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1) HERSoEAL—IL
@ FEFELMEEE
A2 L 27 AV ATl SHFEIIMNCEERD O | 7 C, BGath e R e 3 50k
SR EICEEL D 52, £ LT, KMERSOMBEREANICSHEOETHY., Th
ZNOMNSHES AT 2 & 2 A, EESIcH U CEERE S ZTIRBIFEHA 28 U <
MK ERSERET 2 2835 23, 7T A A TIRHARED X ) AT EGE 0%
B (HARSHE 298 42 2 TH) vz, FGEHO X 5 KlRESDEIL Tw» 3 &4t
KEWTIERK (237 7V =7H<Tld DGCL§216()ick Y 20D 1) 2RET
% 7= O REENIC X 2 3T O 72 D Xl 2> & O BATRENFFE DR LB kL
5, (&l ch kTl chh) BLREESZ 3 2 BRiCI3GE%%7 (Exchange Act § 14)
X 2 RATIRENFHIA (Regulation 14A & 2 (% Rule 14a & MEEIL %) % B5F T 2 4055
H5, BIERGFD-00FEHICOWT EDGAR (HA® EDINET I3 2R 27
L) %@ U7z SEC CREREEIGIZER) ~0&FHRAHALR I (Rule 14a-6(b)). éfﬂkéﬂ
FEEARECEMNLATNIE, 22 L CE=EERMETHOIFE 2T 2 L1
» b7V (Rule 14a-3) 5, F - REREFFEHOGLEMEFIHDS 1ZITEE I NS (Rule 14a-
3, 14a-4, 14a-5, Schedule 14A) 7 EoH#HBHEI LTV 23
MERIIMIC L > CTRE S, EHEStohTET 7 v = TINEHERLE & 3 2 Stk 0 R

LA—T74 R ] Iy 7 Mg DRESHEE] (G2 - 2009) 108—109 H; WILLIAM T.

ALLEN, REINIER KRAAKMAN, AND VIKRAMADITYA S. KHANNA, COMMENTARIES AND CASES ON THE

LAW OF BUSINESS ORGANIZATION 6™ ED. (Wolters Kluwer, 2021)199-205; HOLGER SPAMANN,

CORPORATIONS 2"° ED. (2018) 33-36.

2 I~y 7 - e (D) SR 15 H,

3 Lisa A. Fontenot, Public Company Virtual-Only Annual Meeting, 73 BUS. LAW. (2017) 38-39;

Lisa Fontenot, Roger Bivans, and Jamie Nix, Public Company Virtual Annual Meetings: The

2020 Watershed and Path Forward, 76 BUS. LAW. (2021) 933; SPAMANN, supra note 1, at 35.

 FATRE R D HEZE I ST See, LOUIS LOSS, JOEL SELIGMAN, AND TROY PAREDES,

FUNDAMENTALS OF SECURITIES REGULATION, 7™ ED. Vol.1 (Wolters Kluwer 2018) at 823-934.

S Z L CHRATIREFEAAN . [#155]) (Solicitation) & IZRATIRDER - BUH Z K0 217HD A

o3, FPERHOEK - KR HERT 26RO EFELE TN LHAMS L I T2
(Rule 14a-1(1)),



b %>, Fortune 500 ICEHENT VLD 66.8%27 77 = T ZHEMFIC L TED
2021 FFICKEFEN TN TPO @ 93% 237 77 = TME#EREE T 28— itk b
bDTH 70, iz, 7T AV HiEHEEK % (American Bar Association; ABA) € X % &4t
ERAEORAR & L CHEHEHIFESHE (the Model Business Corporation Act; MBCA) 2357-7E
L. XN—=YaviEnoboZzEgoinid FIEIT 2021 FXETIRA &R . 36 DiEE (34 M1
& District of Columbia., 277 LHEMN) 78 MBCA ONE M atike LTnw37,

