0LE e BB - MRkEA LT
WL ERMERELZT IR S 2w, MIFIDO#EHA %27 %275 v b
7 —nb, ENEEOBENC L) HEROME - HBRELHRTLII L%
FHOTTHENT WD,

779 K77 T4 7B U TERZHET L0, A5 —+7 v 7
EED, FHEOFMP XYy 270 —OTFHDEEL <, FEIKKT L
REMEDS BN E WD DTH Do FEEDPIFT 2 DT ED 7wk
FOWMEME) A7 DPEFICEHCEREN TH D, 512, HERICEKELS
DS FEOMEBRINSFEOERS T IIRBE SN V) A7 DD, ZDX
INCZTIRT 7 T4 v 7B LIEEIZEN) AT RS 2 enn,
ZEE LB HERED O ORI OB Z % T TV b,

(1) 4%¥UZ

A4 F1) A TIL, 20144F 4 A2 [ #: 4 28 % 7% 7F % | (non-readily
realisable security) @ 70 E—3 3> (KEMEE2Ld b, [
YE—=Ay NEMUZTEE—Y a VICRES NG \V) BT D EE R
KL= HIESNIe AF) ACBIFLHER 777 KT 7
YTA T, BEHEBDVPHRREFTT L2 DOV TRTH LA, Ok
& TR W 2Rl IS4 T 5,
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(e HERTE] OTOE—2 a O RETHIENTEXLKEE
X, ROFIZRE SN S (COBS: Conduct of Business Sourcebook 4.7.7R
2)e Tabb, OTUEKER, OQXrFr¥—Fr 5N, QOFEHIHRES
id H¥EH (sophisticated investor) & L TCHHEZ T2 7 — VIREH
OB D pHEHE & LTHOCHE L) 7—vas", OF#H
¥ (high net worth investor) & LCEEXSIF7-) 7 — VIFEE?,
OF& e SREEED10% L L2 JE B ok - BHRICHRE L 2wl L%
FAOHE LY 7= VRS ©6 D0FMO VTN, IS T HHEH
DB, TRy T FT 7074 v 72l U CHEITS NGB0 7o E—
va v ORRIZE S,

(e NERIFR] OTaF—2 3 > %1745 ) ElL, ZOREIPHEEIC
WELTWDZE%FERT 572000 —)v (COBSI0) ZIESF L &2 id7%
572y (COBSATTR (3))e L7zH o T, BRI SY KT 7 T4 V7D
TTv N7 —AIF, WROEGER SR VIERZ I TR 77 T4
YTEEBMT A ENRTERVHAZZRT RTINS R S RN &Ik b,

(2) 7252
T VAT, BBy, WER I TIR Ty T4 TDT Ty b
T =Ll LTCCIPEWIRIEZET, 759 RF77 0710 7128 L

41) @QOHENSTELDE, (a) 6 WAMUEHPS LY V2 VIEEROA Y NI =2 DX Y N=T
H5H, (b) WE2EOMIFE LGOI E LD EE, (o) 7IAN—b 274
T AN L EMEE 7P EO R ETHEIC DL PRI OVWTWE GBE 2EDORIZS
NHDRIZOVT W) ©F, (d) FF#1005F Y FUEOSHONH R TH 2% (B 240
% CTh - 72%) IS5 S (COBSA7IR (3), 4128R) .

42) @IFERZ TSN LD, ERHPI0HG R FRLE, 7213, MEE (EeS2kl) 25258
EY FUETH->T, [BEPRELRTSR] OTOE—a v 2% ENTELEOHES
L7z 7= WRERICH SN A (COBSATIR (1), 4126R) o

43) BB (DROW) REEDHE (B) DEME A SR VEAEERE, 7979877074
YU ERBLT, WERWRLZEMEEDIOB L EAHE LW & HETIUL, HENTREE W
ST e b,
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ZHEI R L CwD, 9, CIPIE, 77494 MIBHL w2 HERNS
2oV, ZOYAZ (ELIZTEARO—FE - &z d) ) A7, wEtk) A
7) %77 A MIERLARTER SR (AMF — S8 HI325 - 355
BB3MH), 512, CIPOY =74 A MILLTFTOAEE AT L OTRITR
Eabhnedn T GEESREN L5475 1 H, AMF —f#HI325 -
2%). Thbb, OCIPEZEUTKEL L) ETH2HEHIL, HEOHER
RESRL, WEIAZ GUARO—H - £EERI VA, WEEY A7) %
ZFANLBEZIIRTHOTRPE), HENROFMRIERIZT 7 2 A
TEZWIHILLA2TNEZRLT, @QCIP2ELTHREL L) LT E
T, BMEEOFHICLERERERMET 2O TR VIRY, HETLI LN
TERWVWEIHICLATNERS 2 VwEVnIBDOTH D,

TIUVATIE, 799 R T 70T 4 vl UEERTHIENTED
FEHIZOWT, HERBRCEMEEOEIZL AHIREHIT Ty, L
L, 7=7H% A b2l L THEOHARZ TR I EVDI 7 TIRT 7 T4
YT OREERFIHLT, VAZ R ANIEEORERERML, F
72, 7Ty b7 A — ADEEEOBEMEOFHIN L E R R A EFEICATFT
ELE)TTHA FERETTAHIERERL TV b,

(3) Fa1v

Bk LBy, FAVIZBTLEER I ¥ 77 274 v 7%, Fligs
MABHBERNOERE L2 OPERTHY, 7T v 7+ — AL E¥EE
B GFITH EDEMOFRBLF ORI 22T 72 0P KEEZ HD TS,
EBICRf TR, ERMI IR T 7 T4 v T RBLCEETTET S
BICRSINDBITRRFHEORBICEEL T, 7T R 77274 Y 7K
BOBEEZZ T T2, Thbh, FliSinile ke LM ERE L
(Vermogensanlagengesetz) 12\ ) MEFREIZFEYT 5, WEHKEDOHEER
TaBH)edr0E, HEXITR) b (BaHER) 13, BOocHWmAHE
(Verkaufsprospekt) #1ER(L, BNELRITNER S LwE & (WEKRE
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F65), BITRREBIRIN TS,

MEREE2a%3, —B20EMERIZT I ITIINT T4 0T
(Schwarmfinanzierungen) # i U7z & OFEEIZOWTIE, FBITHR
RBEDPRBRINDL L EREDT VD, TOEMLIZ, OZOREORED
2507 —ukiTHhsH L (ME1HEH), @1 —F%v b EOTF v b
T r—LEBUTHEENTONLZ LD THL 2L (FE3THE), @20
FATHE T 2HEHE 1 N4 ) OFEHH1000L— 1 (e & U Emng
e LTCATAHENRMEZ10 - aF L T\Wwbs I &, Fhid, #HE
B2 AOANEBLZ TV ANWI LA HEHELAEAICIE I -
0) UFThbIl (MFE3EET)", OREELH) 7T v P 7+ — 40
BRBEEE 2IEEERICL LT 22T w5 2 e (F5 3HEEH)
Thbo

7Ty T r— b, HEEPODEMEHIZLTVAH T L EMERL 2T
WXL S wv, /2, BWEAmAEOARBHIIRHREINLD, b
LEEENOIFRRMETEE LT, 79 v b7 4 — 2%, WG EEER
(Vermogensanlagen-Informationsblatt) =&K& HIZKMN L 2T % 6 7%
W (MEEREELSSR 1 H) ., MEREHEHREICIE, BITEOHEOAME
AR, EOWIM B L OIS MIIE, $BEIC»»2 ) A7 O, &
W5 EAELZTLEHL 2T R 50w (H5E2H2b 5 - 2¢5)0

4. BEMRDTZ v b7+ — LNOBEICHH BRG]

TRy S RT 70 TF4 2 7DTIy b7+ —01E, BEdEr LT
LEMND, TOBREXHENRELTT I M 74— 212388 5 L)k
ENTGE, TOTRTCEZITANTV L DIFTlER L, MEHOERIZL
TS 2HENGLRE R L T b, HEEPLTIUE, 7TV M T+— A
WED L) FEMETHENREZ RN L TOLODHBERLELHEE LD, £

44) FEHENEARSHL (Kapitalgesellschaft) Toh 254 I EFHOHIBUIFR S L v,
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CTTI9 M7+ —2IT LT, HENRDERELER 50 CORRT S
FHEBRLTVLHEDD 5,

7T AT, CIPOY =794 MIE, BHEOBESSEEZERL TN
59, BT 2HEIRE R T LEE - FHRIEBRLATUEES
BukENTwWa (GEEephskih L5474 1 1, AMF —##H1325-325%) o
FEEIZED LD BRI bR TV AEpHIzET A, 5 CIP TIEKD
9 RIERIIEIRENT WY,

T3, WEMLRDS CIP IR SN FERTH (& 20 23 &1
HEBFEIITOND, FHEEICB VT, HEFROFFEDLR, X & — b
Ty TOERIH DL, NFr—F X ESURLOHEITHTLHDTH
B, FHOFEMEOEBTRENFEIE SN TV D H, BT 29— A%
WEH DD THAEINE Vol ENEESINLD,

TR 2 8 Lo R, BER EORFEICH#ES, kL, BEER
L2 7VEYT—Yary (EvF) L2k BEIEE L v ) B TIT
bbb, Tk, BERIHEZ TVLRE EEROREN, FEILEDR
TV ETHEL TV 0ELERT 5. L )b, BERD, ZOFEEY
)R IR, RICED B ERICEHTE W 2 ER S NS,

DONTCTa—T4 ) V2V AFHREIEL, T2 -7 41 V= VAT,
B ROENE, WHIRDL, FESFRPRAT S8a - - E A0
BET AR - - EREORN, HENREFED T /NF ¥ 2OV CTHEM
BAMDATbN D, BEITERERETITY b T4+ —2DTF VA NF—24
EOBTHEERIOI =T 14 7R b7eNbs Ta—T407 =Y AIBWT
AT ENBFHPEARIIHNE SN TS, TO—HEPHT 5 L,

45) sowefund @ #ll, https://sowefund.com/guide — investisseur/comment-selection-entreprises.
(i
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FERNSOFHEIZONWT)

BEMNREEOTTETRAHATH 5%, T3
EAPLT E ZERN D DA, ME OEMES M EMEIC L > TRES N
TWD, B - =AY =7y M LTWLHEE, <O

Wik - - U R LA

pean]

A
2N
~Jo

e R A ZE DR E L2 DT

EEMORE REEMARBNL Y Y 3t boTwah, BEHTE
Al (O—#8) #FEHTLHIEZHL NS I ENFELESN TV L H, BE
WD LT — ARSI TV D Hh (SIS % MG 2 Stk s d 2 »,

P B E & MRS 3 2 A D B ) S

(L5 - — 22T OV T)

OB, T OMED AR, G ~DS AREE,
MFDA - §54, W BT B Mk HE DT E, 5T

FER R LA

FLOER HBE
T x AV, BESROPPAFOMENMEZ MR Ll 5 2 L3 T & 295,

(4 5 M OB BRI O FRIZDOWT)
PogEtm (REDRE, WG, HRFrEovwT kg ds072), &
FEHAOTH, WALEREE Fyvva7u—0Fll, BEWZS T4

BLOEBN YT FI2BT PO LB,

(FEREd 5 EETHEIOWT)
BENROGERE, METLEESOME, BEFERICETT 2HRD
FATIERER BT E o 528G, SEMEORM, RERO (7YY MEFIZ

Py

B D) BESERER RERZHONEE,

Lo TBY, 799 b7+ —A4lE, THUOOFEHEOSHEZ@ T, &t
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LOBUK, FROKEDHAAR, HEEIZLESTOY AT %FHMTH LS
T\Wwhb,

AF) AT, 77y 74— 2lF, HERIRESI NS HEHRDS, EHET
HHIE, LYDITRIERY AT DFERLE LISKED XY v b OAREHEHT
LHDTHRVWCEEHRLZTINE RO WwE SNTWS (COBS 452R
2)o TOZ DD, &RMTAHTIFERE (FCA : Financial Conduct Author-
ity) 1&, 79y M 74— 40, HEEREIHLTCT2-T1) T A
AT o 12BN, AT o 72 AN IEF ORI - B, ATk RSO E
BBERIRMT 5 2 LW ESND L LT,

5. FIHERICHH B HHE

MIiFID O35 %%\ 7575 v b7 4+ — 21, BETHLHEEOFR%
BRIERL) A 2L S %) FESEHIDHEAET L (L) 5) Rz ksls
B0 EELZ#E L2 UL 5%\ (MIFIDISS: 1 1H), Zhic
L0 FERB S R FCRILIC B W TR Th A IEE ORGP HE b S
CLERBIET 272008 FEEAH# L 2T RS v (A13543H),
FIEAH DS L o THE ORI Z IR ) ) A7 2 Tl TE LR WA
1, FIEAHRCIRL AR TH HHCEF IZHR L 2 U % 5 v ([[185: 2
H)o

SYER 7 T R T 7 v TA YT DT Ty N T d—LIIBWTIE, FolEE
HEN DR THDLIHER & OB THESMHIRE A L) %, RikD & B
D, 779 873 —20D% L%, BEFEZATR D D DD 5 OB %
%5 (FEOFHHEHELTVE0H5) LVIHIERETVE &5 Twb,
—07, EEEDOMIL, 7T b7 r— AIREN R E B L TEERLTBY

46) FCA, The FCA's regulatory approach to crowdfunding over the internet, and the promotion
of non-readily realisable securities by other media, Feedback to CP13/13 and final rules,
PS/14/4, p42 (2014).
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WEBEO LR WESE G 02 Et) 377y M7+ — 412X 55
I2E-oT (HAREIL) S0V HEEENTVWELEEZLONKINTH S,
L2L, 79y b 74 =2, ZolEE#EL L) E L oTENREIBE
L, BEHEZRIIEEEA v o T4 T2 LOWUBEEN V. FOREH
Ty N7 d— AOFERD LU ERAGI e SN WITEEER, EaiEr
) S D 72O E X RAEDFE O EMEDTTERT AW HEME, S 5121
T Ty N T = ADBFERRICOWTHERILELBIR ST 202 &AL
547,

DX R PRIAE L ) B 2 &M, 7T 2 ATIE, CIP 2%
ET 5T RCOEHRIE, AE, WHELZLOTRITNELZLT, FRENLRL D
ThoTHELT, MYDRVWHETERENZTHIERLR2WVWE SR
(AMF — i HI325 - 365 1 36)", CIP %5, #&ELSOEH & B % %
T L6, TOWMMNEIL, EROREDOFIRD72OIZME - KNIEIZATE)
TOLERBIIRTLLDTHo T bhwnE anTnwb (AMF — 1]
325- 37445 3%

V. & T O

IBLIVMTAZEUICBITAKRERM 7 9 K77 74 v 7OFHET
TGy T F—LDERE BLIOFTITv 74— L2075 &EOHEOIE
BREIZ LD, HHIOED FIZoW TR 2 mE 21772

1. BEBISORIT 7T 42780377y b7 4+ —LDEE

DOETIE, MREITR 7 9 K77 T4 v 7 DTy b7 4+ —ADFT

47) ESMA, p7.

48) RO EBY, A F) AIBWTE, TIv M7 r— 4L, FERITRME SN L ERD, 1L
THoHI L, RIER) AT DFIRGE LICHEDA) v bOARZTRAT H LD TRV & EZERL
IR 50w E ENTWS (COBS 452R (2)).
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Fid, FEEOTERF IO L T L EE2 5N TwD (&1
HE2950 4 O 2EI0HBIR) . £REIIE [HEORIRV | ZERL2HE
XS, — I, BITROOICEIFET AT RS JE LS TWw
5%, MiFID 1285 [HEY—E A IZHYSTHTADH b, [FHEOR
W] BT 20T [HEMNII Yy A Y Ne L O&RTEWORE
(placing) | TH % LS b [ERiFEMOBTE] &1, BITEFIRboT
LSRR ST 2 HEE RO TZern) tshTwa?, 2
LT, EUTIE, 79y 74— 20534 RIC [EBEHOIGE] 12H
2B EEBEINTEST, [EXOZA - Bft] OA%xFTR) 2L E LTR
MZ2ZITTHEH0ODH 5,

Ty N7 d— AOITED [EREMOTE] 1257205 7w L RET 5 R
FENTIRAWY, L L, BROEKROBEELEL ST NT7 07T 0T
ICEDEEE T, ZNEMNTL2EOBREDPKELL AL DL L) ICBbLND,
AR RO BEEIC B B HEOTER N IC BT, BITARHEATE S HK
RIS AHEEHEE RO T LIZFEELATEETH Y, SR LI 3
FHIZ L BMADRUTRTH B, )i, 299 77074 > 7%l
KOFEIIBWTIE, BT (BE&MES) »EAOY = 791 MIBw
THEEZFERL (HCESE), BT —EARRGOBE L& Lz
BEHEDPD E?Fi‘}‘iﬁﬁﬁ)%ipﬂ DT 5 &) 2 ed (&) bITRESENZ
MUIERELBVIEAICE) HHIcEzZ N5, 29 ThuE, HitoY <
THA N TOHCEED TRELRFITEMA, 79y M7+ — L%l CHE

49) HYAPLAR [l i 1] 5908 (F2EH, 20164F)
50) 4 F1) 2122 &, PERG: The Perimeter Guidance manual, 133, Q22, 23; 75 ¥ AlZD &,
JERAREIL D321 - 1 47 HEB M,

51) 77 v k74— AERREEOTHOBGE LT o TV e iU, ZoT51E [FEOM
P IS LBV LR b, TAVATIET Iy b7+ —230FEEAT 50 TE RV EW
I HIFE CTHBIAHIAL TON T2 (SR [EZES - miEE4) 728 REHE) 20) .
LL, DAETIE, 779 b7+ —A3FFET o T0D LFT 2008k THo (FF
BLER [HEL - REEAD ) 27 v 2 —Oftds] 2 21 1473% (20144F) 25EHZHR),

52) BUH - Hid8I49) 590F,
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) ZEIEDL ) RERBHLON, TT v T F—ARED LI R
HE R L TV 200 a2 L8 P H5H L) IZBbh s,

MR 2 BRI D FEER T B\ TR B | 338 DS R 7 3 REAR Y 76 i/ Bk e
WCEHITME, 2o178% [SEEOTHR] & LTHEIL, SRl
BT = b F ==L L TOBEEZR-SELILEHEHNTH L, Lo L,
2T RT 7 TAVTNIBIAETT Yy NT = ADFD LD LRARRY 7 A
R R7ZL TV D E VR DDIEMELTIE RV 79T RT7 7274~
TICBTLTTy M7+ —LOWKEEY 5T 2T, HEHONEL#HETTRET
H59,

PG RT T ITFAYTDT Ty T d— AL, BEREGHMER L2
TUE=T 3 Y OROOHESEIRS N, HEHITENEZHE L CHEH I
BIT R ) DB TH b, €9 T 5 EEBEOEMFOEMHITEGRELTH
D, B0 2794 MIBWTBAWELRIEEZT Ty P 7+ —AI2B0T
FoT0b T (799 M7+ — 2R3 EFFORZREL TWAHIZT X RW)
EXEROND, BEWHEY LEEEDVEED DN, WEOMOEHRDI
KFREEA 7 =2y P EOEEAIZL > THEEIN TV E W) DR T T
T RT 7y TA VT OBEETHL ETIUEL, 7Ty b7 F— AEERDE
DEIZTELVOTHY, 799 b7+ —2I278— bX ==L LTOKE
AR XDV EEEVEDVWRZE)THDEY,

LL, EBICIEZ IR T 7y TA 7B ATTYy M7 r— A4l
FEPHODH o 1 FHEOTRTERKENRE LTHRET 52 L1342 <, MA
DB L > THEAEL, ZNHE-72b 0T ZEBRLT0EY, Zh
WX, ZHOTENGEENT L [BHE] AT IFy b T7+—2DLEa
F—YaroFEl), HEELZOLI R [BRE] IT—E0EEE B<

53) <RuFE S AR gE Sy - miiBE4) 76 - TTH UNESRT) 2R,

54) A F)ARKOEEI 7 59 K77 074 27 DT 5y b7 4—LTHhh crowdcube DT T v
b7 4 — 2B EILNI0% TH o 72 & ST b (Saul Estrin and Susanna Khavul, Equity
crowdfunding : a new model for financing entrepreneurship?, CentrePiece Winter 2015/16,
p8)o
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EVIMEEDRK ) Lo TWh, 7T VAT, 799 M7+ —L%ikBMEE
T LCEDT, BT &GSz ENT 5 EELHIRT 52 & 2 &
DT TVEDIE, TOL) EICEH LD LHRTE %,

HOYRENZBWTY, BT HFEEIRCES 217 7% O SRl I | 5 E D3l
FTREGEHO—2L LT, [EFHAREFZEPIEFFICB VTR )
B ETHAMIEIRFICEL, ZOFRTEOMBHRN, FHEFHMONE R IE
AT OME T HARE T HEINPCEHFEOMR LT 5 2 L OB OH M
&S 2 FIHOMY) A (- HESEHE - D RATEOFHEFH IS LT
WMULLDTHALI L RMERTHI L2 ET.) RIT)-OOEILE SN
TWwa 2 & (EREEmIG 2E5 BT 2 NS (S/ERS) 7050 2
E2IH3G) AT Twb, Zhud, BEMENLE AN HERT
W25H Y, HETLEEOHGF L ZORE L OMICHIEES 2N LA T T
N7 —AICHERZI LI ET2LDOTHY), Iy M T+ —2IkL, 4
ZEDHFERTE & F W72 FE 2 PR T 57— b F— 83—k L TotkdE
HRFL TV AL 0 L BT E B,

T BRI SY R 77T v T EFATE ARG —EOBE N
AITHIZREL, HEVIIHEE—AD72 D) OFEHI EREHIT TV
ETIEX, 779 F7+—AICKL, BBETHLELEED TN OE M2 ATz
LTCWaZEEMHERT LI E2H®EOT, BHOEMEEZHRL TS, 7
S NTH—LIKL, I RT 7T O E RS (F)
RHERT 2L V) ERTOY — b d— 83— L COREDHES N T D L
Wz b,

HOPENZBWTY, F—HPHEFZEIECER I C B W T k) 5% =
TRAIRAZEZ A2 B A FER O SATMAEOKREED 1 M2 B2, F/2I343%A
iFES: 2 B39 2 B DS ALEEAS0 N &2 5 2 L & Bilkd 2 7200w
LMY B R L B T N, BFEENRES 217759 bOIZFRE DT
ENTW5 (SRS EITA155:0100 3, SEEFST0ED 24 2

H8F)o



22 EUKBTL2Z AT 4RI T N7 7 274 v 7 ORI

2. 77y b7 x—LICHTBHBEMBER &R DRz IERERF

HEOEBY, 299 K777 4 2 7D7Ty b7+ —40121%, K&t
G & L COMBEICHED D 2 R 2 PR 27— b F—3—L L TOXRE
PHIFRE SN TS, 5T, IhbHikoEB), 77y M 7+—41F, £
OYPEEHEE L, LD EZORENREEBT LM T4 T72b b, MR
L LT BRSO RS A - BDT T B LY,

T ANIBWT, Ty N T — LR L THERER R R e - 5
HEOBREHREEOTTVAEDIE, T0X) HHEBEICHLT 5720 THS L
Hisnd, bokd, TOL) HHRHEBIOERDEIZOVTIE, S 4
WHIT TRV, 7T RT77 T4 v TOFRENGE L THESNLDIE
AY =Ty TRETHY, GaER, FHHO ) BICEEI BT 5
ELTIE RV, DT T b7+ — AIBWTHREN REED Wb T 5
LWL LTH, WFLLZDOT Ty b7+ — 2B A HENROE
AR ENTZEBVIATONL TR D72 EOFEMFITE BB DITTIER
Vo BIR SN E B ITHEN R E L TR 2 E» R IEE DR T 5
CLIIHEETH D, BELURICLZMEFIHFE L2850, en/s
VT FERD 2 BB ST BE DB S Tl R o