@ B“rEmsoER
CDOXHIEMT L CAHRICECEDH 2 b 0D, EoMbHRIREICIT, ERRERS
(Annual Shareholders Meeting) & [flRi#EF 484 (Special Shareholders Meeting) & > 2
DOHFIEEZFR T T L RTHEL T2, 2013, HRERSICD 2 EHMICX 3 [FEE
(Written Consent) I X > THRFREZEET 22 LD —~EDHEICRD LN TV,
ERREEREE, oMt nTd, e bFEIC 1 BIIkkfE X (MBCA§7.01,
DGCL §211(b)%7% &) HUH I ERRER A TEL I N0, ik L <. MRk T
SOMEIIINC X > THIEDL D 5, il 213, FHEHERICOWT, 7 7 7 = 7 THIUTEG
B EITTFE L BHEER (bylaws) ICB W THREEREZED bNZEDA L INT
V3oL (DGCL§211(d)), BFIFERETIE, ST A T 10%5L_EORRKE%
BT 2HEICHDHEERIRD 5N T2 (MBCA§7.02(a)(2)),
779 = THOMEER (bylaws) "OZE5 1k, JFAIE L THRERZOERBLETDH 5

¢ Delaware Division of Corporations: 2021 Annual Report, available at,

https://corp.delaware.gov/stats/; https://corpfiles.delaware.gov/Annual-Reports/Division-of-

Corporations-2021-Annual-Report.pdf (last visited on February 28, 2023).

7 MBCA % M&tHEICRH L T 53381k, Alabama (2016 4ERk), Alaska (1969 4Efii),
Arizona, Arkansas, Colorado, Connecticut, District of Columbia, Florida (2016 k), Georgia,
Guam, Hawaii, Idaho (2016 4£f), Indiana, Iowa (2016 %), Kentucky, Louisiana, Maine,
Massachusetts, Mississippi, Montana (2016 4£f)t), Nebraska, New Hampshire, New Mexico
(1969 #/i), North Carolina, Oregon, Rhode Island, South Carolina, South Dakota, Tennessee,
Utah, Vermont, Virginia (2016 4f}x), Washington, West Virginia, Wisconsin, Wyoming. See,

https://www.americanbar.org/groups/business_law/committees/corplaws/;

https://www.americanbar.org/content/dam/aba/administrative/business_law/corplaws/enactm

ent-table.pdf (last visited on February 28, 2023).

8 Iy 7k - HiEE () SCHK 108 H,

9 DGCL § 211(c) ix AT Rl D E KR e 2> 5 13 2 A ANIC R O E IR 2 23 & 470 1 U3 T
(the Court of Chancery) 2 ERRADOBEGHZHRET 2L 2TED S,

Aony 7k BB (1) 3Rk 108 H; ALLEN ET AL. supranote 1, at 199.

779 2 7IMethikic s T [ER] DIRGERE» LS Z L O H 2211 Certificate of

10

14


https://corp.delaware.gov/stats/
https://corpfiles.delaware.gov/Annual-Reports/Division-of-Corporations-2021-Annual-Report.pdf
https://corpfiles.delaware.gov/Annual-Reports/Division-of-Corporations-2021-Annual-Report.pdf
https://www.americanbar.org/groups/business_law/committees/corplaws/
https://www.americanbar.org/content/dam/aba/administrative/business_law/corplaws/enactment-table.pdf
https://www.americanbar.org/content/dam/aba/administrative/business_law/corplaws/enactment-table.pdf

EINTVE DD, HAEFK (Certificate of Incorporation) 1ZHLE 235 1LITEU % &R 0
TOEENZED LN TWS (DGCL§109(a)),