7Ty 7oA =0 [HHE] ICHT2EEOEELMRT 2 HEE L
T, 20779 b7+ = 2BV TEEMEICHKY L REOEE&HER
DHEEORMEFRSELILBEZONDL, BEMEICHI L-EED )
LHREPWHELZDD, FEEZMEL WD L0, HEORIUIEII L2
DOEEHERLIZEHEZ 7T F 7+ —2IXBRSEL 2 LI2L), KE
BT Ty T AL ERTABICEARERERBECELLEZLN
o 7TV M7 H—LIIZDL) BBMHERL, F—FF—X—L L TDEK
EERLTIEERYHETLI LI, Ty b T — L EEEREE LIREE

55) I 5%,



EUKBTRI AT 48 I N7 7 74 2 7 OB 23

O CEBEIITEGWERDL Y T N7 7 7 v 7 OHEAEED S 134
LI LD PL LW, BIEEOEUICBITA TSy b7+ —LDFERE
HRARLRY, N EELVE)ICEDNS,

V. &9

AKETIE, EUIBIREEM 2 99 K77 74 v 7 OFERELHHIZO
WT, T Ty M 74— LIEREHTTAHATEZ, EU, &M F
AT, BRI T RT 7 T4 270, AY— T v TREOEER
FETERE L TEELIBO TWLZ g olze 77 v M7 3 — 241k, B
TOWERMEEZ RGN L ChL00 MBI THE I L LWL o7,

Ty T r = AT ABBONEEADLE, AFVA-TTVA R
A THET L5 L KFEHBOBH L VW2 2O LD L EGro
720 BHINEDE N, FEICBITRHER I 7Y ¥ 77074 ¥ 7 OFERE
(EITHEEDOIA) OEVIZHET 285 H 5705, LEOBLHIYL)E 3,
TI P T A= LI LTED L) REH e R I EERPFEL TV 0N
BhoTwnaled, HEINEIIKELZEELGZ 0D L) IZ8bhs,

BARIZIE, 799 M7+ =21 LT, BENEREENT L7 — b —
= LCOZREZ EORBEINFET 208w ) mhs, EICk>oTRE>Tw
LHEIIZBbNL, 757 RE AFVAR - FAVIZHEREE, 7T b
T A=A = P FR ==L L TOREEEBIC R Z L2 HFL T
bho i, AFXVA - FAYT, 799 K77 074 v 7 x@LTHET
5 2 ENTEZHEEOFHPLHEHIHIRZ 3 C, IEARELZNS
ELTWDEH, 79 AFFD L) il E &> Twin,

COEH, BRI R T 7 T4 IOV TIE, WL o0
FHEEHMAGHOET, 25— b7y TREOEEFEOMMBIL L G L R#E
DING VA" EDLZERFFELTNDE LIICAZ LD, 3 HEDIRIZ FA
L727203 T, BB 7RI 2 FiAMN D & LI1ETE kb o fz 413,



24 EUKBTL2Z AT 4RI T N7 7 274 v 7 ORI

EHICHEMNRZINT D E LB, DHPETORKEITE S, 7Y K77~
TA YT ORBRIICHHZEY 22, IVET LWBHOEDY TeE 272
W



llililérhi%@:}%;g‘%< X % nIEﬁn}FuL E‘é 25

T DFERIC X B AL RER D FERE

=
=
o

I. IZL®DIZ

L, BEFHONERIRY 2175 7287 EIx§ 2 flis ok
IZXBRERFRARICOWT, TOL) BTN EORE - Lo k) EHE
u;ofﬁﬁéhfﬁb,%hu;of%ﬁﬁﬁ%%@ﬁﬁﬁmkmio&
WEPRATULOPIZOWTHELEZ XSS, Thid, EEHED
RERREAT o 12T OB O ERIIN T 2 IHERETRTLZO O
BALTEEE, EBRICIEE SN CWAIERTRRROEBLY BT 2 2 LTER S
BTN B EDOMBEERIES LD TH -7,

AFTIE, BifosHREEZEH Lz BT, mifscikiEd L220164E (F
M284E) 8 HLIRE, 20184 (Pk304E) 7 H £ TONFHIZ DV THlAE R %
Ty 7 T—= b F5EEBIT, BIRRTIE TS SEDTE Lo 728175
FOWAER - B - BEARENICHN T 2 RFRROFERE L, FEHRFROwE
Lo 2RATRA R Z OB ST 5 D&O KR X 5 BB oW fek
EICDOWTHEITT A Z L L Lzvy,

1) AieCid, fmfbo7zo, BEMREHLEOEELZFHIZOWTORBOLR, LT <EE
LLHRFHOANLR, BLY, L AELSELVOILE L EELFEORTLR L T, [E
THEAOARIERR ] LT 2,

2) FREETC [l T OFEFINT & B FATRAIN T 5 AESFFRFR O HEIE | BIATLRS = B AR [
SEEONER IBERASEE MRS (F2EM, 20174 857H.,



26 T OBEF I X AR D HERE

. BITRHICH T BRHHRARE ENEERES N TVEDDL

AN, HIROGHRHREZERNILTBI ),

9, BITSHORBTHORERIIN T 2 IERERESHEE 2o 7
AFIEHONE, FRi284F 8 HISH MM BT, 2 Ch8UFEL TH Y,
%@7%@W#i$mm¢ﬁ%mﬂﬁﬁﬁmmj& RSN
25D THo72". LirL, FA—0RITEMIZEBR—ORERRIZOVT
DEL LERIZEHPBEROFREHET S L, HEL -S40 %IL10
LDl WREE: - 547 F7 - 7T—Nra—FKLAfarkwn) 3o
DORBEL IS 55O T, SFIEHNFIEKEDOTI6% (581 D451F),
Fl—FRNC BT 5 ETERHREZHE L 2T Tb677% G1iEH0211F)
%ﬁbfwt“o::# 5, EEFHOLERRIZOVTREITREOEE
M) FRENE, PRUGME AL [EERTIZ 2 LRI L T b b

O, WEOFRIHEPLTEBY, EHICIEKL TW2E b Tldiwv & OFF
flidb THeTH 2",

Z 2T, EREI 21420 2 £ 723 AR S 12140 2 OB 2B B
BEEEHOAERRIZE L CTARNT Y 74— A A b GERIGISEREER
KX 2 RBEM A A OIS L IEE B L OERUT IS X B RS
F) RZILBTARMO ) B, BRER - B - REEFAOKE ShAOHM
IR ER RS RFRRAIRE ST Vw e E 2 5N 5 BRGERIG [FT 4
HEGAEIIOWT, HEFTFT— I N—2 - HEHT LAY Y = 228D
RFOFWARELI2E 25, RIFPHERIN-OL, FH284FE 8 HI5HB

3) fREE - Wi (JE2) 861-863H.
4) tREE - wite (12) 863-864H.,
5) ki - 1iE (E2) 864H.



TR TY DBE RN & B ALFFIRRR D FERE 27

BT x5 a3E23t0 ) 554 (IH, 7—/Nra—RL A ary, F
D USA, )Y —HE, BE) ORTH-72% 12771, B o7218
FoOPIZE, RERRBEREOBES, RNERRBEEIZOKMO T %R E
72IFERA ORI FED/N S SFEOEHEIZ L D FRFS LRI L2 IO
O b0 (134:), Fi#LASRERFRER % A T 3T L 72 b O REHRFRAR
T BRIEREFRLVET AL 2BIRL - EZ20N500 (34)
BHEELTBY, FSINIREFERPRFEIN TRV E FTIERETE
ol

oy

2. RITHICH T IREHRFBEBENL I BRERICL > TRES
hTwandh

FATEANH T BAEEFRRE, HEDS 1 FI2L-> T, BEHERICLS
FREN, T TV A MNEERBULRELONODLTICE > THEF - RERIC
LR ENFEERICE 25 (@7 7 AT 7 v ay), EnUytofisl
ODFERIZEDFABD I DD TN —=TN3F 5 2 ENTE S,

9, BBERERICL BRI, TOREEE KM L CiiskE - 5 (F0
i) e BICREL ZHMEMICH LD, WREKE - 54 7 K7 - F 1 »o%
AUV —HE WEOSHOMIK L TIEINTEY, HAEWIZLKRE
CHBENDAX Y Y FIVIZRONBEMICH S L) THHY ZhIH L
T, 252727 avid, LVELLDFRIIBOWTRESNTVWSY, &
CETEFT M VBITHDH72012, BBEHERICL2FB L OLEIZBWT
b, FLRTRAVIOHEITAT 7 ay EORKIZBNTE, FOHKIX
&N,

Wy IAT 7Y aryyFELTWLEERBACE, #HoP/ MBS

6) T2 - mis (FE2) 865-866H. 4, MMM ICEEFEOARNEMRICHETLAMTY 74—
AR N ERZIF AL, S TI0FRET 5,

7) PR - WiE (E2) 867-876H.

8) 4l - witE (E2) 877-8381H.,

9) 4 - 1iE (71:2) 882-883H.,



28 Tl OBEF I X B AR D HERE

BITCHTE S 5 FREEPERPICES L CHRER LKL by 14 7k,
N DR HFT A EITHETT S5 A4 7O 280 BFEL T 5, JIE I,
HEBMESIZOWTHAIDNOHFELZODTH LY, BREZIEIAAET
WELTHEIFAT 72 arzilB) &3 HERFFNOEL R LTV
LhEZLN, SHROBAIEHENLLZATHLY, b, B TAT
7Ta IIBITAE LR, RERICEFSECEEROTHAeL LT
EEHOTHNEERL T DE, BIY, Ik EZ BICEES L Tw
% (EU&EFD10% L) EE L — b2y, BEULEFEIIS U726 L — b 2%E
HENTVD) HT, TAVIOHEI FAT 7Y a BT bZRERE
CBRpoTwnaY,

TR OFERIC & AR, HEIEE < CPBI6FRFEARIG [ESUER IS
RSN ATIEABI OB 2 5FaR3MED ) L16MF% 50 %), FRBERER

CEBERARMES TAT 7T a VPR EIN TV WIATRFITH L TH i
BRENTWEY, TOMKRE - BAEFEIIMNIIN S WEICH 57,

3. REEFEANIC74—XA A MNEDRERZR

284 8 H15H F TICAERFiR OB & STz fTat12dto 5 B, i
HEAFIEGEEICL A AN T — A A Y bR TR OHA
VAFAEMET VI T 0V =D 2 OATH) (WD ARE
%ﬁ:owfwﬁﬁéﬁﬁﬁﬁxéﬂé%@$%féé> Ihsizatd s
FEAFRBITVTNROMEPIRERICL > TRESNZIDTH L, D10
$%1y7ﬁ—xxybfiﬁn—éﬂfw&wgﬁ%ﬁﬁﬁétwvﬁ%
FARORIZH F YV RELBVWEFTZ L —FHT, BFORARD R WEEHR
BHAFIEEN TV B LV RRIZIE R VWEEZ 5NBY,

10) 127k - Hifs (1E2) 884-885K,
11) 128k - Hifs (7E2) 885-888%,
12) ik - HifE (FE2) 888-889K.
13) 120k - Hifs (1E2) 890K,



llililérhi%@:}%;g‘%< ) nIEﬁn}FuL E‘é 29

AT L TR Y 7 5 — A A ¥+ LHRFROM A EET 55
FIZBWTIE, FEHFFRRIC L 2 REFMLOBERLIIHFE - e~ o Lige
ELTOEFREFOI LR LD, FEFFRIRICBIT 25 RBAH - AT
BB ERIC L 2TV D L2 FRICBOTIANT Y 74— A A MIL D
HFAEERE C LR Z2EmICH L —FHT (BREE - 714 T F7 - 4+ »o%
), FNUHNOFRIIBVTIE, ATy 74— A XY ML BHIEEZ
KRELTHZZEA LS (HI - Y =7a3a=r—a)",

4. BITSHOBEFEZTOREZEDI €T 1 TANDOEE

ANFERRZ EBRIATV, FEAERREN C200xk e L 201, HEA
ThOFATREAEKTIER L, TORERMERTH L, L72HF>T, FAT
EHORFFMICAERREZILT 2MEDNH L LEF2 5720121, Z0k
) BEE BTSSR T I L0 L 5T, RERMREET LARITSE0%
BEICRFEWEHEDE L, 2200 TEEO%BEICARERRZ L
THDOM KL A vy TATEGZONTWLIEPUELE R L,

HEEOFEES/BR ENLGAE LTI, $FRITEMIIT 585 R

WCBWTZOHREBENHFAHKLE L ENDLIEDEZLNLD, ZOLH %
r—Ad, WRHEEEF4 T FT7RHE LT, £, g, #2735
AT 7Y ar ilBnTid, FRRORIMLE BT 272010 B 3E & L
WHHEME T AEERBADFET 22 LAERHESNDY, 20 L) %
ML, FATEAIIDWT L EEED AR L 5 0T % 720 72 K264 &Rl
AT R & > TEDL LR D H 275, [FUE S S b FHEIZD

14) 140 - #id8 (F2) 890-891H,

15) % - mitE (FE2) 893H,

16) 0 - 1118 (E2) 894H. %8, HEFUMEMENIC L 2RI T 287 T AT 2
YaviiBuTid, Ao s S LAY & SRTwb Ay (REFMREREN 707 [
—RIREAIGE R G ECHETIZA 7T R ZE RS (201546128 7 H, http://xn—
7rvn38bmnel3z.com/blogs/2015/12/07/toushiba_hunsyoku/)), I ®H#tOFHIEFHH L Tw
W,



30 FLE i O BRI & B AR RL D IR

WTOFRIFE BTV W,

ZO—FT, FHFROWSE L SNRITELIE, Db onHRICBL
T, RERRICES LHBICH LTS 20&88AHE RO TWE, L
L, &= F—REEHPARERRICES LTWAREEE 514 7 F7I2B 0
TIIHYBEDORESIT LN T VDD, BTSN T 2 REHRFRIR OfF At
BRI, NEBROBEENCHEMESH (O—H) OAZRMEL VLI
FEEL LR (K1) Y%A, HE, VY —#%F, 1) 2)%,

I WREEBIUIATFTR2IELOLE LT, BITSHICAIESE7-
FABERIL B TH HEEEIAL L 2HEP DL B WDS, IHIZBWT
iF, BEEDSELME S SEICEE L TV AR, BITA B IR
HHRERE L COHRRIEABECEDN TV BB EZBRWT, BTaticks
HERETTOAHIIHRAMHEO T% % 8 U CAEESEORFBWAEICI O,
NolzbEronsY,

. 20164F 8 H LD B AIIZDOWT

1. BITSHICXT 5425 - HIR

9, AR OPEEDORN TH L0, Iz ATIEAEE LT, ) v
NAHT 50214, HIICHT 202164, )y —HEF IR
LD HFEL TV D, SREIE WFERLDFIEEIC BV TR IE

17) BEIZ X B ANERIRIE, FH264F S IE SRR G EO BRI OHE TH 2o

18) fxik - Hit8 (1E2) 895-896H.,

19) & - #if8 (H2) 897-898F.

20) KRB p284FE 6 H29H il g gk 6114995201 (RFRHbHIFu274F 7 A 21 H $1]1K:2283%5°92
HOPEFE) o

21) ORI P R294E 2 23 H BRI RE FE4025 61 8 (RO HbHI P E26 4 11 7 27 H RES-IG | 1
EHBI L 7 S OPEFRER) o

22) WRUHHIFR294F 3 A 28 H SRl FHI 611517523 H B X UM OFEFRFFF L T & 2 Wt Pk
29459 F 25 H SRl 2K 51153075 12



BT OIERIC X B AESFRAR O FRE 31

ENTWHEI FTAT 72 a AT D0THL, INHEEDLE, %
TTEFALOEMICE T 2 8TIEAG & LTid, SIratlihicx 3 23200 08F
DV DRI H D L) T Il b,

F 72, 20164E 8 HA 5 20184E 7 HROMIZ, EEFHIEONERR % HH &
FTAERMLY 7 4+ —A AV bR 2 EGERG [rsE —3 L O 54744
3, FELTOARWE, T, Rifs CHRAEDSR & L7234 0GR
FIFTSE— M L OFITRMIZ OV T, FEISH LT, Wy oORERERIC
L0 7 GERBIZEEH125268 M), ENOMBEEERICLY 414 GEXK
EITEFH328EM), #7277 v a v FEANOFERICED 9
T GEREIZEEHI 415560075 1) OFRAIE SN TW A5, Zofho
FATEATNIN T B iR IR S N o 72

ZOIE%, RPN DOFEITEAIN T A RFOA ML A L7205, ok
FRIER SN Do 12 HELIOFATEMNIT S 5 H 72 % dEHFRR D
BEARSNZ VO, L LT, OB kB2 BEEIHO AR
RIS BRI T+ — AR "D oz, bTHY, P26 LR

23) B, BEGEHEG IS~ DA O TGO BRI T 2 EEFEORERRZHB L+ 5
KLy 75 —AA Y ME, EEMPCSHEESTS X T8y 77 V=7, £Yal, €7
CNH N, VTATR=NTA YT A, HFEA T2 A)o

24) BRI L CHCHEs FIAT 72 a v 2 iBR LAZHIB AT — 2 3 Y EEEHINEL, 2o
Bz oW, ZERICETEL LCRREEII» 0L 57 —H500 M (BB, BXLU, Tk
BOHAEE L CREREGHD 5 % FHHTRNER) 2 ZoRL, S OISR E L CHEBEIC
[T & 7284 D10% (Biyl) # %R L Tw5b (http//www.kabunushi-sosyo.com/toshiba/)
—HES0H M ES ) A TEHIIMOMEY S AT 7 v a VICHRTEETH Y (FFHIE, o+
YOSAFRERB L O v —#HEFRBIIB T, 3005 HELTORERIZOWTIERERED 8 % %
HEFHLELTWD), VEHOKEELZHRTL2REFEOLEIONDY, TO0L) ZETEH
DREESNIHETERTIE R (BB, BNEED10% & v ) i, thoidkr 5272
YarThE{RLNEODTHD), K- Hile (E2) 86HDFK A 2L,

25) MREHEZO T LAY ) — A [ M6 2 HEREFHRFROREIZET 2 BHIS &
(20184 2 H23H, https://www.toshiba.co.jp/about/ir/jp/news/20180223_1.pdf) Z:[d,

26) ZOHIEE, FHEFT - IR—ATHLHKET LIy eA v 7 =3y MEEY A P TH D
googlecom 2BV, [#RE - RN - FFis] & [HEBIIRER - Ffit] 23 —7— F& L C%
FTHZELE > TTo 720 SOHEE, RifCBOTHWZ O TH S (i - /B (GE2)
890H1E70) -



32 Tl TS OB ERIZ & AR D FEE
ands EEIS & o THEATERAL B L OGRS L 2 REARO bILD &9
W7o/ & 0)%72.“75‘&)% PEE, BERTIEHTERVWEFT)INET
%7) > 2/)

PENBIE, AT T 5T EORRE, o0 &) TR
LD EN TS E VD) EIZOWT, FifaOSHHER?» S DR E 52
IRV EFTH) T ENTE LI,

2. BITEHICX T BEFFRDIFER

AERFRANC L 2 REFMLOBRSFATEAIH L TH 2 28813, kR
BHE - IAREIC L > TIET L2 L2 b,

F) PRIV TIE, BRICHEERERICE 2B D) BEMFITOWT
T VOSADEFISEMABE L) EOMESHL L TWickIAHATH D
2 ZRITMAT, HEHRRESATWREYZ SAT 7 a D) bED 1
TRZD W THEERBEH I P ENT L 2EEE LT, BZLLFA—DK
BN () v AREREN) CL2EHOWES FAT 7V a3 vIZow
T, AV YSAPRBES B L) 2 LR NE LT 5 AN ORR
I L7722 E B ENTVEY, F1) V82K LTI ST /-1l
D2ODFEEFICLBHES AT 7Y a L IzoWTIE, ATIEEHBE S FFEIC
BT 2MEL R EINLD o720, FDOHIHLD1DTHLHAY 7S ARER

EREFAOY = 794 MIBICHBE SN TB Y, ARICHIRIC X > TR

27) FIE264E AR G SR R O #2150 2 25 S N A REFRFRIIHT 5 AT~
T — AR Y ME20184E T ARBUETAMGAEST 275 (AT A ¥y 7/ V—TF, £ al, ¥
YA ==X, WA YTy 7 A), WIS RE B S NFHETIE RV,

28) 5 1 OB ERIC L DBV, R FZEAEICOVTOT L A1) ) — ATH
ENTBLT, *tﬁﬁ"‘ﬁ-ﬁﬁﬂfﬂfﬁ)é TREME D AFAET 2 (UREIRAR OB L Mo R &
FIZ L DIRROMMRFICIE, LAY ) —AnHENRTWS),

29) ﬁﬁ&m+”$ﬁi28¢6ﬂ29ﬂ A4S (1420

30) HAKEFHE [ 2/ A8 — A SHERMHEM T 5 4L - 151 & ] 20174F 2 H14HTEH
RS, 2B, 4 YSAKRERER O Y = 7 A b (http//www.olymbenjp/) 1%, HEIZ
S ST B (20184 7 H RIIFE) o

31) &) S ARREWEFEN (http//www.olympus—higaibengodan—tokyo.jp/index.html)



T OBBRIC & 5 IERFRROFERE 33
L7 REEA D % o

T/, WEOT LAY ) —ARHBEZAIIEE T AR, HZICHT 5%
uwfﬂ%ﬂ%it@ﬂﬁ WES>TWARWE ) TH LA, BEHRERICLS
RV DH 72720, FERBAITNITEM L IFFICEFIC E->TBY, BBA
HEIHREL D) O L 2 AWV L LT HET 5o

VY —HBIZOWTUL, 7 FAT 72 arD)E 1FIZBWTEERED
7%%(m%ﬁwmm>%—%%ﬁ#é%ﬁ%ﬂ&ﬁ&énfwam#w
WRERICL 2R D)V —HE M 1HI00 M % L) & & THIE L 72
i?f%é”oit,HHKﬂTéﬁ??XT?&aVT@,%ﬁ%ﬂ&K
BWC, BEEDSE—FH RO ETHHEINT, 5347571700/ & 7 > T
2%, LL, WFNOHEZRIZBWTL, B#MEEITERRRIC L 2 HITH
FREC R TWRRRIZHZ (V)Y —HEF L4 RMHE, THIIX166M
§5) o

PDLEA S, BITRICH T 2 E5FRES TS ORBWAICS 2 %
EIZOWTY, HROSHRHEEPSORELENIEIEVES) LN TE
L9,

V. EFOELEDIBR

1. RITSHOBREHEOREIARFRICK 5 KEDTTRE

HIfRIZ BT, NERROERFZICRERRICHESG LB SSMS 2
DEFEIEZ KD TV B IITELIID R L s, AR E 2 TRITS

32) WURUEHISER294E 9 H25H - Hids (722).

33) BRI EFIC X 2 FEONIREIZOVTOT L A ) — A F 72T HEIE R 272 5 2w, 20184
2 AWNCEREAIIIE S & LT 1159005 M % 324 - 72 B AN o A fMiZE A s il E T b,
A& v —%F [FHR304E 2 H A ik % &5 | (https://riso-kyoi kugroup.com/ir/
pdf/2018/20180530.pdf) 8 Eio

34) HRUEHIER294E 2 A23H - HidB (7121),



34 TR OFERI & B RAERFRAROFERE

MAFE RN L CHAL - B EHEASRE O RIZE D 5 N7z 0 REkE
ETATRTDORTHDLIEFWLPIZL DD, FITEMHBEMERIC X 5 KED
TN VEETH - T, FEHFFROBEL L 2D LN TERD - AT
EHOBTD, HEREFRRIC L - THRITEHEOREEIZ 2V T ORHE D
HELERT AUREDSS S 2 & 2L 727,

COBEN S, A XA B I OZFOMINT X B FEFLTCHG I S 1R
B AROE RIS, A ORERIRZ FE L 72 3 4% & & FHE O JCHH
%5 1R8N ES b DMK T A EERMEEE 2R/ LHNER &
nz%, ZoFRE, AV NAOMAED, EBAEICL ZAHEFIO
WTHHOBTEREFREZEL TS [HEOHMNFER] 2 RFAE L
T, AHAZOTCHGER - TCERE 5126 LTI L 7 FRad I L RS
THELEHIC, FAHE L Lo 8o L ClEMRETRRZIZE L7
LDOTH DT, F U X EEIC X B YW 0 E KA IZ36(5100075 1 T &
DF ) BRTEIC X D EFEFRSMOM R E LT, FEA5E % H - 72 TG %
3ZATHTT B A RBEITRIBICHE SN2 2 £124 5%,

L2 L, ZOHPRICBIT 2 FRBEHD ) HE8TEIETE, AEFRITT
BTV B HII A SRR AEOREY & E TR O TS A BT REAEHLH12

35) 40k - widE (FE2) 894-896F, 896F{H86.