FRER S % HfES T ICEmIC X 2 [EE (written consent) 1 X » THRERSHEE IR Z S
HIEE (BRI DOANE) BEMICEHT 5N T 225, REDREO T IC L - TR
5, HEIEERASE IR TEORELZLE L T2 01cx LT (MBCAS§7.04(a), 7
79 2 TMSRITERT 2500 L LGB IO YR E o nREMf L e 2ikikERZH T 2
HREOFRELHNITEY 2 & LT3 (DGCLS§228(a)),

77Uz 7MIE, ZOFMIC X ZFREIZ, RERRICHE I ik 2178 (728 2 IR
ERDEBLHGEE DT &) dRBT LB O LN T WS, FHETIE, HOTHIE3E
BINIC B 2 BN B 2 T3 2 FERE LTHwb 512,

® BEEA

FEBHOFEICOWTOMNEHEDO L=V IFESLLTH L, T 77 = TIHNEEECH
LR X, RERSD 10 HET2 5 60 HATORICHEEM % %M+ 25 2 & 28R L
Tw3 (DGCL §222(b), MBCA § 7.05(a)),

ekt UL CRTIRET BRI RATIREIFE 2150 5 10 HATICRTIREIFHESE % SEC i<
EDGAR %/ L CESkT 5 Z L 2 #HAT T 3 (Rule 14a-6(a)), 72, RERZED 5 b,
TG lifE 2000 FALAEF 7213 1%L Lo 2 fE 3 2HE2 5 7 S W B SOR RS
Ot 22) LAt ok 5 R (B 2 (X EERK (bylaws) Z8 5 L) &5 kgD KD 72 &)
ICDWT, A OB TIRBFEENICHIMT 2 2 L 2B HB T b Tw2 (Rule
14a-8) 3, 7272 L. HIRDOHFEHETHRRECZ DIIrEEBRE R Y D13, B ONEE

Incorporation & Bylaws 238 %, Certificate of Incorporation |3 (B3 ZEF DR ILIAZIC B W T
1) ZHIC (—HoRHZERCC) REOSBRSEP LI L 2B ik LT (DGCLS
242(b)). Bylaws O 35 E, FHNIKR T O S BRELE L 725 b DD, Certificate of
Incorporation I HLUE 23 ® 1LITEURER IR O CAEAA[REL 725 (DGCL §109(a)), TD X 5 7%
I FHEORED O 1X, HARFEDEFKICHY I % D3 Certificate of Incorporation D & TH

b . Bylaws (ZEFICHZHY L\ & OIS ATRECTH 5 (LIRIEZ = HERILER THik - 7 7
v = T athik] (FIEEEsges - 1994) 3, 13 H i Certificate of Incorporation % [ E#K .
Bylaws % [#BHAI] ERET2), AFTIEE  o3GiRIciEw, Certificate of Incorporation
% [HAREZ], Bylaws % [HffEE#R] &RL 7%=,

2. ALLEN ET AL. supra note 1, at 200.

B oS RRZE B IN 7 ST O BEREEE &8I B W THEIBGEERE o e E b 2tk o
ZERBFEFH I 2L i ki (e ¥ — - 727 %X, ALLENET AL. supra
note 1, at 242-243; SPAMANN, supranote 1, at 55-57; [UAMEE [7 2 U AREEINE1EAM (28
ATRRD) CGB—H8 - 2019) 106 H) 13t LT, SEC 1% 2021 4 11 A 17 H, &ttofEk ¥ 3%
EARICHON R = D $2 % IC X 2 B i & 2 488 S & 5 & & 2 &H5AT 1T % Universal Proxy fill 5