36) HHUHLHIER294FE 4 H 27 H & RHRE FHEB40077 1198, S oHs i s paiic, —iBodkd
5 & DRI TIIEH EOREHN KL L T B () w8 A aHE TS4E IR 03 2 R
TEFERFFR O —FBHRIC B3 2 B 58] (CFR284E 3 H24H, https://www.olympus.cojp/ir/
data/announcement/pdf/td160324re.pdf), [ M4+EIHE A1 1Z 0 3 2 $HERBEE F R EREL O — SEA1
B3 5B 5 %] (F284E 5 H12H, https///www.olympus.cojp/ir/data/announcement/
pdf/td160512.pdf), [2G+IAE ARG 2 IRFREF RFFR OIS 2 BHS ] (728
11H28H, https://www.olympus.co.jp/ir/data/announcement/pdf/td161128 pdf) ) o

37) PREDOHEFFER [ 1) v /8 Ak ERFEFRFRF 4] (http://kabunushinokenri.com/7400/) . ¥
PRI S N2 SR E O TR A ORI S I3 5 &, I o R (LR A3
+0 L) THDH EETHHITFR294E 4 H27H - Hits (73:36) 185H),

38) A4V YA [ TRER B SO EREZTOZHE L O UHBIHHGHE 03
L IHEREF RFFROREL 5 NS BOLBH ORI T 2 BHIHE (CFR244 1 H10H) ]
(https://www.olympus.cojp/ir/data/announcement/pdf/nr120110_03.pdf) o

39) %k, 4V U ANRERDHEE L Ld o W O 23T 2R ERETRRIC &L BERIE, W
NLFEHI N T2,



BT OIERIC X B AESFRAR O FRE 35

ERL72bDTHo 722 L ZHH L 5 8HHE4625 1 HOEE & LTHED
SNbDTH Y, ) OB AERRERBELOMEY 2062 & 515
FASHE & REBRICHT 2 BMEB L 40— L 12OV TOEETH -
T, ) U RAPEBRICE L HEREETIEIN TR, 2, B
ZOTTHHEEE SIS LT, AL THhREomMF#ER] 2RBA LT 20
NEETERS, HE G L 2RI RFERASIMT 5 & & 12, [Artd
HELaho 2B 0 L THRFERRFRBZIEL T2, TEITHT 2
HEHFRIIBZO VTN HREEHFIIE > TRV b dHoT,
FORREFICIE, FHFFRZZT TEENL L - 2BEEIE T TVR
wkoThar,

PLEA S, ST 2E5FRRD, REREFDENLT, AE
BIRE EBICATo 72, 23 INERILL D 2 I - 5T atokE
SEORFAIIIO LD o TWwD LIRFMiTcEAVnESE 2 L5,

40) PREOHENFREN [HE N EFRRDM] (http//kabunushinokenri.com/7436/) o

41) FCEEHIC X BRI, A0S 2 7 M55 O B &R AR EE DL ET IE O 7230 o B A
20EMEED D 5, Wi & SN TCHEI X OEBIRE & OISR RBRATFED 55 LI Sz
2MBMTH 2 (BRASHATE [ OMAEEIPE ) e B IS 2 HERER R IR 2 Fk kL
ik O H AL T & 2D W T (20164 1 H27H, https://www.toshiba.cojp/about/ir/jp/news/
20160127_2.pdf)) o Z OFEREIL, WEIC L BRI FEFRAZM L 72 H SR EIC L o TR S
NTVBWEENED B 5755, MBI L BINEERERMAELAOE B ILEMFERkShTninbo b
bz (F UEESHE QA Z Y L 728 H AR REERE AR A0 LT LamkERE
TFEROFERAEIL, RMEHE L BINEERMAEOAFNIZIZEHE L WHI05ETH 5. AARRHFHH
[THRZICI05EMEE A ] AT, Bk A 2323k ] 20164 9 H21 HWIFISSH) . &d, HEN
B & Lo 72t S 103 2 R ERETRROFERAEIL, 27MHE S TwE0, Z0#
HOWTIEARHTH 2 (AARZFHE [HEHES 2 ERF S EFENE kD 2
20164 5 H 21 H KB MGEAFI#E 2316 o

42) FEFFFRIC L o TRFFEMLZBR SN TV ARWEITRH F 21320 EN, RERRICEY A
52 2 & & Lo R BMEEE T 2 ZES IO L CHERT 2 HRIL, HHAFEL TV,
SHBHICL AR5k E LT, B 274 1 H14H LEXDB25506081 (JXEAFR—IVT 1 »
TR, RSSO KR, SHRE) L, BEHUH 284 3 H28 H HIR2327586E (2 T
F7r— b, B4 - EEN - BEREASHMEOR R, —HiEE) 021475, HREARFFRRIC
X 2R E LT, i BRGS0 TP %294E10 5 27 H LEXDB25548302 (7 # /NS, s
BB - BEEEN - EEENSHLEOR R, A o 15 H b,



36 BT OBE R & B ALHFARIR D FERE

=

2. RTHOREXPEEEANCHT SREFHFHR

xd

F70, WERVPEITEHOBBRERENORZEERFL-FHFL LT
&, ST ORI - AR T AFERPIBESINFRFE LT, T—
Nrya—KLAvay (REFAE) CHTLEZIAT 7 a w3 149,
A Aa— (REFE) OFIHRERICL2FRT2M4Y, ZLTA v A
7 AN (W) OMEPFEFRICE BFEA L UFEEST Y, £, BEEEA
IR 2RRELTE, 77— A (RFEHLE) OBERTEANICRE6E
17605 FH ORHEEAL RO SNI2MEY T AT 73 a v iid 51EHY, Bk
NIBEDR 2 WE LCHERPENEN2b 0L LT, II—FE () 0%
THENK T HAPEERICLBHFRIMT Ly 52722 a v Thb
EEONBFR LMY, BLY, 2L T4 v 20— 0ERENINT S
FEERIC L DFB 240D 5, bk, WTNL T BEEL T
BY, BTSN T 2HBDTERE 2 SR VIREE o TV L HEIZH T
LL0DTH5H,

CHUTH LT, BT ORE RIS T BT OBEM T EA L 72
164EEEAHS 1 ESEASEH S A FRIZOWTY, FATEHEDEIE L T

xd

43) HURTHIHI S 244F 6 H 22 H &g R 611397530 (LRI AT H BV EHRFHHEAT (http//
aoi-law.com/article/syudan/), FREFEITIA),

44) FEHH S 5264510 H 21 H2014WLJPCA10218008 (REZR4HIE 1 57426 570411), B LU, #H
T R274E11H 4 H2015WLJPCA11046002 (REZE4H 12882750444 « J5U & 3 5 1 ST h 26
412H25H2014WLJPCA1225802) ® 214 TH %,

45) UMK P 274E 8 H28H LEXDB25534192 (FRZ 413448 154289H)

46) FEUEFITR304E 3 H19H R 754105201 8B (JFEEREAIHFILM s il asH
BHThHb, 7072 —AK%EOE [T F 2 — AKRERBDEORELHPEOBHS E
(http://produce-kabunushijp/) %#ZM), 7B, FEFMFEOE—FHITH 5 F G HEH 294 7
H19H BRI F 541052158 1L, HEHEOVIES Ve L CHRBREFEH L Tz,

47) KB 74E 2 A 24 1 4193151528 .

48) KBHbHF R 184F 3 H20 H BRI i F: 526875 136 - (JEi5 D %51d8144) o

49) R EHIER274E1L R 4 H - §id8 (7345), BEUY, SRR 284 2 H23H LEXDB25533316,

50) PR1G4EFEAIE [ESIEAS A SN A WHEIZET 2 b0 & LTiE, FREEO ORI
S1ZxF 2 MBIHCERIC X 2 FREETd 2 BT 194E10A 1 B 412635331 H A H 5 (8
FEIADSFED T2\ & U CHERIERD) .



lﬁ@rhi%@?ﬁ;g‘%< X % nIEﬁn}FuL E‘é 37

LD ST, HERPFEITSH AW & ISR - AR - A
ANDORERFRLI-FEL LTUE, T4 7 FT7OTCEHE S5 % 5RasDs
hdHsrOHRTHEY, ZOFROKEEL, AMEEFEEE BT 5 RERR
WA T, BATEEOT-SAEDT % o 7 MR ORI O HE 123 5 Eib
DIEWMATREZ SHEE LT, “PRITHFEUIERRE %2665 2 3% 1 1H (Bat
F420% 1 1H) IO EEZBRELTBY, Z0X) ZERERL D

BT AEWE L Lah o2 DTHIEEZ BN D,

DibEABiE, FATEA U CamnEmiils 1421560 2 12E O Bk &8
RTEDWEI, WERPIRECERENFEO L HE L LTI L i
FT5HI L, ERWICHFETERZVE ) ICEDNS,

V. D&O frb & REZFFRAR

AERFRANCIE, FATSHR OB AP RERRICHED CHERERTEZE
T, FRERERAE LRI RO 2L 25 EL BT, BIT5&
HOBEBLOHEFMOA vy T4 TIBENTLILICE T, AEMRE
Pk 2EPIEES N T D, L L, GEFFRRICE - TH L 23744
L EOBEBORFHAIIZ, BITEEB L UFoRBoBEREERLL N
5 OFEDINTFE IS 2 Stk BRETERE (D&O ki) & oF &
I2Eh, RELERDEEZLNDY,

ATl 4 v 85—ty b ETHERE AT TE 2 HRHE B R B SRR
REHD D&O WM % B, REFIRICHET 5 BT822 0% BORE
BEE AR E S I oW T ORBA T & R R EOHM % 5135 2
L L,

51) SEUHIISFER274E11 A 25 H ARl 34 6114855208 (S 1M ER, BAHIZ78005 M) o
52) L3O 8HA 5 9HIE, D&O RBITIMAL TW2 LS T2 (HARREFHH [4
EARFOTMEZ T HARMTERER SN a 5] 2016456 A27HHIF 9 1) .



38 BT OFERIC & B AERFRAROFERE

1. BITSHICHT 2 REEST

(1) {REREIER

TF, BATSHICHT 2ARERRICHET 2 A 3—1&, EEEROHR T %
IEHBR GRS L > TIRIEES N TV 2, Thb b, HEFE,
SRPERI [ - SR OMOES £ 7213 5ERIG [T o BN X - THIR
DHEHEN T SN TV EEOLEAM (FUREEREAMN) (SRR LT, ##
B P SR A TR St L CIREREE RS KA SN2HE1s, SIS T
AHEADERE FOBERESB L OCFDRBRAY 28HTLILI2E-5T
WHMEISH LT, BREETI) bOL ST WD (FFHRBIR M R
WEEL 5 24, HERBROK25). 2o [FEEEOEERES] 1213,
FATEALP AL 28 &M e I e Ty EBREMRAR345). 72
[ an B, FEAEACHT 2RSS RICHE T 2R - ik - s -
MRS L o CTEUZBH G AOKRE 73010+ 2 8HM - &4
H%%K<) T, BREPRLULOLBELRDLDIZHON TS (T
TRIRAIEK 3 50) o

53) WUE b HBh K KRR Ak [ BRE AR B ok (201845 1 A 1 H IBEGBIHIA)
(http://www.tokiomarine—nichido.co.jp/hojin/pdf/yakuin_yakkan_20180101.pdf) . [F#tix, %
5 ot BERETERABR L AIEE LoD, [#ERo D&O RiEo Lfifbi] & L<C [D&O
RAT AV My =T (REFEARG MR SEA T SR B RE) | 24243 2
IZE > T (http//tmn-dojp/), FDFEMAMRITARINTESLY, MEIRSNLTW
LORTH D (FCHE B RKERBEARASH [D&O AT A Y M8y r =Y (RREFEGRE
T S HAT AT A A IR B ) o #ifE %A ] (http://tmn-dojp/about/index01.
html))o F7z, ZIAEKME KRB SO, HBRWFEMZ D&O B0/ 7Ly M &4
B L T2 (S A K SRRk et [k Sty st 1% B B E TR ORBE (D&O fRks)
ZHEK) T 5 o TFEW ] (https//www.ms-ins.com/pdf/business/indemnity/executive_
corporation.pdf)), ZOFFHITARKEINTWAV, EFHVHEL MDY, D&O RBROKFHE A
¥ F =4y FTHARL TV ENKTHEERBRSHIE, oMzl s2hror,

54) EBOFEFHFFFRIRIIB VT D&O RIEIZ L A % SN h ek, —KICHRSNLE L DT
37, HOEMZTAHI LI TERDPo7,

55) FEnBEHDAL D, FEFRICE S 2 WIRERMERERIZ 220 2 I IGO B H L, HREIC X 23RS
RIZHDBIIEOBEHIZOWTIX, B L > THN=HRES TV D (2 I E AR
5T B & OFRASR TS 2 AR EER 418D o



BT OERI X B AESFRAR O FRE 39

FERORBHE OB EN TV AREAETH - T, LEEAENE
FIERT AL 2Bk L a5 To7: GEREL Tz LT & 2 581
MDD AW E T D) FREHELEA SRR T 5 ERERRKICE T
LIPEIZOWTIL, REFIZRESIN T2 (IHEHREATSERIRENSIE 4
%0)Y, BREERBAMICE LT [ABA%E] 2R shs <&
& (BHOEESEIZ L > TNER S o255 E50)7 LAKTH S
(IH B R E R IR 4T 5 £0) o

INSORFERIEIIV ) [RAEANE] L1, MBHEABLVOZ0EE (L
W - BT - AR IS NS ICHEST D L 0L L CRBEERE OB R
HRRERS NI HEETH - T, A EIEEROBEIZEDNT
BANZL D) F/RERESH 20 ) EERSNTW D ([HHREIRERRHLE
WRIARIE 3 4 - BRI S 5. D720, RITEHEOKED ) ity
1 ATHRERRICHE THS L TWGa121d, BITEEIoxr 4 5 3G
HPBEINDZ TR D, TORBEHTIE, FITRHOMEDMEFHI B
EHTAEEIIH LT, MORBPAERRIIHETHLS L T wn e
WAy T4 TR525E52489.

(2) EBROEHFBAOHTIESH
Dbt BlExmit & Lche, BITSHOMBERLEI RO LN TWD
PREGE - 94T KT - =AY 23— - +1) y3Z20Y, REFRIZBVT

56) %8B, SAENEIESERL Y [FHL TV LU TE 8B AHESH 2546 L1,
ED L) BB D oI ERETE DT OB D 2565 ThH L7200, ZOFNE X OFIEIC
Lo TRBE OV FE EOBGIEIFICER E N2 b 0TI 2w ERH SN TwaE (LT EWR [Z
% D&O PRI (FadEdrs, 20054E) 89-90E [iMIFE L)),

57) ZZTw T &, FEoES 2 HOMEE L COH - Bk - 2560 - 54 - W8 B X 0%
BRE CNSHITRHT LI E L TOBEINE W, fTEE L LToBHIEEN v ianTs
DU - wife (7E56) 75EH (LTFRE)), &b &InsweEzons, &b, H% [#
ENBEREYE] 1L, BIFREFE R0 LMIN TS (UT - §i48 (71:56) 76H
ULTAEED .

58) FEHIGIEBME RS [FEAIG [ SERZBSOFEIIRG CFR29%E 8 H) ] 226H, 228H,
241, 2428, 246HZIE,



40 T i O BRI & B AL FRL D FERE

—TRORGHF DA ER R AR E /BB L T EDRBESN TN LT
VyIvhFr/uy—tyoraiasr—3ar i3, FRoRERE
Lo T, HEBESLFDREHOVTIIIOVWTY, RGN EZIT N
RN kb,

SRR LT, IHLICKHT 282 AT 7Y a v Tld, BITStokEiL
LR EE SNTBEL T, HRICBOTHRERREERIZIFEL T
Pl ERBEEENTY VDY, THLZBERES L FRBHIIOVT
D&O WM& EONL 2 L1l b, T, )Y —HEFIZOWTIE, #HH
P & o T, BITEHOBRAPARERRERRIZIIEFRL /a2 Lid
FBRICRRE SNTW WL 00", RERROBHLICHE SNZE=EE
BEROMETFIIBWT, —IBORRIR A #EIE 2 KEHLE %2 BFR L Tz b
s TBY, RREDRE L FRT 2T 2%,

2. RITSHOKREICHT B RIFHEM

(1) RERFIRDRE
D&O PRI D fRff i, RIEE X, D&O RIS ORI 3 &
HOBZRE LTOEFIIO ST 72478 OMEREZEE) ISERLT, R

59) Ko F %204 3 H 3 H&mpg 3 #1290%553H, 638 (7Vxry b7 r /0y —), B
TOHUHF %254 2 H22H I & A 4 A14067%5306H, 312H (V=7 3a32=4r—av),

60) HUEHLHIP264E 11 H 27 HAEHHG 55502 L 7 M 49% 1 H B X OB 294 2 H 23
H &R 305402561 H % S

61) HEUHLHIF294FE 3 H28H - midE (7122) B L OHR(EHIFK294E 9 H25H - mids (7£22) #
R,

62) Mt v —HEREKE=FERAS [HEE (BH) ] CPH264E 2 JJ10H, http//www.
riso-kyoikugroup.com/ir/pdf/2014/20140210.pdf) 27H .

63) 72721, D&O BRI BU 285 hd 5T, HEPESER % 7Bk L Tz & FHnic
Lo TRESNTVEDITTELZWEEIL, RREDRERIE L EORER/BIIHEN L T2
DOWPIEEDTIE BV BB, PR26FYOEERIFE MG [EO T Tld, RERRIZOVTOIRITS
HOWMESL L OBEOAFAEPFIT A OREFHE SNTWEH 720 (EREREMI 121560 2
§521H), FIEEDSHEH SN HEIZDOWTORITRIIR T 2 HRTREITRIHOLES D
WMEOFEMWNFRESIND 2 LIZh D EHZEZOND, BITEMHIE, ZOHEORENI BT
% D&O R OIS BT L L 2B E 2T, FibBITE T2 812259,



BT OERI X B AESFRAR O FRE 41

R AR B Ok L CHRERE RS R D % SN B A1, Sk Tl
TRE D LORERES L FREMN A AT L2 LI > TELLEE
R LT, MBREZ L) boshTwd (EEERHKLISE - 25).
BT OEBICAERRNOEGRCEROMENH - 728 LT, HERIC
LD RTINS NBAICIE, TOBEIC L o TEB Y N — 25t S
NAHZ IR b,

LaL, ESIERT A2 LA WRMEDR#HRL 200 GEERL Wik
HIWC & 2 M LRBHAND 2 HEE &) 1To ATA SRR T 2 HERE
FERIZOWTIE, BREFIREIN TS (EBERAR5 &0). Wik
BONFITE FHaFe N REELLITAT VW, OB E 5
THARE SN Lo zhbr &) ITERT 2 HEREFHRICOVWTD,
FfECTdh 2 EBAREHRIRS £@). bobd, HEICHT LI N—I1Zo0
TIE, NS ORFHEOBAOHWIE [HAEBRE Z L IC@EIc b5 ]
boLENTwaw (EEERKS FEE), BODPEMER T L
TWiho 2 EIE, MOBRBIZFDO L) i@l H-o728 LT, REH
HEZFONBLI LI D

F 72, 9RO D&O RIETIL, SHENEBTORINAE W RNEEDIZ L 5 FF
BT S BB A N — RS B 720125 WARBRE DM OB R E L
HEAD S ZFRERMEFHRICOVTE, FREIFEIE LTRESNTS
D CEERRBRAIK 7 5£0), SHFRR—MBIHREN 24 L2BE6 T, KE
A5 OFFERIC L S FIATbN S OEE IS T 2 BEREFEKICOW
TIE, FRBHOAN=—HPREENDICE EF o> T/ (SRR — R
LI 14 (2)%, CRERRE T2 L, REBROREIC LD 3K
& - BMEREN - ERNOBEEEF T AR LTSN, REICLS

A%

64) 1NN - I8 (:56) 127H (MRS ), W<k =SR2 [D&O RO FER] (3 FikLE
20174%) 59,

65) 7%, PRI O ORIEREZT CRPRBEOTELZ BT 2 hE121E, BAERMEE L F0
BHOWTH A N— SN 5 (SHLFRA—HHERN R L & (1)),



42 BT OBE R & B ALHFARIR D FERE
TR R TICR BRI L C ERoBaHZ RKE L 2561218, KA
HEIZOWTRBI N 22T o N ik b,

bolkd, MEICLIBRFFHFRIPZVEHETH-TDH, Pl IIAERRE

By

e

o

BICHE SN E=BERERFORE L2 CRHIRBEOEME B
BEIE, BIMAVRNREFROOBEITL 250w EE 2 5N Y,
A BLEASS, EEETEENTWS D&O MRS TIZ, (E=5%
BREORSILDLDOTHI0E,2MHTIL) Kitr 5B BE~ORER
ERERIZOWT Y, HERES - FREHOVCTNORB A N—% LIty
5L DOHPBNTWBET,

CCCHEL %200, FTStEEEE LSS HES ITHY T 5
S ZORBISKE L725E12, BEEBICZ OICOWT D&O Rk
IO ND DML HTH L, R 3 LOLFHERE LT,
4o [ LoOBERES] OBR> OB STV [Fid] 2 [
& B3RTEMHOBRERSREONEECHEME BN E LT, &
Tt L 72818 - RBESHLEIZ O W CTORITEHIT T 2 BEEIC
DVTIRRBRIH O R E 22 B2 52 L AATHETIEARWY, Lol
BB 7R & B R AR ST E S RBRAR A O HEPA > & FEAT AL 03 5 &l Rk
BEEEIL T ImED, FIFHCHBE I LR 21T 212
Lo TRy 74+ —A XY bORFEEREPEDONTLE) ZLZ2TH &
TOHAWMNEF S LD LTI, BITSHLOREE 2T 5%E S 12t
T HIRBRAT 2 R B 2 LB L B 5o

66) ZOREIER L RFEEEOMREZOMEFL LT, a—FL—bF - INF YA - AT A
DTN FIZBT AW5e4 [HIK 2 Stk BIEE TR (D&O R OFEFR LoME R4 » b
(20154F 7 H24H, http//www.meti.gojp/press/2015/07/20150724004/20150724004-3.pdf) 5-

67) FHTHE BRI SHE [D&O v 2P A v b8y 7 — ¥ (RRE TR AWM 50E
s ki B E R o#itENE ] (http//tmn-dojp/about/index0Lhtml) o = FHE i
FORBERRA S D, FBRD N — 2 AL FREAIERR & LTI L T B (ZIMER T B
A&t - widE (7E53) 7H, 12H).

68) Tk HIRKEE LT AEBRORME LT, BFE=8H - 5B (1:64) 143-144EHHH 5,



TR ORLER| & 5 IRFROFRE 43

(2) EBOEHFANDETIED
DEofgHExafte LSS, WREE - 947 FT7 - =47 A
TI— - F Y I NADHEBETH-> THEANE L TOREFLIRO L NIH
FY BERD S OEETRRIIONTYH, BEEELSORBEIZOVTD
RBAAIEZ T O NN LIk b, REFRICBVTARERREIIRE 2
BABL COWAZEDPBEENTWET VY IY hFr /Ay -y =7a
a2z —va vOREERD, AHTHsL, ZHISHLT, 7T—Nra—F
LAY a v ORER SIS 58S I A7 7 2 v OMBHARTIE, Zhb
DOFEN [HLREE] 2V LEETRAR0nEEN TR 00, F4EK
THHIEXRBHL T T TRAESATELTY, BREIIEES

RWTTRENED D B o
T70, BITSHAEREIRREIZH > T aWwEIZId, BITREORBIH
T HIRERMFRFROL (13 FERIC L BREHFTRRTIAZ ) FITRHE

IZE BREDIEE &> T Do HEI L B EFOTTHGR R 5 1253 2 FFER1C
DWTHEENTWS & H 127, fE3kIEZ OHAIZ D&O B2 E &
NHLZELHoEITHY, BITSHOBEDL vy T4 T hh 5
BEBLEH ATV EEZbND, SHICL 2HBEOEMEBRIZOVT L
B3 2 bt & £WMICITH 2 & & L7z D&O o512 X - <,
COENEBED L) BT APNEEENRL EZATH B,

i<, BIREREEICDH 2RI EHOHA S I L Tld, HEFRIC L D%
FBPIREND Z LD DH D, ZOHAITIE, D&O RBEDO T IZHIK
FOREE RS DD, FATEALOEM ADERRR S % H 2T D&O

N
=
AN
=

69) REHIG M EES - wils (358) M. 4k, ®ELZoOZEICH LTI, 201847 A K
BUEICBWTC, MERTGISERZERICL2MEERE IR SN Tk,

70) RTHKIER244 6 A22H - HidB (7143).

71) HAKEFE - wiris (4:52).

72) L bRFFIIBWT, BITSHICL D REEDO D% ) OGS & BITSSAE L E 4 -
MEEE;EO TV S Z D5, RIZZORMHITO VTSR 25T E S 1D & OFFR A HL
LOTHME, REGPBEIELLZVWELEZOND,



44 FHETOPERIZ X b ALFREA D FERE
W 2R AL D EITHLY, DL LWREOELEIE, %
FTEDZEE SICARERRIITON WL ) ICERT LIS VT4 7% 5
ZHbDELEZLNLD, D&O HREN I b LB L 7 A H Tz 72 <
o TLEIILZLERLTWE™,

VI. #b 0|2

AERDIHD, Hiks &L &b T, DOEOIESFFFERIZOVTOEERE X
RIEEm DGR E HIUTFENTH S,

73) WEHUHP274E10 H27H LEXDB25531911 T, AERREIT-> Tl & 2 A/FE L2k
WEL724 > 47 A b OTERK S DS, WO EE M A D&O bz 4 L 72t @ plHg
ZF O HEREFERFR LI SN2 20 RE LSO E SR Sz LT, [t
OREFM NZH L CARBAT A D CHERE R L7222, BB L, MERICE L Ol
B ORBIIERSNTBL Y, F25ES RN O E HHET 2 B2 BEER NEx
TWiaho/ZBL LT, FRPERNEN TV 5,

74) HEIRIEER B L OGS EER R AR o CId, IR E AR E L 725 A O EE Y
NS & B IR & RIBR S 2 BUEASIRBIE IZFRT ST 54 (FRE60 - 625 - 89-914%), il
AD7=012§ ZHERBEGIZOWTE, 2089 BBEI R, eI &3 20 REE
(ESENGE SEAONT Fa=3 DN el [ [N SN o G XA



[ A PEOER T 45

FEEVEO R i

GRS w5 ¢S 1| W /N

I. IZL®DIZ

[EEEDFERN] X, FEFHFIO P THEL, ERLTE72DDTH 5,
5T, BAEICBNT, BITOEMEOAR LY, MOFEKRIZBWTY,
FEEEOER] 2HETHEDLRLNTVE, DI Lid, ¥FLEER
EDBRRIZBWT, [EEMEOEAI] OFEZEMDS, FEHHBNIRS S, AN
HERHObDE LTRHMENTELILZERT 5, E612, BKTYH,
HETY A7 OROCIREBEmANORE THERDPRE 2B R e W7o E R &
Mo, [EEEOEA] (2B 2 &0 @ BH OBl EA TW S,

FROFEHEZzERELT ARTIE, »5720T, EEEOFEA] O
MEBHEL, BEWGBEET) L E LV,

1) o Tl snTnd EGHOEI] 1, BATOEEEONE (BETXEIEED
Bl Y) CIREFABEOLOL LTEDLNT WS, 2078, KRETIE, £EoED s [#H
AHOFH] OFLLERLIHRFT A T4, 2B, ARITEREGIG EMES (HAGE
HAEEWIERT) COHEZ L LIZT 2D TH D (ZORERE, SRLEMIG [EEMZES - MR
FEOAF IR ST 2 (RFETIE, DUF [HIR&RE] Lv)), IIREOFmE’E 2 C,
KA THENEZBIE - #IE L2809 H 5,0



46 FEA RO T

I. BHoONE LR

1. &X

ERE405 1 51, TR MG EEEIL, EHOEE DIRRIRO %
FOVTNRIIHEBTHILEDORVENIL, TOEBITLRINEI RS,
Vo] & L7z ET, 15T, [ mGAT212oWT, BEOHH, #E
W 7 O IRDL N ORG240 % i 97 % HIDICHRS L TAEY LR 5
NLEF AT o THEEOREIIRITLEILLR-oTEBY, LEIRIFTAHZ L
ERDBENDE DL L] EEDOTWD,

COBEIZOWTIE, DFOMIZER L7zv, 12, [EAEO N &,
(%] BT AHHIE LTEDON TS, DX, HIZ, ZEINE
BEOBMEE LT, O, @5, GWEDIRILSE & C@OEBEmis |2
KafiiEs 5 B0 (REHW) L) 4BEREPBETLN TS, 51T,
S, BFTABKRERBTALOTIE AL, TEBOEEORL] 12T
LHHE L TEDLN TS,

2. A%

FEATEO R X, HAI494E O Kk A L5 R RlE [HEE RO
LEORMIRIZOWT] T, FEHFSICH LT, [HEEH I 2 %G/
BT, BEOEN, HERBB L OBNEICROEE LHED T
NBLE)THEETLHIL] #FERLZDOPRMESbLNTVE, £ZT
&, B2 @A LHEE] CIEEST, [ROEGLAKE] ThHrIen
BUREN TS, MT, YEEE, TEELEFYEIET50TIER L, ¥
HZ [T aBE] 2BRTLIDICEET STV, SO LD, Z0H%
DOOLVEOHM DD ) HIHEEGZ2bDE R >TWa,

19914F D FEF BB EISHERE  (TOSCO) AT 2 BLaEE I (I IE) [



[ A PEOER T 47

BT AIEH] 0T, [¥5E FT—EA0RMIIH7-TIE, BE
DOEHERD, HERBB L OHERNEZERET 2 L) ORI IUE R 5%
W] EHE SN, 2L, I, [HEFEEROLERE T42bb,
know your customer rule T V), BKIZHEE L7-BFLEZERT 20D TIE
Lol

10SCO DATABEIFEH % EWNEAL T 28, MO T, [HE %M
53| T, BOKEEMTHFREEONELE T 2720 DIED LN,
OB LT, ARG RSN NIENG M a i E (RS
KRR (I0SCO) AT 2 HHE A OFRASEANDBHIZ OV (PR 346 H)
T, [MWEAFEOFER R R #EE [HREERVOEELLOHIEIZOWT]
FIZBWT, TOBMEPHLMIEINTVSE2Y, Ihr [REHRSttofert
O[T 285 FICHEL, B EOWRIMEZ AT 2 Z & h%EY
ThHhbEEZLND] LN TW5D,

INEZITT, P4 EICSOE S NZEERE5451E, TREORE I, FEF&
KHOEBORIPRDOETDONTNNITELT H2HEIIBWT, Ak
WEEHERED IO OWMNTH D LD & &L, TOLEOREICE
WC, ¥BOREOETE 2L, 3 AUNOHIM % B TEB O T —
HoFkeml, COMEE EOELFH2MTLIENTE 5] L L1
BT, 2h5TBAVGORSRERD DL LT, [HMGEEHROEMITHEL L
FFE T X Z ORI OWT, BROMME, HBRECHEDIRIIZES L
TARBELRLEROONLBF2ATo THREBTOREIIRITLILLELSTH
D, XIIRIFHZLERDLBENDVDLYE] 2HEL 2.

A FEOYIETIE, HEOBEMEYZEET HEFEL LT Ok Of
BB L UM EDIRIAHIE SNz, 512, ZOHEIR, #ROBEI,
BEREMFTONLRLELLLDE L TEDLNIZ EMMEH SN S,

Z0%, FRIEOLIET, [#EAEOEM] &, FENE43%E LTHE
EN7ze 2T, REFRSHIE, EHBORRAPROET OV IAIZEEY
TLEZEDRNEINIZ, ¥EBETEFRTINEL SR\ ELALET, 20



48 FEATEO B T

—2 & LT, [HAFEFEOEMITHE L CRFEMFIT 122w T, B DM,
FEBRN OB BE DRV IR S L TAGEY L 780 H N L85 & 1T - THREFOR
IR EERoTBY, LRIRITEILELELDIBEZNDVHHZ L]
PHE S N7z SPRIOEDYIEIZ XY, BT RETHIIREGFTORHRT
372, GERGE EOZEIT AL LTEDONDL I L Lo T2,

Tk, FHRISFE O ETIE, DEATEOEI] (&, FEREDOBLE AT
EHEAI, FIROBIE L L TEDOHOND T & & holz (ERHE05%) . € DR,
HEDBIEDOEEEFZ L LT, Oy 220 23 5 Hi (REH
#) AhEMmS 7z,

3. BFEEFFEBH OB TR

EIAT, TAVHIBOTE, TEAMOKF] 13, E¥H0EERHE
LTRELTEZIERECHMONTVY D, SHE, BEED T TUhE
HEZPi#s 4720, fidoT, EFMTHEDOZ L 2HIEBT A2 L0
FofzbEbNTWA, 215, NASD O#HI® NYSE OH#H & v o2 H
ERHNFE AN TV B,

DHRETS, HARFEFEHSH, HEYFECEE»S, [#Eao 5]
ZHL) ANTHBI 2R L C &7z, BIED [HaBOREF, BEE RS
BT A AL (LR, [2E@a sl 2 v)) 3452, Hagi,
FEOPEREER, RaamW, Bh% 2 HcitR L, BEEOEN & FI5I0H
ELEHEBFZIT) L) B0 RTNERS 2] EHELTVS, #
BERIFBAITIX, L0205, BMEORBEOEZEESREL LT, [#EHM] »
HEIN TV, S5, [HFHHROLERESE | DHESN T I LI
HEDWIETH Do

HAFEAERZO B EREITIE, BEOMIIIOWT, BFHMmEE (%
BERIFHIAIS 0 2)% B X O | BifgHE FEBFHBH6 45 28D
T, MAT, FEEICIE, SRS 2BHBERE Garasia
54m3)Y ##8A L, IhbiE, [EAMOEI] 2 B4 L0



[ A PEOEI T 49

EMITT 52N TE S,

. EEVEDERIORHE & 7% % s

1. [BEEZHM3HEH]

(1) 1R

HBETIE, EHED [BELZHMLEE] 1OWT, B4tk BEOBEIL
LV Do &b, SRUTO [Emhph il | SEEFT OMET 72 B
fggt (LUF, BEEfRErE V) M-2-3-1] Ti&, [HEEOEHR] UB%
F) & [HBEOHGIFERE] OREE 3 5 720 OFEE ARG O % 2E5 12
KOTWB, T72, Ak X512, HAGES S OREERFFHRITIX, [#
BIEMOLRHL | 2 HELTDE LA, F2TlE, BEEEREZIERT S
72, BB — FOREMEY EBFBAS K1) 22O T,

LT AT, AR, EEELATH [HEEEOEANL PHESNSL L)1k -
Twb, TO—FlE LT, B&¥EI653EHIT [BHE¥EEE BETES

2) B, QIFET Y NT 1 TGN 2 8 R A IR 2 0558, @G T ) NT 4 7HL
FUCHET 2 B PR EILICRAIEE, @OL ALy VIREEILICRLI5E, @RS St
AR BEEDOEFZ A (e ERE2 L) IR L TTH I2h 2o T, BFfaiEL 2o,

LR\ E LB TRITE, BEBERORIFEZITo CUda bR nEHEL T,

3) Bk, OBREWG, @QFHTFHMEESR, OFRE TN S, OFMEREET) N7 1
TG, OFFEIRET Y NT 4 THG S, ©EEPERATEES, OfRKEL 7 99 ¥ 77~
T4 TEBIRLMEE, OBTETI 22T s OB, @QFoMEHERICE W TLE
LRBOLNDLWBERIT ) I2d 72> T, NG IBMGIEL Eo, YRl e L 225
BHEDETOYENE SO Z MR- L 2T UT R 6w EBEL TV S, B, ZONFIFLG
HHE L, BEEOIERER, FE»S O BETOMEHERIB W TLEL B 2 FIHIZOW
TEO T IUER S v (FERFHAI6 & 21H).

4) MEBIL, SREEICAMEERESOBFIC X 2IEEITIOHAIIE, LS BE 0¥, Bl
BEDON B L OTHEFEER 5 CITHEER T OMOLEE 2R, SEEOER e R
&% BAMMNRERS, S, ARSI T 2N R D, IR ERFICS O R
NSV ERELTVS, SRICHE LT, ARERERSE [HEEOREHH HEE
FHEICHT2HAES FO30EFE XN (GHBEENORFHICL DB/ T4 K4 2)]
FEDTND,



50 FEA RO T

SO/, &5 WEOIRI L BT OB ORiR O BRIZES L TA#E
BLADOONLEF AT o CEEFEEFOMBRORIEIIRIT, IIXKIT 5
CLLBRDLBENDNLVEIIL, BEREOEZLZITOLRITNER S 2\,
EHEL TS, 3512, BE¥sTlk, [BE&¥ERE, BTN
KL L9 T a5A61013, HESONAINERZOMOE T, B, A
NOIRPL, EFETHZ OMOZFREI B § 2 FIHEZFAE L 2T Ud % 5%
Vol (B&¥EI35 1) L) BT, MEOREXRBLBEL WL I L
MEH SN,

bold, WL, BEORERFIHRESN TRV, £2T,
Zre ol sy, 2ok NEELEFzITomE, ¥EIE [EE
PEDFR ] ERZHDND Z LR DDHREE Do 2O RIZOWTIE,
HEZHO 2L, ZTOBEEICEE LTHFE2 TN TERWI R
5, BHEIGHEA L-EIF TR LT [HEE2 L35 2FELTW
LT HILENTE L, BRICHE L 2WEIFEL LBET, ikEt Lk
WIE) D, AR Lo EEHRTREDOWRREDILD S & v ) RIEZ Y
Tl 72,

TAY AT, BEAEEOE] &, [HELXML#RE] L LGEELLE
WA ZEIFHIEOEY) TH D, TDONV—ViE, HOTIE, —a—T—ZHHK
WEIAr O THE SN TWw7z2%, BlfElX, FINRA (Financial Industry
Regulatory Authority) OHANIH— XN Tw5b, FINRA rule2090ix, [
FICT A2 EERERE NS (BLUHER) T4700, SHREEYRL
TIE] REHICERLTVE,

512, F—uv T, [BELHLFEE] PBESN TS, EUE,
20074 12 & LT 5 1S B 9 A 3 72 72 847 MiFiD (Market in Financial
Instruments Directive) B X ONZLIZBE 3 21 - 8817 &% KE L 72,
48 4 1%, 20144F 12 @ 7 & L, MIFID2& 7% - 729, MiFlid2 Article25
section2id, EF X, HEWS T ITEEEH (portfolio management) %
AT BB, BB B TENEE ST 2 L E R ERE AT TIRELD



[ A PEOER ] T 51

ELTWh, T TAFIRERGHE, [ L O], [HBEoaH
REN A G OMERN] BLXO T AZMAREGOKERN] TH 2, 72,
[ section3id, TN 6 DOFEBUNOFET — X 2 igt5 2 55121%, AF
TAXEHIE (kB L OB TRV 2 EEhTWwA T,

B, ERUTIE, PH29F 3 HIZ THEARMOEREEIZMAS 2 EA] %
NFELT, THUE, SRFEEED), CoBNZET 2 C BEEAMOEREE
FEREBTLIOOTEHEREL, BHETFEOWTHEFER Z1T) 2 &
RODLIDTH D, FFEAI6 [HFEICASHD LT — Y AD#RM] 1F, [4
RISER L, BEOEERDL, B0 IREER, AL OEGIEN - =— X%iEE L,
MR A S D LWEREN - — E 2A0ME, WFE - HERSE2 1T RE
Thbr|l LLTWwBEY,

5) #3945 FINRA rule21117° recommended & 29 HFEZMEH L TWAZ Eh 5, [HEEEHS
X EASNAYEIL, DOUELD VDO TR WL ORI BERSNTw5b, e
FR22H (WG 2585 ) o FINRA O5EFTIE recommendation 1239 2 I 2 ve RIESHC
LE, SAUCHNT A L) i, FEWICR T, HEOMSR TG EFTIT550T
otz pHIRIE L 2 B SREE ST T 2OV — ARG I e S [ NT 4 THG
O¥EEFHEE PRE]) 48 (R C#HE) . LT, RIC X > T, b EO#T L
FFObDLMETE 2, 7 A HIZBWT, recommendation (XA { fFFRENTWE Z LIZD
W, @k DRENC BT 2 #8610 EH| O FUR—# & Rl o N ORI oW T — ] T3
HEE L] 285 31HS M, 4B, rule2lllid, #HRT 2WMEVHEICHEETLEBELLIED S
RIELEE ST DLDTH D, AL TR L7 rule2090Tld, recommendation 237 L7z &)
MEREE LTwARY (o2 Eid, Frule2lllTLERENTWD), 15T, rule2090i, [
FEORB L OHFHCE L THET 230 TH D, BEIIE, BFOBEENRLETEL0TIE
T, WfgeaTiaeE (MBEEHRS).

6) EUMNEENL, MFID B X 0" MiFID20#HE % EINFEALT 2 2 L F|BEOT 5N 5, 1 F A
OFHNZ DN, SEE G [FT 7V — 7 4@l G EZE S [ 7 8T 4 TG | 0¥ & '
H [EE]] 6 HUT (IFMRE), Eo A [HE - EU &Rl — AR5 1281 5 #
Ao [FRANEEEE] 28546H, K4 v ofilconT, FEfEs 79357 1 7HH]
O¥EREEBE] [F 4 2] 78 QU AKESRE), NHET [ FA4 V1281 2 @& EEI O ) -
FHoOPN ] BTG L] 285 3TASH,

7) FMIFID2 aritile23 section 2Cld, BZFHMO ATF-ORBMH T AHEI S B L G EEH LT
GOV TDL DT, TORTOYEORERFOHBME D R ED Lo T D, %
RELFR22H (MMEHRZHES)e bo &b, ZOMOFELEY — L AIZOWTYH, section 3T, 1
NEOFHAFIHES N TV 5,



52 FEA RO T

(2) BEIPHEHREZEALSES

DX, ¥EFHI [HRTMNZEE] 5 LRAIEL LT, BHEIIEHR
R ZIEA LG EOEBEOMILHKMEL 25, Thbb, ZORAICEIFEN
AEETHoTHEZIIRTESINLIOAH, b LIE, EZTEEORMEZ A
52 EWTEY, HEUDKH]] OBETFATERNT s, BEFr ik
TREPDHREE R DY

HETEDFEI OEF D7D I EBTPBEDOHERE RO/ b5 T,
BN ORMEIEA LGS, #RE LT, BFF LG m N%EE 2
NEELRSDTHo72E LT, FHEIIEEZADT I LRZLETRVL)
WbEbhsb, ok d, EURSTIE, Hlr+512E52 & TERW
Bra\d, TR, BRI 2IIBIEWER IO L TREY — C ARG/ M
DEIFE T ClE b & LTWwWAEPEH 3NS5 (Commission
Directive 2006/73/EC (10 August 2006) Article 35 sectionb). Ziuidk, J#
HOMHG - EREBREZRIRETNELVWIEZICL b 0TY, EER#EC
JEWBUER LRI T & %,

HB, FETONNTaXTE, [EHEPHEOE 2R LZIZbr0b
59, UHHBEOLBIZAN %, FEVHBEOBEELHERT LI LW
TEZWE) YA, #EE EaMo Al (4051 5) 128
LCHFHELOMOWF| 2iEL 2 b TEL ] LikRTWwE, #Z T,
[fEGZ &3 TE R L3NTHY, [EEFridnasizn] Lidsntn
e EHEOBERERLY, ¥HIE, IO LL#B IR VIETTH D,

8) &EUTIE, AFEMAZFIRL, DL A2 AR LERIFEEO) A b2 AE Lz (FH29%E 6
H30H (8 A1 HHEH) ) RGNS L 2RI, #RHHRITES0, M5 RITE101, 17 R
SRS 6, RMISALET4, SRR | 3EEH238D A EH69TH o 72, & BRI 72 4
HWRITIX, Zh2h, BEREEROAFIZOLD, @Y AR - - CAOREET) L) I2%0
b BOERTTEHDPHS 22 ENT WD,

9) HikD L2, HAFEHEMSOHFHGIT [HED— N OFEHIH#BOT LN TWE, £
T, [BEORI] 2T 20MAa D5, bokd, FEBIZIE, HEHIIHLTEEORILEY
RR DO BRVEEDZVWEEDbN TS,

10) fMHSERHT [EAEMEO R L REHEGRORH] (FFEE, 20144) 203H,



[ A PEOER ] T 53

727l 22T, BEIOEGR T 5121, HHROERICOVWT—EDEN
FHERLTIEMNRHEE SNTWD, TOHIZOWTIE, SRR 0N
MEZELEDDLDERHPZENTWEY, ok, [AM] o0&k
TEHEZAHEIAHTH S, HEEZITANDZHITTHIUL, FHEDZITAN
REGTELVEDEZ LD NGL, HEIIHEWHTH D L AR, ER
IZE o TREGEHEDRETEE R > TVANLTH b, L L, iFHKRE,
FEIZ, W) ¥ = 2RO, ERAEFHIZE s TR R D DT
{, FEFSHIT) TREIORHZ LRI R b WREE TR b 2 L
TEEEL v,

(3) BEIPEBOEHREEGEALBE

R VR RBOEMEARZ 26, EEPENEZH N B2 VIR T,
EHCHEELRT LR LTI R, Hilo EU RS T, HidwY
B, FLEAEHTHL LMD ELEERE, EHL BE,OOE
WMABWHTHI LD TEDL L ENT S (Commission Directive 2006/73/
EC Article 35 section5)o 7 AV 71 ® FINRA OfFRTL, HHRHSANIEMET
bbHIErnRT [falfEs (red flags) | 2556, FEFHIX, EARIICIE,
FEDIEREBHT AN TEDL L SN, TORE, HMEZMAHZ LIZH
LT, AEMREELRLEDDLBENTYEY, b ETYH, EHH
B> D DOIERE MRS 217 A 2TV, BIREICAIEETS 2 &\ o) HEEDTS
LNVEEICE, BHEPODOEREFHTEZ LML TRWERDbNS,

(4) 1EEHO%HIE
[HZOEHR] X, R ERT 525160, FHoeBhFREIC BT %8
EHEOHMNIIES 2N EbER LML,

11) FEEkS T&mdds - WEFFS/S7 ) v 7 ax v bR (T) ] [EmiEgHs] 18175
220 (MRBEEHES).
12) FINRA, Regulatory Notice 12-25 (May 2012).