t) « ZERBFHANGER T 2 R ERE 2 20 ZEREFEH IS 2 L 1T 750
(Rule 14a-9 (i), % L CZ ORMEARBIFFHEIBEL 2D 2 » 7 vh & v 5 iz No

Action Letter FAiDH TITH Z LI Xk o T, SEC IZHRTHREDREEIA L 5 HERIC X

KALE DRI RS 2 FNIC O W TRENICGEE 2 MTT 2 LA HHEL ro T %,

2  FrIAUKREHRS
@ FEEOL—IIL—F 54 VEITREOTFICETBL—IL
(a) Metkik

Y IAVHERCEBRTEREEZED Z0EDLICONTH T RMEFEO MR
7%, MRER A DB RIC oW T, (GHIICYIRR 2 A5 chR RS 2B 3 0 G
Ml (in-person) ). EFRBEFIC X > COBRSMATRER Y 7 —F v LA v ) =B Ty —F
YV ENHRD T NOSMBARETH L4 7Y v FRD3O8H 5, FINDILEIL 3
DOETNMCHHINT WS, OV 7 —=F ¥y AA v ) =R A7)y FEL WEond
NHRD LM, DA 7V v FHOBZERD BN, @OXHD A% FED 541,

2020 FFIRFE T, 42K 50 M District of Columbia (Washington D.C.7z &) %z 7= 51
DFEWICHBNT, V7 —F ¥ AV ) —BEFETLMIE 330 "M 7V v FRIZHFAT S
MF 46, NEABDBELRMIT 5 TH o720 (K1, £231H),

(1 : 2020 4 D& DRI A FAMEHLH]

D YVr—Fxnrtv) =8 ~47)y P8 NERZHE 33 M
@ | ~4 7V v P oo A 13 4N
@ | WERX o RHFE 5 M

AL 7z, #ERT. 7 XV A0 LGSt oRTRRICHE T, BUHIBOET IC O Ttz
fe%e L - HUi it E M 2. & 2 i, HONHR A 05255 2 AU et & £ 2, 71—
THALTL 2R ETE b o7& 25, Universal Proxy @ T Cl, B OEAME & 0% E
DWREL 72 0 . SALIREMAHE L O R R E A L 2 BE L CTIRET S 2 LAAREL 75 o
7z. See, SEC, SEC Adopts New Rules for Universal Proxy Cards in Contested Director
Elections, Press Release (November 17, 2021), available at, https://www.sec.gov/news/press-
release/2021-235 (last visited on March 17, 2023).

e TEFHRIERASOBET oS | EIIRARRFFECE 78 5 (2019) 29 H,

15 Rutgers Center for Corporate Law and Governance Council of Institutional Investors Society

for Corporate Governance, Report of the 2020 Multi-Stakeholder Working Group on Practices
for Virtual Shareholder Meetings (December 10, 2020) at C-4-C-6, available at,
https://cclg.rutgers.edu/wp-content/uploads/VSM-Working-Group-Report-12_10_2020.pdf
(last visited on February 28, 2023).



https://www.sec.gov/news/press-release/2021-235
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Al HllAE i D 53 PR T2 2 B e T2 RE AL
Alabama Ala. Code § 10A-2A-7.09 (DVirtual Only FF&
Alaska Alaska Stat. Ann. § 10.06.405 Qnf I D A
*2020 4F D HHHRHRIE T
Virtual Only 7%
Arizona Ariz. Rev. Stat. Ann. § 10-708 (DVirtual Only FF&
Arkansas Ark. Code Ann. § 4-26-701 QxR D A
*2020 4 0 H AR RE T
Virtual Only 7%
California Cal. Corp. Code § 600 (DVirtual Only FF5&
R A A [F] 22
*2020 4F D B Bl #E T [R]
B LICHBRE T
Virtual Only FF&
Colorado Colo. Rev. Stat. Ann. § 7-107-108 (DVirtual Only FF5&
Connecticut Conn. Gen. Stat. Ann. § 33-703 (2Hybrid FF%&
*2020 F 0 HHHRRE T
Virtual Only %
Delaware Del. Code Ann. tit. 8, § 211 (DVirtual Only FF&
District of Columbia | D.C. Code § § 29-305.01, 305.09 (@Hybrid #F%&
Florida Fla. Stat. Ann. § 607.0709 (DVirtual Only FF&
Georgia Ga. Code Ann. § 14-2-701 QxR D A
*2020 4F D H I RIE T
Virtual Only #7&
Hawaii Haw. Rev. Stat. Ann. § 414-121 (DVirtual Only FF&
Idaho Idaho Code Ann. § 30-29-709 (@Hybrid #F%&
Ilinois 805 Ill. Comp. Stat. Ann. 5/7.05 (@Hybrid FF5
Indiana Ind. Code Ann. § 23-1-29-1 (DVirtual Only FF5&
Iowa Iowa Code Ann. § 490.709 (2Hybrid FF%&
*2020 4 D HHHRAE ©
Virtual Only 7%
Kansas Kan. Stat. Ann. § 17-6501 (DVirtual Only FF&
Kentucky Ky. Rev. Stat. Ann. § 271B.7-080 (DVirtual Only FF&
Louisiana La. Stat. Ann. § 12:1-709 (DVirtual Only FF5&
Maine Me. Rev. Stat. Ann. tit. 13, § 709 (@Hybrid FF&