54 FEA RO T

FINRA rule2090Cid, HMEFIREKB L 2N % RT 29 2 Th, HF
e AFT2H N5 RKOTW 5L, HEOHEFFIZOWTIE, [HE & OBR
PSS A VIR R ENT VD, 20720, [HHROUNE TR L
TITH ZeHkod 5N B, 512, SECHHAI (Rule 17a-3) T, BELEE
DEHE SEIZLETH) L E2ROTWE, LaL, SECIE, FHEIL-
T, TN LICEEER T TN T2 0EVR D L5505 5 L O EHL
PIZLTWBY, 20720, EHE, BEEERONEDEEN EDRED b
DTHDBDPPHEE 2> Tnb,

HRETH, —#kiwe LT, HWERTIRBAEOBE OMEEEOHIT X T
XV, EROEHRPLETH LI EICERIIZVERDNSE, 208
&, D& W BB MOBF CTH-> TH, HEOMERRIZE D> T
CENEETE L7720, ZOWE, HEEPSHEREAFTLILIEZ LN
Bo L, BIZEIZIE, WHIOEE, HlEEDL I 3L v, D70,
BB DRIUEAAE U2 2 ETE LT, TORIEM D L)
OWBEMRIIETH A ) F72, DRTEIZRR ) A7 DD DHEEREMT
HIUL, BEOHEEGMELZ W 2 LML, SHIEELDDEEZ LN,

BB, AHROEERMCIE, [HEOHLIIIEDE, BEOHEHW -
HRAZLL 22 L 2R L 25 A121, BEY — FEOBHNROLE %
T, ZEBOBHFNE 2 SREMING EE LEEONGFTIAET LR L,
BERFH I Y7o UL, BHERBEESICHI L 2#IE2E#F g5 &
ENTWD, TZTlE, HEOHLBIZESSGEIL, BHNEDETR K
OBHDIKRT, FEHED» S ORBIATENIZER L T, T2, BHEOENE
WZoWTIE, [HEEHW - Bl OZLOADPHRESNTBY, KHEHE
LEDLND [MEORR] OZBIFNEINE SNT VD,

13) SEC Release No. 34-44992.



[ A PEOER ] T 55

2. [FEREMDEE]

BRIHE L7BFECHAH7201I01E, EEEZMDZ EITNZT, BT 5
W - WG IONEZ T3ICBREL TWE I EDPUETH D,

TAN AT, FEE, BERET AN R EPEEICEHGLIZLOTHL L
BLAEBRIMEA L CORIFIUTAE SV E VI V= VHHEET L. 22D
TlE, NASD rule 2310282 iz #lsE L7225, BAETIX, FINRA rule2lll&
LTEDLNTWEY, ZoV— Vo, BEIHEELZBFEL k05
DT %L, BFFT 2HBHEMDPTBERICHA L TCWALEELAICED 248
2RI Z RO T VDB HIZH Do ZORIZOVT, DEDHEUNSVLETDH
BHEESNTWEY, 2, OBRBEMTDH L —EOHEFRITHE L
TWbIL2RODLHDOTHL (I [HHIRIE SN (reasonable-
basis suitability) ] &9 ), TO@AEMEIZOWT, FINRA XLV, [HKE&ER M
DHEE BT 2850 H 5] [IKEMMOUEEZHFETE 2WEE, T
PHEEDFERICHEE L T T, #EMEINGERT 2] &) REsH
LRI ENT WD, HIZ, OREWHMPEZICEEL TWLI LaeRkDD
LOTHL (IhE, [HEMEZEEAEY (customer-specific suitability) | &
V). B, EENERDEZ LR L TV ABEICHEA SN HDT,
HEI2EEE LTEMISHEEG L TWAZ EEZRDLIDTHS (IhE [&
B4 (quantitative suitability) ] £v9)),

CZTHEASNDDIE, OFFEBFEAEORTHEEG LTV TS, OFH
FIRILEA O S TAEA THIUL, HAEMOFRERIZR S L ENTWwD
CEThb, $hbL, BFTHEWEMD, FRWIS, FEOHKIHEE
LTWTd, ¥RV ZOREEmOME 2 HETE T ana Il d@Ee
DFANZEI S 5 Z &l 5,

14) ZOBBRIOGFHIZ DT, SRS FT 7V — 7 EmeE s R sess - wits (E5) 35
LIF O =), £ - 58 (E6) 28HZM,
15) FINRA Rule 2111.05.



56 FEATEO B T

FEDVEMNEZHFCTE TR WLETYH, MR LT, BRIIAFLR
DT TV 51F, #AUIH ) LM WX ) ICb Bbh b, )i T,
FMANE R CE UL, HABRIC-E-FHEEGLICEET, £<
O E, BEEICABE BT L 2 EBREEE V. DOPEOSEEIED S
[EEMEORAL 1%, [HEICEES L2 WEIE LT TIREEOREIZRIT S
CLEBROTBYNRIRIFAIEELRDBBENDRVE DL, TOEBLIT
bRIFNELR SRV LEDTWE, SO b, HREDPHET 205
IR v & EBAGN, (AL 28 2 TR E ORISR
HILLRDIBENDGDHDLLD] ICHELTHEVI AR Bbhs,

%B, T, HAESREHSOBFERNT, FEEFHRINOURT 2 THhh
72o 22T, [H&EIZ, YEWHEBICL > THAZAEMISRSE () O
e () Z2ATH 124720 TE, BEEMIEHRFORERL ) A7 2141238
BL, YHHMRERFICHEGT2HENHETE 2V 0L, WL Tlds
Lhw] EHEL REBFHAISE3T) . ZoHENE, EFICBET
LEEEHMOMAREA TR THLDOT, GO T 2 OO [HEARILE A
P ERBEOLDEEZ LI LN TEL, £ T, [Hi7: A MiE 55
FUGET ABEICIE SN TWDE 0D, FEEIZIL, ZO8EE, TAUSD
OB EZED & 72,

V. ZREINSEFEOEE

1. BEOREM

BHEA0S 1T, [Hak]), TSR], TMEEDIRI] B X0 [k

16) [Hi7z A MESR] &) LFEIZ2WT, [HEIZLE > THDOT] Lv ) BRD [SEFIZE > T
MOT] L) BERPAPHBEE %205, BHlomE, #E (NI CBREELZZ LDk
LW O mE S b B TifkB ) £ 972 L 21213, Zhzlised 201G L 2EE W
HZVOTHIUL, ZIUIBEEL TR SR WEWVIHIRE]) ThHD EHHIN W5, HIEER
FR20H (ZHEEHES)o



[ A PEOEI T 57

DOHM FE&EHMW) D) IS LTREL L RBD N LBFIEIES NS, C
DA EFOBMEMITEFOERETHE S NS,

7 A1) 71O FINRA rule2lll T, [HEO 7O 7 7 A 0V] 12X ) #HEHE
Wb e, HERICHEE LCHFTH L LELLHHHNERSLEEL LTw
bo [HEDTTT 7 AN IL, [, MWOREWH, WEDIREE - LI,
BRI, B EM, HoEfER, EHR, mEto=—X, VA7 OmHE
i, ZOMBE D EEH I L CEZIIHR L2 oMofEH] LRESINT
Wh, TOX) REEMZRGIRIE, NASD OB AN IE 7% < (NASD rule
2310(b)), FINRA OHHITX ) MR BED BNz, oL b, FINRA
OHRAITIE, BEEEZHWT H720I10E - s TR&FHHRE LTInbHD
BURD 7% SNTWAH I L IEBPLETH b, €2 TR, Thbooryu7y
ANVAERPHEZICHEEG L TV AUBERH L LTSN TV,

%72, EU @ MIiFID2 Article 25 section2Tl%, #EHERLR—-1+7 2
TOERET) Do T, EHEVPLERFEREAFIREbDLEL, AF
PLELRREEERE LT, [HERE &5 THERR ] [HEEN] 238E S
NTwb, TNHOEFRIEZ, DAPEOESHETHESNTVWLIERLFELT
BHbo 7272, TIThH, 4ERIIHE LTI LERBOTL0OTIE R,
WELCEFEIT)OBCATFILERERE L THESIN TV I
FINRA E[AEETH 5, B, MIFID2TIE, [WEEKE] [HEER] 12 L
T, VA7 OfFFEME] & THEEEHE] 2BHT2EPEO LN TS
MAEH &SNS, F72, AidD L H 12, EWEREZXITH L OTRITNIL,
ATV ELRERE THHRE ] OAEONTWDE I EIZLRENVLE
THb,

2. 4ARZROAE

OREOEFHEAED L EEEOER] T, ZEINIEROEMEL &
o [HEE] TR TMECRN] X, THEOFEE] 2RTL0TH S,
F72, [FWfEO R KEHM) ] 13 THEOEN] 22700 TH L,



58 FEATEO B T

T3, TRk & [REER] 12owCix, Ao £ 912, MiFID2TlE—20
BTIT) =L LTHESIN TV Do [FIRk] THEER] 13, SEFIC X 2R -
FHHIZE Y, TEAEINEGRT 2L H LD TH D, LzA > T, [H
Wl TR O%WwEIRH LT, $XC, #Frbkshs 2 Licidnesi
WEHIZEDbND HEIZE > T TCOREFHTH UL, ZHICELT,
WE, FAIO [FEER] v, THUSH LT THEORK] &, whksiE
WAeft - FHHPD > TORFEEEIIHEHB SN2 VL OTH S, MiFid2TIE,
FRIC, THCRHEED] OBAEHELEMRL C0D 2 IR ) Th b,

[ERRREO R GREHI) | 2%, 2218 [EBEEOREEM ], [4
FIEEORMIER | &b vo2bDNEZ 5N, MiFid2TIE, [V A2
OFEM] L LTIOHEPERSN TS, 2B, THRIEM - SHc X v
GHWDPEDL WD H 5D, 728 21, WBHE CHRAHZEORER L 2
Wb O, ERRME 2T, I A7 ORWEEEH BT 52 &
bEZOND, L7z o T, HEBMPREE LA, —YoOREE» S
ENDLEFTVIRETE LRV, ZOANPL D, [VAZOFEN] NEE
YW 7 7o r =B,

B, MEMOZEEBSLELRGEIX, N5 4FERIZES 2V, [FHED
RS ) bERBERLETREL V) FRPADICR SN TV, OO
W, EBLEOHWAHEE & v B TEEEICIEY AT Ao
727 ok b, foBEETIE, BEOHMNEZEEELELLTVDEL0D
RO N5 PITEIHREERIG REOYGED 2 &, FIEEH 12 BT
BEIATA L LT, AR EE Sz, 22T, [HEEDHE,
BRI O EE ORI S L TAREL L RO LN LBFELITH) 2 &) (AT
BAN75:3%) &b, [BAZOMOBFEDHEIIOARIIHEL, FhHEK

17) FEZFIG [T il Tmid a5 L ORRET (1] G E#308%) 9 | (AWATLARHS) o
o, [NEFOBEEOFEANC X ) B OBFEIIG U3 KD 5, o HHHE
WEEEEFELL L6 H L, HEOHMIE, BIRFROEETEEI OFIAEREIZE T
Twd (WKHBEPLTOIRTERVEZEMEL T LbR) EFETHILITEL] &
DORIFES D 5o TEBER [ERNE NG 1] (F2ER, 20164%) 530F,



[ A PEOEI T 59

FEICAR BB H I B RMEN e i s e 2 8] (H25) 2SHES
NTWD, FEBNGFEOWER, FEEY 7+ —2I128T5 bT 7)) % 324%
2R ENL DT, ZOB, K2, BEALREOEBEIEEICH L)
BASEMEI N, ZOBREBOBETHIZOWTIE, —fADEEOHWEETI N DH
L, BLERE L2V L) BT 2 AEOZMALEEICEIN TN EY,

B, RO X912, FINRA T, [EW#E&ME] 2MEE LTnb, 2
DENZOVTIE, DAETIE, BRICE > GRREZ2EORG] GEMLEGE]) 1,
BT 29550 (03656 1) EICa b L Bbhs, 512,
[BROEEZWHRET LI L2, HBIIEEOFEIIBW T Z LTw
HIRP ) FTRIEMFOMGRE %5 (80140525 - EFEFF41235 1
F)o BB, HEHGIE LT, [HES— FEIIVMYELHREEEOHEZ
OMOBIHIZHS L, @4 2Bl E 150 ] B fTaL shTtnd
(HFER - /e EBAI7 £ 3THT 5),

RIS, EAETEOEANCE 2 RFEEH TIE, [ EAEN % 06 0 Rk % B
FATC, IS EOMBEBARIIBWT, BHEOBERER FE5RIT 0 MH®
CEEM, MEREFEOHMERTRENIIEET L2LENH L, L5545
DHH B, RETHOBRGEOHIICB VT, 4EEZBEMHITT 2 &
WO EZIFELEEbIL, M T, &REE405 1 5T, BEENOBEE
HREE 22 5 4 BRI RV TEINTHE ([iX] Tldewv), 207z
W, ABEFEDH) L2 THLRIFIIEFIIEE L SN 000 MEE R b, &
DR, FXTIE, 4RI THSLTA#EEG] EHEL TS, 48R
12, ZFEEZZHVELTCVLICBIZVERENLY, LdoT, [#HE
PEOFR 1GERT 208 LTITBAG 2T ) HETh, 4 BRZREW
ICEET LI EhEFENEY,

18) [HFEREIG B3 2 B E ORAT IO W) CFR254E 2 H20H) (HBEHETRESE» 5%
TEFERRE - NS EHERED 0.

19) 72& 2, SRHFPRLTAE 7 A 14H REEE9%E 6 7513237

20) WRESRLER21H (RTHMEIAGES) o



60 FEATEO B T

V. EEPEO SR o &R

1. [B5%] OFE

HOEOBEVEDFANE, [#FE] Bl LTHESN TS, 20720,
(I Wi T, HEEOREMNOBHII RN L &b, ZOHIC
BLT, OBZEOKEIIN L TCZORY TRMOBHZAT ) e, QEZED
N DARIEN S U T B B I SR 2 R 125X T 256, O [#)
Fl AMOEZFICTE L CEHOBE L ED/HHKIIIB W THEMONE
TS DA L, EARWIC [BFH ] ICEA L2 wEREhTwaE?, b5
b, INHITMAT, TWw2eBTLe) 2] [EITI»? ] EffiFmz7:
BB ITEY S o7 L ETRETH DY,

F7:, BE2SIEEICHINE, FFEOBE MO CRERAY 2 AR5 T
ENTWE, TOELEZINT L2078, B4 L 20. bo
&, MEOEEEZIML, BAGLOEMAAEEG THL, BFs 2w
bor LT HEAMOEA 1GER L2V d 00, BEMFIZIRTET 21751,
(R T 2MFERE] (G365 1) CERT2EE2 65, 20
Yy, MERBOBITO—BRELT, EHLLT, THEHAETHL I LEES
L7zLT, ZNTHLHBEAGLERHIUL, PECIEFFSIND EMTHRET
» %o, MIFID2 ariticle25 section3 ((¢&BIE - A— 7 4 ) A EHLIOF
HH— AR 25608 X, FEMMDPHEEIHEE L WA D

21) Zom, AEFEO1OERIGE, BFENSILEND LBE S 2 BRE LY (s
FLERISE) ZMBIET Do ERAUT - AERIGIFEERER S (SRR 1 BoBMIcE 2 5] CF
204 2 H21H) Ti&, (#1212, R A7 & X CBE L2 LCTH SIS 2 & 25t -
SRBEBICIIR L6121, MIEQRREZTRTE 2 TH, MEDOHMBLHEHELZEL
T, BB ERMiEEERAONTT] L LTV,

22) MRBHEE [E@smiiG L B4 0] (M98, 201648) 425H,

23) WRZERRLERTHISH (IN#Hd), 28H (MREEZIHEE).



[ A PEOEI T 61

il

BEEGHTHREL TV,

b ARSI, BEEOFEIEDY . M5 - e UADNFME & o7
%, WEIomik - B OBHOHERLE D H 5 0B E 2 b ZOHE,
B %0, DEATEORI] OB, S 512, HEIHT
HWEFRH] MO L IRER L) ICEbNL, TOL) REEDFEAET
L0IE, R L OB, ESEOEEMGH D 547 EBIIMG 3541215
NAZOTIR RV EEbRp? P,

2. 7ORERICHT ZER

FEATEOER 13, BERERICOWGER SN2V (&1HFE45515),
REERBEERERETFELZVEVIZZ TS0 Lk, Lo L
BEHOFER % #EH L7z BT, ZoFADEHSNDHERITVEnE W)
B TORURE LD, bold, BEKEROIWIIL (, HEFEMIC
LoTE, NEELRREERERIIFAET S LELND,

FINRA D)V = VIi2BWT L, BBOBEAMOGHEHD ) b, @FF % #H
A OWT, [HBRER] FIERMICITEASRIAENL, bok b,
OERAEERPE ) A7 25l T 58103 5 CEENEDLHIIEFELA
GRS D %) e, ORBECERMT, M L7z E2{ToTwa &
FEBAICRI L TR 5E10, SAPKBRASNLE, DIZOWnTiE, 20114E0
WIECTHZ SN DTH D, FEHKERTHNEE LHETAFE LWL
WHMIEHETE RV, TOHT, TA)IDO L), BHBNOEEE S
% Z L IHE OAEL B % o

24) WHFEATniR34E (KHERS) &, 20X 2B Th, MERBICLVEEFZHFTR& L
T oo B, [HBRAMOFEFHEICHET HF] 28R L, T2 AR L7220 %0121,
[BE2D LTV EEICHE L GHEYICRIRE 247 L & 12, SRESIE BT 2 Tk
FRAEA RHI2AT, REIS L CRELO TIREEZITVET] 3200052 (BHESR) .
bokd, TOEHED, BEIHESNTOLRADHIRTH L L EbND,

25) FA YT, ZoN—F N Fr 7 - AT APRA SN, JUTIZRLEVSRER 1T o
ENTED, 22T, BEVPITICEEZHFE2RIICBVT, BROMEZGIED SN
EENTWS, I - widE (71 6) 37H.



62 [EaEO B
fi5 T, FINRA Tid, O& RIS G S & 0@ = 18 A1 138 H B
Fre b, QI LT, ¥ERCEBMBEMICOVWTOREN R, HER

IHEERER L L TLHERESOY ZA 7 P TEL L WIAEATYH, #
EUEHER & 72 5,

B, bOEOEREE TR, [HiloFEEl] o—o2L LT —ED—
BALER FFEHERDNOTER) IFFERERIBITTL 2 L0 5
NTW5h, ZOLI) BBITIZONT, EBENMEERIBFT LI LWE
AbNb, ZOBFICHAMEOFAAMEH SN LS TVEY, ok
b, BITORBICEMEED [HEEORH] 2 #E SN 0»8MbH 5,
bbb, EAEMOFAN (& [SREGIG TSl 12O TofiFEL LT
BESINTEY, [FERKER~NOBIT] OFE &g niG Tl <
Fv7ew, BEBEIGEATELRVWEEZ ORI L TH LY,

EBHREI - 2 - 3 - 1(1ATIE, [EmikHE34%k0 36 1 HOHEICE
D&, [FKER] THrHHELY [FRERKER] ~OBfTORMNZ 21T
7B, BB O, FEER, MEORN, HEEHMICES LT [HEkE
R ELTHYVE) CEDSEDL LGN EE L LT, KEDOUTGIZ
DOWTHEIL CWa 2] EE3NTWAELOD, ZNA, #EEMEDEANHE
DL LDTHAEDONPIZHLE N TIE RV,

o

It

26) FEHLENS, FoOBE, [HEEMHORH] (45404 1 5) B SN 2 L ICEEN YL
BTHDH] EORBPWASLPICEN TS, L) EAEIICE, T7Taxoaxy be, [FlzE
TRk - FRBR - ORI S LT Hii’ﬁm ELTMOIRD S enssbLin m@:ﬁﬁ#
5 MEEHRER~OBIT] OBHBZZ 72056120, BEEOFEA (£#40515) |
EFT %Ewtﬂ;ttcbtw%mt%x%nia‘ JrEnTws (&R - %7177196552@

27) FEHIG LI ZesiR (4l SR Eoras (1)) GG EsE#308%) 1628 (%854 %
Fo TORIZOWT, [EHlFE G 228 offE o®hiE] (Brk38%k3 52 Tidnl, (&
B AT A 1CoWTOBFICHEHT SN2 b D TH 006, LB —BEERD O FEX
BRANOEFIZSEHATE L LORIEND %, FIEGL [EEGHEOREIN L #iF] FEAdase1%
25204H, bold, [ERMEMIGITA] & (5258 8HEF BT ITAZ V) | LER
ENTBY (%), HEKER~OBITOBF X ICE TN AV,



[ A PEOEI T 63

VI, SERX DY 6 OAT B

FEAEVEDERI] (@R L 728h, SEmERE LT, Smpgamis a1
Y AR EOMS (&% 1TE65), EBUGEMS (&RELLS)
DR D, B, EMEROE, WEEBIHT 28E Loy b
BECHD (BAFEDSELH2T), bobd, [HEADEA X, B

BT AHEL LTEDONT WA, EELAABEZ U2 )i
YA LRV, ZoEh, HEBFHANIGERIK L0 L LT, HE
AERZEMSIC L o TR BISx 3 2 55 (416840 2 - Hikh e85
PiTbib, ZOHEIL, % SOBRNGER & L CHESER IR T 5 55 & 1] T
Thb HEEBBHAIEIT),

EZAT, ThET, [BEEMOEI] &K L2E LT, TBULGRH
FHBNC X MG H 7% ENEIHO TO WD, Zoffe LTiE, #e
HEOHIBIIIIED S V), TH R EAVHRTT 2 2 L L W & EZ BN,
¥ 70, BEREHREEMICHEST 22 L REELRETHY, 20X ) KR
T, DEELREFENDH o728 LT, Wi EAT) DIFEE L&) HED D 5
@#%Ln&woé%u,éﬁﬁwﬁmﬁ[%%@@ﬁ@ﬁﬁjmowf
DLEDTHDIEME, HHNOFHESIATHT [HEEHEOEH] 0
P CTE VL) R LIS TE R WTTREE D $ 57 ZoMIZHL
T, @405 1 5o EEEOFEA] 1T 50 TiEEVwbon, FHUE

(B

28) REFEMEAEN SN/ TIE, @G BT 77V — 7 &Rl b 105 [ e 4 - midd
(D) [FTUNT 1 7HE | OFEEFHE] 55 (ERTEHE) S,

29) ZhFTIT, AEREEICEC %ﬁofiab HADEHIG [ ORERS 2 2 WHHELIZ, VAZD
Wt 7 ya /HRFI%FJJW L7ziEsaHcxt L, ORISR TREMEED S 212, A
2254 7' a YL | & BRI 2B L*wa_, @ 7 a VB OS5 F FEEIH)
FTLEERDVLHATICH DO T, TNOOEERICH LT T Y 3 YIG | OHHAIZD
WTOTHHAROMN G 21T TICVE L, BEBICL DR IHEA L2 \WAEY 287557
bINTND Z L2 RIRICPHIET % 720 OE BRI & 250 L e 2o 72 & LT, ¥EBE LGS L ES
UeEm A SN F: BN H 5 CEK164 3 H12H ) o



64 FE A RO

< THEBOFEZEORI] UL [EFHORID) 1T 5 2HIZOWT, £
DEEDS [ OITHIFE L2 L AkE b - T, HEEE 22D DOTIE
e\, 72721, FO LD BITAIEBEICEET S L) RRIAE SN S Z
LIIFE LAV EDD, EBORIES, YRFLELEEBELHLLI OO
Thbo| LT HIFHYLEOREND LY,

B, kTR, TEAHOEI] 1E, [FEEOEEOIRI] 1220w To
BERATALE LTHESN TS OO, oI BT, [#a Mo FHI
\ERT2EFEGEEELT 200052, Bk k12, £Etlo
FEAMEOER] A [$EBOEFORRE] CET230E LTHESNZD
FIFEICE 0D TH D, bokd, TNEELTHMENSIE, Mo
ERERIC, THAMHORA] (BT A2ERFAA L EIEITA L 55139 258
Yk It bbb,