Maryland Md. Code Ann. Corps. & Ass’ns (DVirtual Only FF%
§ § 2-502.1, 2-503
Massachusetts Mass. Gen. Laws Ann. ch. 156D, § 7.08 (DVirtual Only FF&
*F¥private corporations
D & Virtual Only 774
*2020 4 D H I RAE ©
44t Virtual Only #7%F
Michigan Mich. Comp. Laws Ann. § 450.1405 (DVirtual Only 7%
Minnesota Minn. Stat. Ann. § 302A.436 (DVirtual Only FF%&
Mississippi Miss. Code Ann. § 79-4-7.09 (2Hybrid FF%&
*2020 4F 0 ZHHRHRE T
Virtual Only 7%
Missouri Mo. Rev. Stat. § 351.225 (DVirtual Only FF5&
Montana Mont. Code Ann. § 35-14-709 (2Hybrid FF%&
Nebraska Neb. Rev. Stat. § 21-261 (2Hybrid FF&
Nevada Nev. Rev. Stat. § 78.320 (DVirtual Only FF&
New Hampshire N.H. Rev. Stat. Ann. § 293-A:7.09 (@Hybrid FF5&
New Jersey N.J. Stat. Ann. § 14A:5-1 (@Hybrid FF%&

*2020 4F D Z I RIE T
Virtual Only %

New Mexico

N.M. Stat. Ann. § 53-11-28

@I D A
*2020 4 0 A RE T
Virtual Only %

New York

N.Y. Bus. Corp. Law § 602

(@Hybrid ##&
*2020 4F D H I RIE C
Virtual Only %

North Carolina

N.C. Gen. Stat. § 55-7-09

(@Hybrid FF&
*2020 4o AR E ©
Virtual Only 7%

North Dakota N.D. Cent. Code Ann. § 10-19.1-75.2 (DVirtual Only FF5&
Ohio Ohio Rev. Code Ann. § 1701.40 (DVirtual Only FF5&
Oklahoma Okla. Stat. Ann. tit. 18 § 1056 (DVirtual Only FF5&
Oregon Or. Rev. Stat. Ann. § § 60.201, 60.222 (DVirtual Only FF&
Pennsylvania 15 Pa. Stat. and Cons. Stat. Ann. § § | MVirtual Only FF%