30) FRMGHE 2 [ELIE A% [0 12 B AT 120 5 BRECE S o | [HTEdds] 1718
G256 . FEUER, BERSRMEEICE T 21T ARG, SEASHICET 2B EHT 5 b0
ELTHE SN T2 CRRISHEUIERIFEIES SR D 255 51H) . 2 Tld, BATO405I127% Y
FTHHEVPHER STV (ST [REREGS] ORI TV, ERioitlix, o
T 25D TH 5%,

31) 7ok ZAE, EMEWIEE (2165 (&, [HEREWIE R, BEOMH, &5 WEOR
L% OV ST | 2200 % A 3 2 HIICIR S L O & 380 SN D B 247> CRILEEORE
RV, LRERIFHZEEBRDBENNRNE DI, BEWIGEZITHORITNE S SR\, ],
Ba¥DL (1656 3H) i, [B4¥EE, BeTEESOMM, B, WEoRR KL OER1TFO
PHIOFFAEDO HIGIZI S L TCRBH L RBO SN LBFE LT CTEETFEL SO O REIZ R
G, ERFAEZEERDBEN VLI, HEXEOEB2ITDLRIFTNE LS RV, 512,
BRtEd: (4% 2m) 1L, [Eitathid, ZEEHOM, B, WEORI KL OMFFEE0 % fik
T2 HMICHS L CEYIZELDOT 2T 2TV, BB OREIIRITLZLDRWE ) IZERT
EHERTNER S| EHEL TS,



KENZ BT 2GS %% (InvestmentAdviser) D 9 SRFHEH 65

KENZ BT ARG SEE
(Investment Adviser) D ) EiRF%H%

BoE BT

I. IZLDIC

KENZBWTIE, BHEFOEERR? 5 LRI (LYFEERTEEN R LT
b)), MFE»LOEEEZT (*B? B4 5%) HREZITHETE 2812, Sk
HLLT, HFOMNBELZSHICBWITEIL2VIIS LR s anig
B (EREEH) 2l 6N T a7/, MAMIIZIE, FtoXat® L2, &
RNEBHBREN, REANERANZEIIBWTTHL, 72720, ZRBELLTE
REHEE) Lo TH, EALREHZHA) OPIFMENOFERE A TAHALW
Ebhh S v, IR B T © SEC v. Chenery Corp.!” #J i T,
Frankfurter ZH BEAR T2 £ 912, [HDEFZEE (fiduciary) T
HHEBRRDZ LI, BIZHHOIILEDICEZ LV, ThbE, FhIE
LHRIMEEXERT 2] OTHo, Thbb, [ZOFERIHIIKT 5 %R
KO, ZRELLTEDL) LHEHEA>TL00Y ] PHBEL %
5o RETIE, HEMSEE (investment adviser) D) BAKN 2157858
BIZOWT, METAZLE2HNET S,

BEME¥E (investment adviser) &1, HEISFHEED (Investment
Adviser Act of 1940, PLFIAA &v9,) 202 (a) (11) T, [#hEHZ15T,

1) 318 US. 80 (1943).
2) Id, at 85.
3) Id



66 KENZ BTG E%E (InvestmentAdviser) D 5055

EEEF 7T - FHEAE LT, FEHOME F 72 I3FER IS 2308, B
AD L IITBHDHMEIEEIZOWT, MFICIE 2 T 5HICEHT 25,
T, REO—FHITE LT, ERICHAT LN EZIIL A FE2RITLE
EARFETHE] LERENTVEY, 20X EKEMEEL L, HF
EEB X OHIEEE EE%EF (fiduciary duty) 252 S5NTW5, 6]
EOERFH LI, aFy - O—BIUPII/ A T4 I1CLoTHRBLTELD
DTHY, FIEELOERHZL 1L, IAA2065Y B X UGS E
(Investment Company Act of 1940, LLF ICA) 365 (b)® 12&5< T
5o HIBIEEFTAES LT B RENZB VT, HIELEOBEDHERET O
CoTHBEDRERESA LT LIRS 2B 5252 06, UT, filgk
DELHE ) RIRENTE 22 Z i, BB X OFIEE EoE7H5E
BIZOWTHREF LT <,

I. &EYMEFRZORA ) EWEHEEE TAA) LOREREE

IAA &, HEMERFOA) GREHBORME 225 D&, 2065 (1)
(2)" Thrb, ZOBEIR, FHMERTLHEFETHY, ERHRBLV
AXERELEHEHA LT ZWL 00, Hfl%E LT, BIERLE
(Federal fiduciary Standard) #E®H 5 LD EBMENLICE > T b, 2
DY) —F 14 T r— AL, 19634 O EFR i #CH P SEC v. Capital Gains
Research Bureau Th 1), ZOHEEDSHMNT 5,

4) 72770, FBGET, SATS, AEICHBEL TERO LD 2 —E 2 %217 L, ARAF L
. TU—f— T4 =T =L LTOEIMMLTERD L) T - A%IT>TBY, »O%
MIZOWTHERMZEIMZ BT iwnwTa—h — - 74— —, #Hil, MiE%E2 %5 T (bona
fide) HIRT 2#1E, FETHRFSNTVWES,

5) 15 US.C. §80b—6 (2014).

6) 15 US.C. §80a-35 (2014).



KENC BTG E%E (InvestmentAdviser) D) (50555 67

1. SEC v. Capital Gains Research Bureau, Inc.®’ ¥

O HE

Yix, AIZ—RE, FH18 NIV OBEFFT, 50001 & DEHH I LT
FEMSOLR—- M2 EoT02, ZTOK, YIiX, LR—-MOHRTHEHALEH
D DEES & USROS Z Fai AL Tz, 2L T, LAR—= IAR
N, ZOHMOIHOT S X NG EP LA L2 2AT, YIdF
HIZIEA L CTh o 72ibh 2 st i LA 215 Tz, YIFZNSOHG IO W
THZ £ 72 EBTEEE M SR L 2o 72,

WXL, SEC X, Y OF AL IAA2065c (2) I CEKTAELT, B
m%?kmw(mﬂmMmﬂmmmm)%ﬁbto%@Wﬁﬁ b BEEE %
BB LAR— P EARTZHEAICFE RO SREHSHATHEEAL, L
R— PR RSINIERICEEAHFERHTL2EMEALTWD EWw) Tk

WCBT2EEFELZ, SHRELEA-PORTY IR LZTNERS 2w
LW BDOTH o7,

D=2 — - I— 7B BXEREIL, TAA O [FEK] LI H
EREMERO LD LR L, SECIRY PHFICHEY S 2 A2ENE AL
TV ERHEBICEREEIE L TWASE 2 L2 E&VEEL 2P USEEIE
BESNRWE LT, @RETEH L7z, HEFrs o5 K al X s ER e R k1 i

7) 15 USC. 80b-6 (2014). [[HEIE, UTO X I IHET B, [[FHEMEEHICL A2 SN BHHL
HJ“W% SSEHDS, BAEF 22N IS A S p0FEEMSoC, DTOZ a5
LIdEETH D, (1) MR T 72 EBEHE % KE O 720 O & 05N - FHigE i) 2 &
(2) BEFRE T 72 S ERE I L CHERE 2 W8] - 15 - EHIFE T2 L, (3) B
Wb L CRER a2 eH 34, FHEPORERZ AT L2 L2 ML 200, B GO
uowfﬁkttfﬁﬁ?é:t,itu@@mﬂﬁ@tbmm%mnﬂitu%k%ﬁﬁ?é
CERBFHBLEDS, MHEEUNOED2OIZTO— =L LTITATAZ L, 7o, M
BB | O5E T R # ﬁfﬁ%ﬁﬁ%tfwéiﬁ%%?ﬁf’,blwé GG oW
FEDOFEZ TRV L, 72720, 70—h— - 74— = UFMF N L CGREPSE
%tbfﬁﬁbfmé%ﬁtﬁé,(4)%M%itiﬁkﬁmmaﬁﬁ T - EFHINEHET
5T &, SECIEZNIZOWTV—VTHIRE LT 2 2 LB ERE N5,
8) 375 US. 180 (1963).



68 KENZ BT G E%E (InvestmentAdviser) D) 53055

b, 534 T, HEROFIRA 2 BRICFE L7z EHREFICB) 2FEEERIL,
REFRDPY OLE—MIEGERTWE LD, HEMSOMMIEITH
LHEd YIIHBAETHSOEZEZ L NOHSEE ) F LB DTz,
LR — MIHED 2V EER 2 W55 5 72D OB A7 - 725 Y BHT O
BT HaEAEMECHEANTEL L) ICT 272010, TiE ALHIC LA X¢
Lk L CRESRZEID 72 & OALFEN R T UL, PaERUE v & TR 72,
IR E I, #Faw LER (certiorarl) ZZPLL72.

@ HE

KETHEL > TWwHDIE, (1) FEEIREE F 2IXBEER ICFRkE
BT AT ST MR EZHHAFICEG A5 12h), HlER TOF L
* HRICEEY G258 2% E60) SECICVAESEL I L2 EXL
TWizd, (2) EEE, UEREICOWTEELRARIRZ & o5 H#H P2 FH
Br 52 BMHETHIEZBEHL TV LGN TH S,

TAA I, FEFREFICBWTHMRRERAL L7, 19294 0TS O Kk
B L OTIB0ERO R 2T &R Lo ans, BEZHRTIZ L%
Higk L—EoflEEY oREobDThHsb, ZNLOELMZ, T
TICHBT 2 B, +o42Rt%s [EFREEE L] ofEIcL > TR
Z, EHFEROEBOBNMGHEELEITHI L TH 5,

SEC 2883 L 728 1%, HESEEBLOSECHEAL TV LD
LRHBERL TV D, TNIHBMSELD, HEOT - L) EMICET
5, EENZELE > TERDOS L, AETHHEN LS ZHEIZTHE W)
R L HEH 2 CaAT) 720121, EWFER LEEOM ORI =
TRTHRETLLENDH L, L) DbDOTHDL, wEFEIL, HEHFSEAD
RIS LR T A2 i, AP TEBN:, FLEEELRLEOR
I RDBIEEBTAT L, ZOBSIE, NG HL) ETHEME

9) 15 US.C. 80b-6 (2) (2014).
10) Securities Act of 1933, Securities Exchange Act of 1934, Public Utility Holding Company Act
of 1935, Trust Indenture Act of 1939 and Investment Advisers Act of 1940% 59



KENC BTG E%E (InvestmentAdviser) D) (58555 69

Vo 2 RERRIY R BRI ISR S S, BERGRAY R B AT IS TS

SEC O Z O ¥ LB EHFEOBNN R MEEOY — A ZHEREL
BHD *ﬁxﬁ'ﬁ?&’é%kpﬁié%&&’é‘ﬂﬂ?%%blﬂ?%k—7 - H—FE&L
<, ?x’é‘ﬂb%%%}:EEE@FE?@%U%*H&%EFK%?%Cé:%‘fzﬁ/u“@\/\f:: L E
RLTWwS, IAA W, BEMSEEDY, AFCRE2VWHFEE—E#NE
TR — B S ER LG R 2RI SELWREOH L H 50 5
FIRHIR A 72 { 72002, T30 R CEDHLNIIT S L0 ) HEOEN
FkE, HEISEE LFEOMBRICHI 5BV E T HEREL V) RED
HDHEV)BEEOBBERBL T0Do FAZZHATAA OLFEHEIZDONT
ZRICHEEL 5 2 5 E OV % SECIZER L TWa LT 52 &1,
COIAA OWELZHZ S LW TLE Ho

COfEEIE, WIS X OEREH T OEEERART LI, aE L -
0—FEOFEREGELTWEDITTER V. IEY - 0— ki, BKEOEN
REEOREMHEREF KRR CEELEF L AL SN TV, K
O & 9 7 FFRE (action) TIX 78 o A [ 2 F B (mild
prophylactic) | % K& 2 EMZEILFRKOFFRIE (suit) THhb, Thbb,
2l (fiduciary) IZHHZEICH L CHGOBRAE T HEHDOAL ST, HED
e % L7-IEAT S RIS, B LR E T2 L 0RRT A2 LRk
mfwé@f%éo:%y-nw@%M@mﬁﬁ,*b%h%ﬁm,%%%
OB, MEE 2o BMIC L > TEILT A2 RS, 22745714 Lo,
TR % KD AT, SEMNEE 2 KD 2 DICUE LB %2 3T
VAET B UEIE R D TH 5,

11) Zo#HiEEE, Investment Trusts and Investment Companies, Report of the Securities and
Exchange Commission, Pursuant to Section 30 of the Public Utility Holding Company Act of
1935, on Investment Counsel, Investment Management, Investment Supervisory, and
Investment Advisory Service, HR. Doc. No. 477, 76" Cong,, 2d Sess, 1% 15 L T\ 5, 2, [ 1
UANAMAY N FFAM] (“investment trust’) B LU [#HFESH] (“investment companies”)
DOHERE N NEB)OFIFE % SEC 123 4 & 9 fy U % Public Utility Holding Company Act of 19350
305 % %3 C, SEC?° [#%& /7 » +t )| (“investment counsel’) B X O [H &S %
(“investment advisory services”) b &%, MUEL7ZHEZ L TRAELLZLDTH b,
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WIS, RUYECHEE 2> T2 HIE, EEPTAA OBRANRERD S
EEBRLEOODE»OMEIIHE D BHEDEKE Ffo iR 2 &S
FENHCOLETHG$ 52 &1L, BEMZFRMEKE 2D, Prsnsd
NETHbH LML) Ho SEC IFBHKDOMRZRDTVELLETWR,
NULER U LEE R BETFADL I, HGOLHEIC L > TS
2 TOENICIE T 2B E AL, BRI ik LA 5
WHEMEA D B LWV B (FIRE 2155 OIRBR) Tldnl, HREMEEED
HEHE 7> & Tl S N AATENC SO L CAEI it s A3 2 W0 H 5 &
WO HH (FliR 22 OB EHEE) T, ERR E 723 IR IS RES
RHET LN EFEL T LN\, FEEI, #YRREE
UC, HEWSEZEDN ADTAY —12H: 2T 5 (serving two masters)
M= NDIAY =% D%k JFIZZO—2OWEN L HACHIETH 55
AL KB 2B LT, £)VotE R ) A)BEOITE2FHIiTE % &
INCENLERETH A,

® ME

AUTSEC L, HEMSEBEOL K- MIRBERFEINTVLS L,
LR— FONEOHRIMSEITTH 5 L HTlail, 7272, EBSEEDA
KT DLFE—- T LiESE, YHEMEFEFTIHWIIBALTBY, L
K= PRARBZIIUHKIERZTHT 2B X EE L T ZDICHR L »ro7z
Vo 7AT AR, TAA2065: (2) IZESTH L) e ERL T/,
i EHHIT, RIS EE L HEOM ORI AE LI K & 72 E
THOWFT7ZZEICERL, REMITHEZ N L CERILE IO G
BEED, NP TERVEE % BN E I EEERNICT A RIS AT
Mods, FEOMGEMIT L0 E2THRT LI L%, FERTIEXL
TW/ek LT, Lo BEPE(EORBROITED2065 (2) O¥F5
FEIRIC Y75 2k 2D,

Z @ Capital Gains @t % TAA2065: (1) (2) 2HKEMSEROITEIC
B4 % #FEEFEHHE (Federal Fiduciary Standard) Z#¥TH . CT2b D& L
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TR L7-®D1%, Transamerica Mortgage Advisors, Inc. v. Lewis™? $iC
» 5%, Z 11, Mortgage Trust of America # (Trust #) o #: & 75,
Trust ft, ADZEEB LU Trust O EPFEZTFI LT, HREMR
KFBRBLOI IAT 7 v a v 2B LAHERTH), BRI, KEWSFH
HE Trust OB O FENILELETH L 2 &, HEYSEEOHER
MO AT DEVIEREEBEAL TWD I EH 5 Trust #2304 2 5 EEH
WS B L, WEPEELTOMESHORGZOI-OIZ, Mk ELHRE
DX ZMA L TWAHZ 2 FRL T, EYMSENOBITICHET 57221k0,
SR, FEEB L O Trust #1012 & o TEHI bRl O BUR IS, &
ERMIEOMM LB L OCEEREZ RO 72, SR LT, SR
BT, B WEDEER I EREB LR T I L2ERL W Z i3k
LEPHEVD e LT, IR D 206505 B B 5 3 H D17 2 % Hll
T 57200 [HEEEHEHLRE | (Federal fiduciary standard) #3TH7.TL 9
LT L0 LRI LARSOTE 7L, Capital Gains H@t% 51 L CTHIREIC
72D TH DY,

12) 444 US. 11 (1979).

13) SEC, Study on Investment Advisers and Broker-Dealers, pp21-22 (Jan. 2011) [https://www.
sec.gov/news/studies/2011/913studyfinal pdf]. & @ #Hif# 1%, Dodd-Frank Act9135%% 5%1) T,
SEC %%, #ERIGESHFICHTA2MANAREENEE2T5L 20, 70— —I2bEMSHERIC
SEIRIICHE— L GHA SN 2—TAA206% (1) BLD (2) 0b L&EHEEE T
SN2 DL MK R EREFEEO—NV—VORIELRET LD TH L,

14) ZOFEETIE, TAA PRUFEZ RO TR L 0EL S b, S—FFNArE, TAA IR
BFEA RO TRV E LTHT, HRETIRIAA 0L LB REEIC 2B ICEFIIR 5 &
I N EE IR N R ERE TR CRANFRED RO 5N D 2 LIRS O H 2 EHL T 5 720 203
ThdpE L THEBELWEL, RERIEIVLHUHEVPBA L o TRES N REFRTHED
NEZLEBEML TV ERTENDTRELNLRE L L, TAA2I55:IZ DWW THRAMFRME % 72
D7z (2065 12OV TEAWFFEZ T2 L, 2065:0FATICOWTIE, TAA2174& DI HFHi A,
[M2094:® SEC |2 & 2 RFFHin, [M2035:0 SEC 12 L B2ITHFHR THITE N D RE LT
%)o

15) TAA IZ X o THRIIE¥EF O EREREE] 25TH 7 Th L) HEOEMIZOW TR &
DB GEIZE U720 1E, Transamerica 4% [H 3 % Santa Fe Industries, Inc. v. Green, 430
US462, 472 nll (1977) TH b,
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2. BEMEXEICEEONLERRBFTOEFNAE
NHED EFERELE] £137?

IAA2063

TAA2065:13, FAIFRMEIZTRE SN B MR EN2720" ) TAA2175 DT
FHFHid, H20954 0 SEC 12 & 2 REFHiA, 20359 SEC I & 2THF
BTHITEN BT, LT, Eilo [EHERLE] M2 EKT 200%
EETHOICE, INSOTHICE 2 BARNERERET2LEND S,
AT, INODOFEEDH L, HOBFDL W SEC I L A ITHFmTKE
WEEBIZED L) EREBY PBELOLNTVIONEZERT b,
TAA2065:1E, AT AHETH AL 0D, FFROBEMLIFRDO LN
BT H DB ELRTRD S 2 FE L BBOAREIRIRD R WHE
W23 C, BUF, FEERNT 5,

(1) BENFAERTHIMBEE £ ->EE"Y —Gray L. Hamby 1%
Hamby (& SEC IZ& 8T 2 EYSHEEDO T LI T7 ¥ M Th o7z, Hamby
X, BEOEEDIZADODLTDLREEGELIPEED) A7 DH B HDITHKE L
BWEWIRBEANT T V=% Lo T0DERNTWAS, ERIZHY KX
BERNA ) ATERICHEE L Tz 72, 77 Y FORFI54: U7z
WD 7 7 > FEEDLETASFNHITHKET 5 L T2y, EEEIE
Fofed LTwadrol, INBIZHT 2AFEFRE L OARRIETIAA206
% (1) (2) ERIZH725,

16) Transamerica Mortgage Advisors, Inc. v. Lewis, 444 US. 11 (1979). &A%3i%14) =4,

17) TAA206%:1, HEDVEALER\»E ENTwb (Monetta Financial Services, Inc. v. SEC,
390 F.3d 952 (7" Cir. 2004)) . %72, MEDEMDITZFIZOWTIE, 2065 (1) TRLETH D,
2064 (2) THEHLERWE SN T2 (Steadman v. SEC, 603 F.2d 1126 (5" Cir. 1979) -
TIAA206% (1) (2) &, #NEN3BHEFELTH @) © (1) & (3) aBFITHIES LTS
ZEhS, MEOBROZENS ZNE R LIRS NS RE L LT, 2065 (2) 1& (175 (a) (3)
L) MEOEKIZLETIE R WA, TAC206% (1) & (1754 (a) (1) L) HKEOE
HAQERSNL E L),
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(2) THARPEREEEST-EE

W, FROBESEESNL20121E, Eit Hamby RO X 9 % Rt
MAEFRIROGENAN R TH LA, #ITHE# O Capital Gains Tl
RHEN L), HEFEEVHEEONZD (BIEN) BiEodb LI2HS
FBRE NS E L (TREOH L) [TAEZET LV S AR S 5
Ba, BBOAERRDE R o728 LTHIAA2065: (1) (2) EK
24725 LIRS Tz IT, ABRAIEE 2o 72HRIIOVWT, RS
N o 2NEIZG T TR T %,

18) SEC #%20114F 1245 L -3Rki5# (AfiE13Z2H) <, KBS EEOH ) BREHONE %,
BFEFH (RESESD, HEOMST B0 L) PICED 2 WIERE b &5, ZOR%
DREOFRFIET 5 L2 BKT L) LIEERG KEMSHEENE L CREMRE 23R %ES
GRERICEHENOY S 2 EOPE T E T 272005 N 2RELY 35 2 & 2 2RT
%) 250, BARMICIEZONE L LTUTOL 0% 207 % ([d SEC #ii5#22H) . EiF%B O
—oOHIE, FFMEKORR FEEMSEEL, AP TERVEE 2 — R0 F 723
—HEEEE G ZDFSELNREODH 2H 50 L FHK T 7 { $72012, /2134
L EBHSELDIL, TRTOERLERE TR L 21T 7% 5 7%\ - [\ SEC #il i
22-24H), ZOHILMEAEMEL L OGN A IME REDSHE L, RIUET2RENSVHEE O
BRI L O EDO HIZE D W T, BRICEL TV EABMICTVETE 2T E %63, £
7o, WEWE¥ER L, FLAAEMHE IR BRICHENOPS 2 HEO0E v s
ET L0 AMEL L2 UE% 5w - [ SEC #iEFH27-28H), =2 HId& AT
T (HEME¥EER, BEEONG|2HITT 572010700 — - 74 — T — %8RG 5 T/
DL FIE, FEORIG NI O WTREIUTZ RO 2T U5 5 4w - 1] SEC #e328-29
H), WO A ERH EEHSHEEE, HEINT 2550 5REFEICBVWTRENTHS S
EEREETZ (Rule206 (4)-1TI, SHICHIST—UAERMT 2EW (ETWiEd &) £
TIMEIZ L o C, BEREICOWTAERRELIEBIWIIRE T LI EPELLND) - [
SEC #5829 -328), #AO BRI GREMSES L, HEORZEOMG L —HT
Ll ETHIMEERBTEL 20T R oL, HEORZEE B OFEO FTAIZBWTIE%
59 (BEFRH), 7o, mEORBITHEOMREL A T2 EMEERIL, SITBIT 2R
FAREZY — Ltz REATRE L 200 1UE7% 2w (EEFEE) - W SEC #itEE39H) Th b,

19) 2 AMZ L, In the Matter of George F. Fahey, Investment Advisers Act Release No. 2196
(Nov. 24, 2003); In the Matter of Hennessee Group LLC, Investment Advisers Act Release No.
2871 (Apr. 22, 2009) ; In the Matter of Justin S. Mazzon d/b/a American Blue Chip Investment
Management, Investment Advisers Act Release No. 2145 (July 14, 2003) ; In the Matter of
Warwick Capital Management, Inc., Investment Advisers Act Release No. 2694 (Jan. 16, 2008) &
NH b

20) In the Matter of Gray L. Hamby, Investment Advisers Act Release No. 1668 (Sep. 22, 1997).
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O PExELd (Titods) HEORE» S E L 25 FRAHROA G
712 ——Ronald Speaker and Janus Capital Corp. F#i 2

Janus 13 SEC I2E 843 2 %GB F X, Speaker 132 DOH L T Janus A%
YEWMELEEZHBOLMF DY 74 AT VLY T M Tdholzo Speaker 1%,
% (T3 77 FORDY I OHEEDOHE L MET HHERE 5.2 5T
V5 Janus OFERRO R WHHE) ICHRET, BLUOFHFOREEZET
12, Time Warner #tOFAEIZHFNIKET 5 R H)1E) T LI2& o T,
BREBIEN L7z (TAA2065 (1) BXD (2) FFER),

@  BIRMED S U B A DA R

i) Mark Bailey & Co. and Mark Bailey %"

Mark Bailey & Co. (Bailey ) & SEC 12%54$5% 3 2 &I S3%%, Bailey
\d Bailey 1t 7L 272 N CTHEMETH %o Bailey HHOBEEDT5%1xH
5270 —J— T4 =T =50 (referrals) T, €O L OMIZHE
ML BEEN RIS EE \THEONG % LI R T 200K EE 5 2T
V272, Bailey 25E% O BT 2 135 & W9 Flik & Bailey 4% b AN %
ST 72080 OB AL Z A L TW2oIl2D 2 L 2R L
mrofzZ i, TAA206% (2) (ERT 27,

21) Z1PAHZD, In the Matter of Joan Conan, Investment Advisers Act Release No. 1446 (Sep.
30, 1994) ; In the Matter of Nicholas-Appelgate Capital Management, Investment Advisers Act
Release No. 1741 (Aug. 12, 1998): In the Matter of Timothy J. Lyons, Investment Advisers Act
Release No. 1882 (June 20, 2000) ; In the Matter of Nevis Capital Management, LLC, Investment
Advisers Act Release No. 2214 (Feb. 9, 2004) ; In the Matter of Dreyfus Corp., Investment
Advisers Act Release No. 1870 (May 10, 2000) ; Monetta Financial Services, Inc. v. SEC, 390 F.3d
952 (7" Cir. 2004): In the Matterof Kidder Peabody & Co. Inc. et al, Advisers Act Release
No. 232 (Oct. 16, 1968) “55% % o

22) In the Matter of Ronald Speaker and Janus Capital Corp., Investment Advisers Act Release
No. 1605 (Jan.13, 1997).

23) ZNUAHZD, In the Matter of Morgan Stanley & Co., Inc.Investment Advisers Act Release
No. 2904 (July 20, 2009) ; In the Matter of Jamison, Eaton & Wood, Inc,Investment Advisers
Act Release No. 2129 (May 15, 2003) ; In the Matter of Fleet Investment Advisers, Advisers
Act Rel. No. 1821 (Sep. 9, 1999) %5458 % o

24) In the Matter of Mark Bailey & Co. and Mark Bailey, Investment Advisers Act Release
No. 1105 (Feb. 24, 1988).
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ii) Dawson-Samberg Capital Management, Inc. # %

Dawson-Samberg (Dawson) (& SEC |Z&§%§ 2 EE3¥E4E, Mack &
Dawson Y 7 b+ 5 — - F7 075 A% EETLHLEETH > 72
Dawson (B IR STV ARWER (AR RIT, WAECERO 2R
ZOMOKRET, WARIZBRD vl E T, bR 2 R L 720 OEER
E) VT T— - LYy PEREIMESTEY, ZOFITEEDH
REEDITHWIML Two/ens, 2L U THEEICHRT 22 LA TETWY
otz MERBEOBMEBEOFHES Y7L - FI— - 2LV M AL Z
EnS, VT ¥ T —ORREHEEDEETH S, Form ADVIZY 7 » -
FI— LTy Mo THHIONIEHRY —EARIZOWTHI/RLZE
L%, Dawson ZEAMZIRIT R EICY TN - F9— - 2LV baflio
TVl 2R LTV vy, TAA20655E R DSRD b1t b,

iii) Deutsche Asset Management, Inc. & t?"

Deutsche Asset Management (DeAM) (& SEC I2B4: 3 2% GHEXEE
T, Sa—Fa7)- 77 F (MF) ZEEHEF-EAZRMEEL T,
Deutsche Bank Securities (DeBS) 1& DeAM IZB4R§ 5 70 —H— - 74 —
7—7T»Y, HP*:7* Compaq. L& &P3 5 Z L ICBT2HEH L LTHP

25) Mark HHRO L H 12, BREHFEL-VTO—F— - T =T —IZEREE XS (W5 HIT %R
R AHE) TEIZLoT, BEICHT AREPITIFICOENT S LBRAHEF L LT, In the
Matter of Fidelity Management Research Company, Investment Advisers Act Release No. 2713
(Mar. 5, 2008) ; In the Matter of Portfolio Advisory Services, LLC, IA Release No. 2038 (June 20,
2002) FEh3b b, B, BExk LB EED, TFEHL > THEEEO-OICER %
BIFELCH 59720101, BpE BB~ EOMRE T2 2 L 2 ZRT 2 HMOME 2 3%
BIEFEE LB EOMTRHDOERITELR O RwE L, BB LEAELETL WD 9%
T sd 5 720 DMFELRSFT) & 5 EZHVIEMEH RSN TS (TAA Rule206 (4)-3)0 %
EPEHEE L, R L ORI S EOFAE RS, R oIS L B HREE (ZHEL
LEDEZRCAMNAY) ZHEPSZUTWMS 2T NIER SR 0wE ENTWwD (Requirements
Governing Payments of Cash Referral Fees by Investment Advisers, Inbvestment Advisers Act
Release No. 615 (Feb 2, 1978))

26) In the Matter of Dawson-Samberg Capital Management, Inc., Advisers Act Rel. No. 1889
(Aug. 3, 2000).

27) In the Matter of Deutsche Asset Management, Inc., Investment Advisers Act Release
No. 2160 (Aug. 19, 2003).
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FIZEDN Tz, HP A, DeBS ICHRE & LC10007 KV (A PEAVKRE S
NAUT S 51210005 Fv) 2#3Z39 2 L IZFE L TWwize DeAM &, ZDB)
595 MF I2BW T HP #HoBRE17000 FVEAELTEY, ELoizzo
GO 5 &) RO RBITHZ T 5 L E L7220, £tk BT
BPRER LTze TO LI, BOOBRED HP O OREI»rHbo T
B, DeAM OEFAEAHATHEOTEBAEIZB L L T < 2Rz fREd
2, BRI REATHET 22 Lid, TAA206% (2) 15ERT %, £
DOABRPZICERRELZ G2 T Th, FHmlilZb i v,
® HIOMBIZL o THENTAT 5 LD LEL ZFIEEMHI DA
% ——Valentine Capital Asset Management, Inc. and John Leo
Valentine 7>
VCAM (& SEC 128§ 5 & E %%, Valentine 13 VCAM D 7' L ¥
7V N TH o720 Valentine &, BHEIZY Y =X AMNPS ) — X BRRIZK
I DL 0L ENETOZTMDL FHEE LML 2 LK
TWZIZb b o d, TN toHRL o072, 77 ¥ FOHMmRER
BRI B 2 L 2OV TOFRPIEFCTHL0°, £ TS VCAM B &
" Valentine 121382 81D 5 & L IO W T OFIRSHK % T_CTHRT 54
BH D o720 TAA2065 (2) EXDPRO LN,

(3) &t

ZDXIHIZ, TAA206% (1) (2) ob L, KEWSHEE IR 5 AE
RV Do 12 HEDAG ST, WENSEEIHEEON R L IINOAT (F
723 FOEBRED) FEEZELTVEDIZENERIRL VAL, A6
RTH-> TCHFROEENED 5Nz TNHDT EHE, TAA2065 (1)

28) Z1UAHZ Y, In the Yanni Partners, Inc., Investment Advisers Act Release No. 2642 (Sep. 5,
2007); SEC v. Capital Gain Research Bureau, 375 U.S.180 (1963) %7234 % o

29) In the Matter of Valentine Capital Asset Management, Inc. and John Leo Valentine,
Investment Advisers Act Release No. 3090 (Sept. 29, 2010).
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(2) THEEPEEZ IROON-Z LML, BEROBRETLZET
BHolzb B2 A THITHL, RIBAT AHFESTE ICA) &, Zhé
R LMEOERFE Y HEYSER IR L WL SR 5. KRETHR
‘g—%o

II. FEEFEEOR ) HEXLE ICA) LOFEEE

1. REMEEEICHT 21RERMLE (ICA) OFIE LY DR

TAA DFEMR 2 259" 2 B I B LR L TR ERRERB 2 AT AT,
PEIMSELE IR LZ0IZx L, ICA TId36% (b) THEMSEEIZHT
TERBHBLHRL TS, L, FBUEEHIELR D S L Tz bly
TlE%h oz, HlELR, ICAIZBIED36E (a) OMFOAEREL THB
D EHETIE, ICA DM G & 2 28BS L, [ERAEE
1741 (“gross misconduct”) F7z1 [MEFLOEKZEH ] (“gross abuse of
trust”) 1To 78BS E, T ZOMOE I LT, SEC 2%FFas % fLid
T A% 52 T z®,

COWE (BLUICA) OoBFEIIE, BREMSEAIHESH—EMAD
WikIa—Fa7n - 772 F (DT, 77 F)—%2@EBLO#EE LT

30) #ELHD ICA365 (a) IFLLTFO L ITHEL Tz [SEC L, DT DuoH—-*F 7 4
I, W%, HEMSEESO X voN—, HEYEHEE T2, Y E (depositor), 5l A
—0%, ZOHIEDHIE R TIRARFIAKRIZ 5 FfE o TV AWV EIl, BidEaticl L iR
738 47 % (gross misconduct) F 72 IZfEFE DO FE K % A (gross abuse of trust) %40 L 7z
(guilty) & &FIRL T, B AFNPT - ICFREAZITE TE %, SEC O BF%HE K 4 #kAT 24
FELOERLENOFRFIESNL 2 S, FHFNEIZN O OEPUZEIYTIAET 5
& AR F 7w & S B I, B R UL S v ] 15 US.C.§80a-35 (a) (1970).
ZOEIIZ, 6% (a) 13, HEMSEEORREBHIIOVTLE EREL TVA W,

31) ICA HNEH SN A ESHL (investment company) & (&, [FERICIRE, FHEE 7213514
BIER¥ELLTHIZEICEICHFT S (L 2EMET ) HE23Z0L ) ICEKRT A
FLERINTBY (15USC.§80a-3 (a) (1) (A)), FEARLDE LT, /g &TrH—7 > -
Iy FRIOWES, Thbbia—FaT) - 772 FERBITFONL.
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BY, FELT 7V FEeLRTIUBIIH 722 DD, Thbh, K&
BIE%EHE, 770 FEEDZODOF 7 4 AOWHEIRELL, 77 Fot
T4 =B XU EZEE L, ESOEHAZOMOER ©H it 5 5l &
LT, EEIHFREMSEGoL &, (WRIIEEE S5 77 2 F
OWEEDOFIHO—EDHEGD) WHEZITNL LA, 77 v Fe&E
SEB OB TIIREE 2 LHFH Th SN LKL T, B RED
M LIELIZZIM o TW b WA FERH 5720 TH %,

WIS, 2oy v F GESM) ISR LT, 19334FE DR
(Securities Act of 1933) B X TF19344F @ iF # HL 5] A ¥ (Securities
Exchange Act of 1934) 12 & A 1&E#MBIRZ .0 & 3 2B TIEIA T4 E LT,
19404F I ICA ZHllE L, X 0 EERNZ2EHE23 L 72, BAmIZ, ICA I,
77 Y RORHEE A v N—DORE40% 2 HESEE» SMI L TV DL H
(A 74 —THHEHETHHREDNSEZICHETL2ETO 2 vE
(“unaffiliated®™”)) 122 2 & #ER LY, HEBE ORI IIHREIC
L BHKRBETRL, S SIZEZHOTEH ORI IR I & 2 KGR S LT
LY 77y FEBRE (Caffiliates”) OB O % SEC 12 & 2 FEfok
AN E LAY, F72, ERICHWEG S5 LN N HIE
77V FORGE - A 74— hhenwe LY, BTTE 25O
RHIR L, HEREOBAEEZ SEWICHE™ Lz 2ok, #asit
DBFEZ BT L2V EALD T2 2 &2 EHEONIEI L 72", Bk

32) T2 ToORkn% id, LUTFIZHl> Tuw b, Clarke Randall, Fiduciary Duties of Investment
Company Directors and Management Companies under the Investment Company Act of 1940, 31
Okla.L.Rev. 635-670(1978) ; William K. Sjostrom, Jr., Tapping the Reservoir . Mutual Fund
Litigation under Section 36(a) of the Investment Company Act of 1940, 54 UKan.L.Rev. 251-306
(2005).

33) “unaffiliated” (&, 19704ECZIET “non-interested” &9 HFHIZH - CTb S/,

34) 15 US.C. §80a-10 (a) (1970).

35) 15 US.C. §80a-15 (a) (1970).

36) 15 US.C. §80a-17 (1970).

37) 15 US.C. §80a-9 (1970).

38) 15 US.C. §80a-18 (1970).
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D364 (a) b, TIHV o HHHADOH THE SN2,
2. ICA D1970FHIE—36% (b) DFHIE

FRED &9 7% ICA oML, (ICAZHIESELEKNE bR -72) FHZL
WA ELR BT R IR 52 LI L ENE—HT, HEEXIRTS
BT 7V FOWEBIHAET 2 (RIS EL VLT %) Mk IHEREL 72
kS, 77 Y REREHEELEOBORTEOFGZMIZONT, &b
GO L W ESBEAEA L 2o T, 7 7 v NI B %
(unaffiliated directors) 2S\WTd 4B, KEESEEN G BRE) OF
OO D LICEKLIEREFEL VIR THOCHREZBETLE>TE S
EWV) T ETH oz MUTHGRE Vo T, WEPSEFIZL > TRIES
NDUZHY, FEL KEPSHEEOIRTICHLEKE720TH
54,

COWMRZBEROMBEICK LT, ICA365 (a) HFxIRIWIIEHEE
HORBRBHER 2 HETLEBLHEST 20, &FEm, BHHTIE
ICA365 2 RIS EY EEEDEMLERDIZN S v &) A H > 72
E9THL, $hbb, AEOBET L [EReEETA] 7213 [Eo
R B ZHBE RS RSN TETB Y, s In%
FAGEF T - U= R REIEDL IOV TAPHET Lo 72721 Tk
%<, MEE#EAT 52 & THEIC [EitoERLEHN] 28172 (guilty)
EWVI) AT I EADYE, BEICEo T, BEERTREICHEDLZ L
RAKAMIELTLE) LML ESL L LT, TOBEPEFEEL/-Z L8

39) 15 US.C. §80a-36 (1970).

40) 19604EftF1F1S, Z ORMEICOWCRHAMEL L7247 LA — & LT, Wharton School
of Finance and Commerce, A Study of Mutual Funds, HRRep. No. 2274, 87" Cong., 2d Sess.
(1962) & Securities Exchange Commission, Public Policy Implications of Investment Company
Growth, HR.Rep. No. 2337, 89" Cong., 2d Sess. (1966) %% % o

41) Alfred Investment Trust v. SEC, 151 F.2d 254 (1** Cir. 1945); Brown v. Bullock, 294 F. 2d 415
(2™ Cir. 1961).
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s hTwa",

ZO—FT, W OPO#KEFHERMEHET LHRE, =747 14D
—EEFLZ O W THERHIFTICIRE S h 2, Lo L, 22T EERE
ED LB TRALY, FOME, FHHPEROTFIGRE CHIEI
HRENTVDED%5, FHEE FHHEZS) ZLIITE R k>TLE-
Tz,

T, 1970FYUETBIME N0, BAED ICA365 (b) OHFTH
29, Thbb, HEPFEHIHL, 77 Y FrOZHET2HMIZONT
BRAFEHEADLEL EHRMNICHEL2ELTH LD, 612, HlELmrs
TAE L 72 ICA36% (BUED ICA36% (a) W)™ bBIESh, SEC 542
FTE e, HEMSHEESED [EREFATHEZIIMEHOERLE
A% L 7] (“guilty..of gross misconduct or gross abuse of trust”) &
LTWo%, BEMEEESD AN ERTAY EOERIEHER %
RERCd AT F 721 EATICES- L X9 £ LTwa ] (Yis about to engage in
any act or practice constituting a breach of fiduciary duty involving
personal misconduct”) B (F721Z5 LTzl &L, ERFEHLE VD
WEMEA SNz, T72, BHD GEFATAZ L) HEMEEF IS L
T, UKW TIBTLIEREST L2004 Py 7y a v Oaaess

42) Randell, supra note 32, at 649. 7= & 21X, [AlFw LIk, SEC v. Midwest Technical Development
Corp, CCH Fed. Sec. L. Rep. 91.252 (D. Minn. 1963) H#e7%, Bl D7 7 ¥ KR—=r 7+ 1)+ D
AESEDOAIERG |25 ICA1758 . (FIEMEROH 2712 L 25| 0%kEz#%E) & L7225, ICA36
SFOMHAERELZZEIZOWT, [FitOoERAEH] v HET5121E, HiE S £ 0 I2E
AT&RVzD, BOSHIIBW TS ZOUSTITAT S I ENFFHFENIERETELEVEWVIFE
D CRETH L LIBRT VDI L& 5. 72, ICA36KTIE R, €Y - T—=0
BREHOB AP SR ENSEVPRESHNOEBEZR T T I2H0RFLm ULFLELLT,
Rosenfeld v. Black, 445 F. 2d 1337 (2" Cir. 1971) %% %,

43) WK FEEMEICE T 29 2%, ICA TERL MW7 A 7 4 FEIZE ST L 72
L DL LT, Meiselman v. Eberstadt, 170 A.2d 720 (Del. Ch.1961) ] # %> Saminsky v. Abbott,
185 A.2d 765 (Del. Ch.1961) HIik25d % o

44) 7-& 21X, Saxe v. Brady, 184 A. 2d 602(Del.Ch.1962) ; Acampora v. Birkland, 220 F.Supp. 527
(D.Colo. 1963) %,
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FTLIEIIOWTEEES 27750 ZOWETBIES N,
ICA365 (b) »#lE & N7ztk, #MAKZ FEEMEIIFEBEICE SN T
bbb Eilhbe LI, HBIOmNERNT .

3. ICA36% (b) EDER&EHICOVT

(1) Gartenberg FIROELE
T TSR U7k 2 ORI IL, 19704 CiE 1%, ICA365 (b) (28D
wfﬁ“#ﬁiéhéiv &otoif,%wu—?4yﬁ-&—x#%
FANT Do TAUIRISHEITREKIC L - THIRFENL I L1245, EKE
X P HE TR BT O Gartenberg ¥ TH 4
(D Gartenberg v. Merill Lynch Asset Management, Inc., 694 F.2d 923
(2™ Cir. 1982).

45) ICA36% (b) WXPTD L) IHIET 5. [HFkL TV 2 ESH D Investment adviser 1E, 4%
BV 2 & MRS E 2GR RAE P OIS E T3NS E OGRS I8 LT
LbNDLDODZHEIIONWT, FBRBBLYAIBLALSINBITNER S %\, SEC F/213 (Y
FAE SN b - 0) BESHOTFMEAHE L, MBS HE T 2R TOMBE, K&D ()
THIZES NI L CREBRB Y E I BT NTUK LT, UEESTE GRS »
SEEWSEFII DN WINPT 2 BREHERE FIRT 2R RETE 2, (1) #%
HHME N 7583474 (personal misconduct) (ZBI5G- LT 722 & % GET A LI R VDS, 8
REHEI OV EMIIFESESE Y. (2) WV, ZRUCHET 2 ZYRFREICONT,
KR AT ONGEEREDKR L 722 &, BRI X o TURHEN R ST, Zs 244 2 25 %
[MEAZBREIIRR LI L L, BUFAEH W LRI T THEY & ALT R, FRadlIBnT
EEIN I NELRS RV, (3) ?ﬁlﬁm’?iﬂ\‘ﬂ%i“ﬁﬁ L7z LA OF TR L CIEFRad ik

T&ZzwL, #HE Eﬂa%MﬂzTﬁu i U b Mo FREARIAART 1 4F & 0 ATOMMIHEREE & L
THETE v, ZHEEIC L%ht?ﬁﬁﬂdﬁﬂi 155’3%1’%1&&7&»)%@‘%%%@%@

(actual damages) | Kﬂbﬂ itb\f)‘&éi% LIRS 2 L7 £ 72 13 o
A2 TIE RS R,

46) ICA365 (a) ZLLF o &) 12w s/ze [SECIZ & A2 R&EFFFL SEC T, LT O
— 7 4 —, B, WEERAO A v N—, EWEE F 7214 Depositor, 515 A—I2
foé?’? (F7-BARIEFTADPIT LN ST OGS - 72%) 75, BiEL v aaatticy

TIE/\E’J&TLT:%ﬁbf:%i’&%i&?i@&%%ﬁﬁ?%ﬁﬁif’ if’”ﬁ 5 LEYELTRS
if_ IEFRERBAAIEIC 5 -7z o TR WIFICEI G- L TV a1, RiRERETE 5. LiEHIJ
@iﬁzcizwfmmo) ZiH,

47) 72, 36%D ¥ 4 bV [{5783FE ] (Breach of Fiduciary Duty) &7 -7z, ﬁ%ljf'éﬂ—if@
3651%, [ERZERICNT A4 YT v 2 ¥ 3] (“Injunctions against Gross Abuse”) &9
ZA4 MVTHoT2,
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1) #:F

A= xX=rv k772 F (LT, MMF) O%ETH 555, FH
MMF &S - EHE 1230 ) FEE3365 (b) DIEFREGEN & 1
BT HIEEA) EVICREVE LT, FMMF &Z0BBRETH S, [
MMF O#EHE - % (LT, EHHE), 7o—7 =120 L ThRERE
s e fEte L7z, EHF I E FEE % MMF O E#ED—H 472 ) offi
BOTHIH2EEE2TTRELTEY (5 FVETIZ05%), €k
EO D FHEFHE R (Fee schedule) B X M Z2DIE (5@ 575/ X
0425%, 752 51068 F TI130375%, 10 % B2 7-5035%) &, 77~
FOWEESE (8 A 6 ADFIEREBRO 2 WIUFR TH-72) 12X ) KB &
DIKRR S Tz,

% — 4% o I b #  (Gartenberg v. Merrill Lynch Asset Management,
Inc., 528 F. Supp. 1038 (SDNY, 1981)) (&, 36%= (b) & THAE &MY
B TIE R, 77 Y FBIUWREICH L TARXIEP G PEEE Y, £
NEPRETLHEOZBERIITE N [G2oNF—EA0WE, Wl #
J£ /R O REGE R L R F OFE L /AHIG O FEOEANE R 12 & o T % 12
MEOSNTVDEA, TOFEEHET 7 v FERICBWTE@L/7 7~ K28
ZAF TV MO FIZE DAL/ T % B L OB EDOEKFED D % 2/ EHEIC L -
TF_CTOMY R HERA R STV L /B AT it 7 < ERW
ICHGETEA] L L, ZNHEHFEALT, HMEAE W L7z, 24
L, BEDERL-ODPRMGTH S,

i) HE

EHEDB65 (b) ICLo TRHREONLEREBLZBEIT L ZLHBITES
72O [ ] EEIZOWT, HERE, EAED, T EHIION
T77 v FbREaRI 2L TuRwL, AT I AGEALE
RKIDZEZBEHL T aho7cl 8B VEPTIIRL TS, BY 512, i
=L, BREFOEIDOFMa JE T e 2 RELZEL L) & LTw
BNDTH 5o
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L72A5C, 365 (b) ObEETEEHE ) 20I121E, HEYSER L, 2
g B — X LS LEBRAZWVIEE, £ L THERLHETORED
WL EVIEE, RPDAEVICRKRECTFREZH TR IFIUI RS
BVERT 50 ZOPEDOIZ, TRTOMY R FES MG S iTh
By,

BT, FEHORESZMET 5125720, MOFEEOETEH 7 7~
Fa@E3 5 & &1 2 PR FELBFFIHICT 2 2 LB 5NTn
B0, RMIZHLWEFETE v, HEMBEHRED 7 72 FEY A AW TOH
BHELFREL RS THD, 77 ¥ FIZIEE - EHEEESHICLFE T
LHIEMTERVDEDL, 77 FETVARRAZIT) BESHMITHETFHN 2%
DThb, LA, MOEENPIVEELEZEZ TWE, U, —ER%
RS 2EHEDTA N, F—EC2AOWE - WEPEDL IR 0N, T 7
YIRDBREL B BIIONTHEOKEFE L EHEN EOBREZES L T2 20,
EIHEDPIE L 2N SR WIELORIZEDL S5V TH b

FHETLROTNE LI, 77 oM L2 aoERy, 4%
TREB L OHEY S HEEN3065 (b) Ob LERFHFER L E0E1%
IOLEELERE LD, Thbh, ZRONERFIIL AEBRLZ U
TLFEEHIET 2 T RXTOFREL TFIH o T eh, TNOIPEBELE
T ABOEBEHRHRCWMELEL EOREThH o BRI N L ITIUER S
B, bobd, UEHZTHRENEMLDLHETIHETLILIOENLCnizk
LChH, EHAZEOHIMIE365 (b) OERKICAEZIFZERFY HEVICKEL R
N8B, T72, MEOEXIZ65 (b) ERIZIFLELR W,

KETERZ, TROOEHEIOVWT, REPEEEN 77~ FICETT
HoEA'365c (b) DEMET 2 EREEEEICHEYT 512 BT 2IEALIE
ThHo/z b VFETE TV,

i) #aEs

Gartenberg ¥, WAL FEEMEIZOWT, 365 (b) LOEREE
BRDFROHND720121%, [HEHSFEE L, T2 - v AL 581
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LRBDZVIEIE, T L THERYFETOREBOEN L1372 ) BRI L,
A BEVICRKECFERZH T RITUER S 2w & LT, oL
7277 FOFEEEVIIVE LA, GRoNY—EAOMNE - WE,
I b, BEORF, EHEOLURSXEELE, 77 v FeSMAz L7z
AT IEIMAR 2 2 72 L CTHRT L7220 % 2 B EEE L L TEHTRE
LRz,

[FERIL, 30FEAL o T, MEFHREBHI CHLIFEINDLZ LIl h DB, £
DI IR EF &1, Jones P TH 5,

(2 Jones v. Harris Associations L.P., 559 U.S. 335 (2010).

i) HE

L, #E (REME¥EE) CLo TEHSNTWE =208 %%
Sa—FaTN- 77K (LT, MF) OET, #Hi5Ds Rt 2%5
LIFINEbLVv, 50 HRIEER L THELEHLFAM TS
NLHPAILE 725 L9 TR A T2 L ERL T, HERME, ZiLD,
B S 2K DB % Ko THERR L 726

HIFHEIE, WHFICEN YY) - T v v VA M ET L, Tbb,
JEEE, EShoEE BEEIKER) 55T FEE L L T MF
DFFRPERI o TVD T L, BHEPZHT MM OV TERE L
B LUBETERO—BERE AR L T2 80, HZEARIT S &%
BREAEL T\l & &% 38R L7275, Gartenberg Hpe oD FitE 2@ H L
T, BHFNE, EED [TEED - E 2 YHEH TOLBOMR L% D
BRVITZE, AV EVITKEV] 22OV T R I 7R EFE
ERLTWRWELDOTH S,

5% 7 R\ XL FRECH T X, Gartenberg HH o 7 70 —F & PHAE LT
ELT, BRtErs770—F Lz, bbb, S IIRHICB W TAIE
(candor) #EHxHH—HT, Bzl sEsL &, HOTOMRDZD
LWL, THAEDVLI) LRIBELZODEZITANLDTH Y, BiRfeHX
TR EERT S L, NIEREFSN WD, Mo EREZ 55 0T
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EaWnWZ Ens, BIEEOMRMOEIL, FEAS R SN TWD F I PEER
RROEDEOMEREINEL T2 LHERTE S HWIEBTIERWIEAIC
DAMEIZTED, LWVWIHIDTHbD, I L, HEFmEEDT, HE LR
(certiorari) %5z#iL 72,

i) HE

AT, Bz Bid, MF OFEBEFEED ICA D365 (b) 2L > TR
Mo, [FEBOBMOZHIZE T HEREH | OENE L7722 & 2R 72012,
MF O#EDSVAE L 2T IUE % 520 DIZOWTHRET %,

MADIIT0FIZICA ZEL T s, HEMEEFOREREZF ORI
72 OFHFT CHRIBEIROMETH - 7275, BB D Danid, 254 DL 1wl
® Gartenberg FIRTHRROENIEN T VL HFADL I L DL LTH
BLT&7z, COREIMOEMBHIIZL > TOEHH SN, SECIZL -
T3 Gartenberg WEEMNE LN TE 72,

ICA36% (b) ODERT S, F—EAICHL TZITMEHMIZOVTHED
[ERFH ] OBFKRIE, BRI TERSINT, ZLALHETIEIR VDS,
Gartenberg H k1%, 365 (b) DZRT 2 AN Pl AZ WYKL 720
T%bb, 365 (b) ObLEEMETE) DL, WEMEEE, T2
P— U AL EHNLERIRVITE, 2L TSR LEETORBOMEL
BB EVIIEE, A EVICREVTFERZ2H TV RITIEZRS 2w,
L) ZETHD,

365 (b) OXENLEFTEZ L L, H7REXKEFEHAFTOSHED,
Bt MER M AR L LT, KB L) ZIRRTORREZHOE
BRIZ DWW TE LT\ % Pepper v. Litton #ik™ %3, 365 (b) DERFHHD
BRTLHLEIARZRBLTWAHEIEL %, Gartenberg P T, Pepper )ik
TS N7ERFHF OB E AR ENTZOTH S,

48) WUt (F7213CMHRE) Lt 0FWF-RABESIELE 2o Tnd L 21, i AHAE
WIRL, WEIOMES 2 VAT 2HEOH 25, S E 72132 OFIERRE OB SEA, S NIER
AR E B VAET AR AR S, L LIZHRTH 5,
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ICA I, BE&EWEHRHEOHMM% T4 1EH % 1572 MF OHGfiR &I L -
THEASIEL LT MFNOFGEMEKE 2> PO =V § 5 AOHFZIZDH
D, ICA X MF &#EMEFREOBIHT LzF R E L THEBRD %\
WU 2 AE S €72 (Burks FI9) o BRI 2SI & %A L, #R32%365% (b)
ObLBFTLI LI, AR EIY PO— VT 572010, HEICHET
LML LI AT Z AL E o T,

M-bid, BEORLL5 47 (BHARBERALIC W MF Of%F L%
BIHRERO & ) ML L72HEE) OFBEHOLKICOWT, 77T -1
W=D b EIETEZ R, H2ONTWETF—EARTHIIRLE T 5
b, FHANIEO L) RIBEREL ZTIUE RS 2w, 728 2, BT,
A LB IR T 2 — U A L TR (L) Yo7z L LT
b, FHHPrE, ICA 28 MF & HBIIER & OB OFHE O L P % fREE L
b TEENZ LILLICEDLERETH L, RIS, oFEHSED
MF %5132 FEHOLBIIKE KFET L2 RETD v, ZOFHHE D
SHEERVFEER TORWBICLLEM L IZRS Vw6 TH S,

REIZ, WEYSHEBOBREGFOFRE I H72oT, FHPTITFHE L
FREER L 2TI% 5%\, KEYEHEE QMM % 28 LFRA3 2 U
BROTFHE & EETHIUL, ENEEET H2EHITE, KHORKRIHIG
DEFEEGZ T E %R 6%\, Thbb, FIEBERO R CHGH 258 Y) 2%
WREZRB LI RD, 72 2P S ERE R 5/ L) IFH L 72 &
LTh, TOREIXFHRIESNLRETIE R\,

365 (b) DIERFHEIOILIEL, HHE 5 HGHR S O % BoH
7% Second-guessing 34 (FBRAETHHT L) T L E2FRL TWwirwv (Daily
Income Fund 1)) b o &b, I XRTOMYIZHEREH L T\ 5B
BB LIz LTH, FERBRTHI22L La v, LELED LI
97200, FEED, RS TWwAIY—EX L EHWRBEERTR L, £
7ot G [ OEY TS D 2 2 WIZERB ) A VIZRE W E W) FEZ3E
DVTW2RITIEZR 5 %,
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F72, 365 (b) Ob LHENEHEAT LB, ICA IFFHFT AT 42 L
BROLEH CTTHEDICL SR DOFHETHI EHERL TOAV,
FHFTIE, FAUTE L 72 Tl e v,

55 7 WA EFREEFRHCHIFTE, FROBEMICT N TCEEFSETNLET
o T\ b, Gartenberg P LT EIHFEME 2 RWTW 2 A5, FA7-BIE#
ME365 (b) IZEARIL SN 7% [Gartenberg HH TR 5T 5 A%
T, FHHOEEIZOWTHEIT 2D %281 575, METRIELRBREES,
T TZFANLNLREIZL &0 D] ZIEMHICKBLTBY, 304FT < 1%
BELCE7EEL D,

i) s

DX, Jones HEkix, FEOLE 7 KA KEFPIEFREHFTE HE L,
Gartenberg HJI#R TR <5172 [365 (b) Db EHTTE D 720121, E
s RMET 20— A L AR RBARI 2 WVIZE, &L TSR LSS
TORHBORR LIV HELZVIEE, R EVICRECFHREHE TV
ZUIFIUER B ] SV BRICHRMICHE L7z, 20Oz, %
RIGIIIFIERIRD 70 VEUFE TREML S L2 BT S O HIWI 0SB E X5 R
ETHY, BHPHSBRHETHATLLOTIERVWER L. 2721, BUF
BEDH WA AEHAE- 2 5Nz Bl &2 DTH->ThH, T
PR EIND Y — R LGN LR R, FMELRIGIOEY TIEdH
DZBVIEERFYEVICKREVEF 22 L) aHA121E, ICA365 (b)
DT ENSELOEBRRBEICERT AL 2RO TH D,

(2) Gartenberg ¥FROEAENDEA

20104F D FL e 9k 12 X 5 Jones P2 & - T3 & 172 Gartenberg ¥
ROFEHEL, EBREDOLIIGHAZIN TV o720725 ) 20 KT, 21
WZOWTHEMEANICTHLETWL EBbNd 4 DOFLEZWY FIF, i
5OHRED, BEMHIIHFE L TW2UTO6 20EEICOVTEI@mLETY
DERRANT Y, 4o0%EELE, Schuyt v. Rowe Price Prime Reserve
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Fund, Inc.’”, Krinsk v. Fund Asset Management Inc®’, Kalish v. Franklin
Advisers, Inc®?, In re American Mutual Funds Fee Litigation‘r’?’) TdHh b,
6 OoDHEF LI, RESNLFEHBOWE - mE, KESFEZONERME, &
KAFGE, BUEORER, MOZHGIR, BHOEG S LUOE FEHOK T
HbH MHAERIFRFRILIIETECDH LD, TOFTHL BRI SN
TV EEONLERZIY EIT5),

O HEE

4ODFEEE, HETOREVEHLLOD, wihd, 77 v FOKREMNNM
77 Y NeEE T 2HEWEHEFIN LT, BHKEYEHEEONE L TEE
EDVWARNTH B ENICA36S (b) ITENXTSHEFRLT, FRdzftiEd
5L5DTHBY,

@ HE

1) RESNDEBOWE - EIZOWT
(Schuyt H @)

KEPEEREVRMEE L T ook, WE-ECA LREDS O - X
THY, FHEIIRD4D2550T 615 A, R— T 7+ 1) FEH, B
5l, EEL -, BERKRO 4D 5N —REBR, 77 FO
FIE, BHHOBER, ~—F T a4 v T DS, RILVERE X 4T
TBY, mEDT X7 ElH Db LR 5,

(Krinsk )

77> F3s6DTI74 54— 7 FORTIFEHIZWVVIST 5 —

Ry AL TWw CGERom T, FEYOFEHPEINDE A

49) COMDERIE, FEALPYYY — - Tx v I RA Y PTRIEENTLESTHBY, #Ewsh
TVLHREAGRI VR, T2, SNOOFHREDOLETIIBWT, FHEOFRPENSNA TS L
I, WKL FEAOMECHESEEIZ3065 (b) LOERELERT RO S N30,
SRR R FAE L e h o 7o

50) 663 F.Supp. 962 (SDNY, 1987).

51) 875 F 2d 404 (2™ Cir. 1989).

52) 742 F.Supp. 1222 (SDNY 1990).

53) 2009 U.SDist. LEXIS 120597 (C.D.Cal., 2009).
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8.4%)c HEIX, 77 Y FOENA Y ATEMIHEEET LI END, 77
YRONRT =< RE) A REN e SN DR BT E B
ELTD (FH)THEN T+ =< Y AU TICELTHAH ) L
L, BEMZEIZSEC ¥R TOEELRAL T,

(Kalish 3 k)

FEMTHEHL, BT EISEILHVEDOY — 2% 7 7 v FOKE
WAL TEB Y, BFEIEMF O¥EROF T b EWFEE TR b HWIL
WEHETW, ZOZ L, o7 7 REBETHEHLNTHY, 4
77V FOFHEOEEELRTHT L0 VW 5,

(American Mutual ¥J#t)

JFEE, 77 Y FATTIONRT 4+ =< Y AR BEAL S 5 3G AR
LTwa e &L, 5277 Y FEEOHRZEAEL & 9 & Rule 12b-1
DFERY ZBRITHED 2213, 365 (b) \ERT S EFERT LA,

54) ICA36% (b) 122V T, FERIFMRFRFFRBTIESINLRE LS N THBY (In re Salomon
Smith Barney Mutual Fund Fees Litigation, 441 F.Supp. 2d 579 (SDNY, 2006)), Z®ji, —Ed
WRXEHALLZZELEDLZWVWT 7 Y FZOWTHEREFDERETE 2 v (nre
Alliancebernstein Mutual Fund Excessive Fee thlgatlon 2005 U.S.Dist. LEXIS 24263 (SDNY,
2005) 725, EFRTLHE EICHERX AL T b L% X% < (In re Mutual Funds Investment
Litigation, 519 F.Supp. 2d 580 (D.M., 2007); In re Lord Abbett Mutual Funds Fee Litigation, 407
FSupp. 2d 616 (DN.J, 2005), HHGDOHLTWAH27 T ADHARLELT, WLT 7Y Fofos I A
IZDWTHBHEFREDDH L & ENTW5D (In re American Mutual Funds Fee Litigation, 2009
USDist. LEXIS 12059 (C.D.Cal, 2009)), F7z, #Fasid, #HiHx 58 L 728 3 Z oBRHE 123 L
T ORI T E % (Milton Pfeiffer v. Integrated Fund Service, Inc., 371F.Supp. 2d 502 (SDNY,
2005) ; Zucker v. AIM Advisors, Inc., 371 F.Supp. 2d 845 (D.S.D.Tex. 2005); Goodman v. J.
P.Morgan Investment management, Inc., Fed.Sec.L.Rep. (CCH) P99,029 (D.S.D.Ohio, 2016) ; In re
Dreyfus Mutual Funds Fee Litigation, 428 F.Supp. 2d 342 (SD.Penn. 2005)) & f# &, FEEOIE
% (actual damages) LlE, WEOERITEIZL > TEULIEE, $4bb, G ERMIZY
LLIEEZ ) AT Lk&?iﬁlﬂ%u%bt_ L, FRFOFERERECKEB L hrozl L

DFEF 77 ¥ FHBLIA - 72 F Rk L 72 5 (In re mutual funds investment litigation, 681 F.Supp.
2d 622 (D.D.MD 2010)). FRtZHERE L7215 2B EIERIE TE 2w 2 v ) O —fEHITH
575, ICA36% (b) (3) &, TRERERRE L 2RI o e BERRRT 2 2L R HRL T v
LR E LT v A (Dumond v. Massachusetts Financial Services Com., 2007 U.S.Dist. LEXIS
12304 (D.D.Mass. 2007) ; Forsythe v. Sun Life Financial, Inc., 475 F.Supp. 2d 122 (D.D.Mass.
2007); Vaughn v. Putnam Investment Management, LLC, 2007 U.SDist. LEXIS 12303 (D.D.Mass.
2007))o
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i, 12010 F BB THAL TV EBRTWEIZT kv,
ICA365: (b) IHEWMEBL 77 ¥ FOMOLI OO R OH
TOARMRIZLTEY), HEMSED 7 7 ¥ FEEORBEIIAEH L T
LOEDIIHRIZ L TR, FAfkIZ, 78 =17 53— AThbLE
W) FIRZT TS FEHSHKRTH S LR FRLAZ LI LR
Vo ZOFERORME L L CIRES N D — EADME - B2 CREML
ZRBLZTER S 2w,

i) RS FEE ONERME
(Schuyt H/#)

FMAR D HE L VA, MEE 25> TV A MBI OB S & OB AR
29% 7 538%EETH D (KHETIIBRLEITEZLLH V),
(Krinsk $J )

BWWHIZRERE V) 2T TS FEEPBARTH L 2 L DFERIZ R 5 7%
W (FNEEHELABELEZERERFIHTE TV RN,
(Kalish H#)

BESHEEDTZEHEVIILLOBERHEVTVDL L) T &% Fik
FTALLZTTIIEEKICE 2 50, HEMEEEIINTZ7 7~ Fokiy]
BHRIZEIE35% %8 2 T\ e\, Schuyt FIPCHBEF | & 2 FI7£4538.6% T
KRG EhDdole $7/857 5 —< v AD LW LT IR E TR0
ZIEYLTE %,

55) ICA ®12% (b) &, =7 - =¥ FEFRESHDS, HOBITETH AL HOWIET 52 &
B ARE LTI DAMCTE R, EHELTBY, 2N%50) TI9804EICHHIE S 7172 Rule
12b-1 (17 CFR 27012b-1) (X, MF & LLF Oz, BOO%ITT 5550 l5%
FHELTTATELEHET D, 22T, WtE L LTITAT A L1E, HESTORITT S
MW T L2 L EELHIE LIZHEINCESETHAT LI EAERL, 2o, ILE
L72Y, BIZAN, 74 —F—, BEEHNEICHmMA 52 7-0 3252 L %&E (Rule 12b-1 (a) (1)
(2))e BOEE L LTITATEL5ME L, BRI 2EEFICHT 2T RCOEELEEY
R L 72 MO IO > THICA R EN, 7T Y OEITICHT 2T XTOEENHFTIZ L 2
Z& (12b-1 (b)), Z L CHETHIL, ZORMEKE 112 1 EREHR SIS L - TRES N, HUH
ik, e Lb 3NHI1E, LMoL BT 2F0C L 2 Huh % %48 L G x4
BLOBRTIZE > THIZED D A TREMAAHAICHAET 5 Efmft T 528 Th b,
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(American Mutual 3

[EBEE I PR T 2R E AT 5. REOTIZZ ) Tld i w
CEREET AL EEXT L IE R (SRep.No91-184, at 5 (1970),
reprinted in 1970 US.C.C.AN. 4897, 4902.) #i & D EEMEDS, MO FHED
BEMBEE LRENPZNLUTTH D L) T Lk, HEOIEEMEL#Y)
ZHBEORTERTH L E V) fEmE T A2 812k 5,

i) KRR
(Krinsk H]#t)

JFHEIZINEILC EH X TWED, HEWEHEE E 72132 OBRE I
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JL] BHNTHD L NETH L EFRENDL (M - #iiB6 H),

52) GRMFHES SRS SE S [HET — E A () (1m0 CPRLTHEIZA22H) S,
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60) OECD, Principles of Corporate Governance, supra note 31, Ch. I A.
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1) %8B, AREOTCIZ % o 72REOWMEDRIZ, FHI27 ) #1258 T Dual-Class Stock 125
B G o 72 X 9 1B b S, Dual-Class Stock &3 E¥asthic & 2 MK 0FH O
—JERETd %o Dual-Class Stock Tlx, %, A FHEMKN & B HEEEAAIEAT SN, A FEEHKR
KOBTNL 1ARISAT & 1O L 24T T & 2vs, BREEEROKRITIE 1A 2100
RUMERATICE 2, 2L C, AMEMNOAD LS, BISEESENIELY O B KA %
WETH I L& o THRRFE L %25, ISR [FRIEEERICHE T 281 OTERICH S b
DN ? — FEBRIEAD S ORIZ] GEFRT Y A MY v —F VIS (20144) 16H. 7 A
#1281} % Dual-Class Stock DFEL I <, 20T 5K FICFH S, B OER K OF
HIBT e R LAt O RN IC 5 2 2B E2 MR L L7 FREI OB T 50
HEEA [HRFEMOFRPIMER 75 — — R — R R Al OBERE L BRFL -] 45 2 %45 2 i (R ELT5,
20074F) (DA [Mer ] LHIHT %0)0 4, HEMIXEZR DM T Dual-Class Stock (243
LHHDPEE ) DD 57T, 20174F 12 Snap #1745 NYSE (ZH#EEGMEMR A O AL LS/ 2
LxREDoITE LT, AR % L LT Dual-Class Stock (2B 9 2 fE5HE [HT O BLHISE D
RELZRO LB EDEIIC R o7 L) I8 bN D, ERICHEEEEROEL 2217 T, EEBEY
WZEH A YTy 7 ADKEEHH, Dual-Class Stock % FIH$ % st orkicownt, 1~
T 7 AR T L8R ED 5720050 RE L (FTSE Russel), 1 ¥ 7 v 7 Ah 50Ok
A+ (S&P Dow Jones), 7 = A MFFOHEEL (MSCD) #1772,

See Keith M. Townsend, Carrie A. Ratliff, Zachary L. Cochran, and Zack Davis, Stock Indices
Take Action to Exclude Multi-Class Share Structures (August 7, 2017), https://www kslaw.com/
attachments/000/005/182/original/ca080717.pdf?1502111524. % 7z, K t, SEC D EH
(commissioner) A%1¥%\»C, Dual-Class Stock (ZA} 9 2 M) % 5l % A% L 720 See Kara M.
Stein, Mutualism : Reimagining the Role of Shareholders in Modern Corporate Governance
(February 13, 2018), https://www.sec.gov/news/speech/speech-stein-021318 ; Robert J.Jackson,
Jr., Perpetual Dual-Class Stock : The Case Against Corporate Royalty (Feb. 15, 2018),
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https://www.sec.gov/news/speech/perpetual-dual-class-stock-case-against-corporate—
royalty#_ftnref3. Z»—J5, #FE, i1 F T Dual-Class stock [ZTERIAREREZ & o T & 5
LY VAR VOMIERG A, TUNNO RS R 722 L Y23k LT, Dual-Class
stock # FIF§ 2 &40 E35 230 2 10T RSB OB IE/EE %2 1T > TV b See Emma
Dunkley, Lure of Tech IPOs Spurs Asian Exchanges to Seek Dual-Class Listings, Financial
Times (January 23, 2018), https://www.ft.com/content/8403cd18-ffea—11e7-9650-9c0ad2d7c5b5.
AT AA BFEERAOFRIT 2 37 2555 & L7:272®, Dual-Class Stock % & 2 ix#i OIR
Mz T MT DI ENTERPo e TOMITSHOMGEE T 5,
2) MR [ ESathic X 28R oFH] ¥ 2) 2 149575 (20164F) 19H.
3) KHE [ E¥athic X 2tk iG i &3 (F) ] fsdir20867 (20154F) 28E ([MF£].
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4) FaFIE, AABFEEKRREZ T TL I LI Lo T, MEKRATEE (SHE24:135) &
otz REHICH VT [¥lkkst] 12, b3 ¥ 28 AA BIREM 2 BT T AR RITL T
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