1704, 1708




Rhode Island 7 R.I. Gen. Laws Ann. § 7-1.2-701 (DVirtual Only FF&
South Carolina S.C. Code Ann. § 33-7-101 @xfm o A
South Dakota S.D. Codified Laws § § 47-1A-701, 709 | MVirtual Only #F&
Tennessee Tenn. Code Ann. § 48-17-109 (DVirtual Only FF&
Texas Tex. Bus. Orgs. Code Ann. § 6.002 (DVirtual Only FF%&
Utah Utah Code Ann. § 16-10a-708 (DVirtual Only FF%&
Vermont Vt. Stat. Ann. tit. 11A § 7.01 (DVirtual Only FF&
Virginia Va. Code Ann. § 13.1-660.2 (DVirtual Only 7%
Washington Wash. Rev. Code Ann. § 23B.07.080 (DVirtual Only FF%
West Virginia W. Va. Code Ann. § 31D-7-708 (DVirtual Only FF%
Wisconsin Wis. Stat. Ann. § 180.0701 (DVirtual Only FF&
Wyoming Wyo. Stat. Ann. § 17-16-701 (DVirtual Only FF%

il o FETD 2018 4FCiE, V7 —F v A v ) —RZFFRT 2 ML 30, ~4 7Y »
FRIZFFA T 201 42, NEAPBLEZDIE I TH o721 (K3 ZH),

(5 3 : 2018 FE D B DR T AL BAMERLH]

Q| UvVr—Fryrtv) =R ~47Yy PR WEK2HR 30 M
@ | 47V vy FREL SNEROBRHFR 12 M
@ | MR AFE 9 Ji

16 221k - AP (14) ik 29 B ([F 5k T 1 District of Columbia % B4 L T\ 72 D THiFE) ;
Best Practices Committee For Shareowner Participation In Virtual Annual Meetings, Principles
and Best Practices for Virtual Annual Shareowner Meetings at 8-9, available at,
https://www.broadridge.com/_assets/pdf/broadridge-vasm-guide.pdf (last visited on February
21, 2023).

2018 44K, QO EHA D RFAE L Tw7zM (GE) 1% Alabama, Alaska, Arkansas, Georgia,
Idaho, New Mexico, New York, South Carolina, South Dakota T®H - 7z,

2018 FE 4, @4 7V » FAL, WEXEZHFRL Tz M () X, Connecticut,

District of Columbia, Illinois, Iowa, Louisiana, Maine, Mississippi, Montana, Nebraska, New

Hampshire, New Jersey, North Carolina T - 7z,

2018 4, OV 7 —F v A v ) —FEFFRL Tz M () 1% Arizona, California,
Colorado, Delaware, Florida, Hawaii, Indiana, Kansas, Kentucky, Maryland, Massachusetts,
Michigan, Minnesota, Missouri, Nevada, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania,
Rhode Island, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia,

Wisconsin, Wyoming T® - 7z,


https://www.broadridge.com/_assets/pdf/broadridge-vasm-guide.pdf

FI7U 2 TMDXHIT2000FRIED S Y 7 —F ¥ A v Y —RIRFRE %580 TE 720
bH 2T (DGCL§211(a)(2) V7, D 24ERICY 7 —F v 1A v ) —=HlHe g 7Y vy
FRIAZRD L LS oML TnD, /2L 21X, ==—3— 7T 2019 4 10 HKIE
L& o T, ERTO@NHRD B A L2 N4 7Y v FRIFFR~EBITLS, & 51C 2021 4 11
AREICE>T, 61OV 7 —F v A v ) —BRIFFE~LBITL 21,

T2 TNEHED Y 7 —F v 4 v ) —RIKTERE T, BUERSTEHRHALEZATAF
TAVRTHRBONEZNIHRE) RO OLNDE L DD, HOKRTEREDRERLERK
BUE 72 I3 EEsk S o320, I S o E cimRa0 o ot W Bz 28a[E L 7> T
W3 (DGCL§211(a)(2)), 7272 L. Hiabd X 5 ki@ E K (bylaws) (ZFEAE#K (Certificate
of Incorporation) ICiE & A3 H LITHFFIR AR Y COLEERWEETH 2720, EF X, V7
—F X AF V) —FRRFEREEFET 22 L2 EZ T I aHIINRE A ZKRERS DR
BHOHIE TICY 7 —F ¥ A v ) —BIKRERA 2RO 2 5 OMEERK (bylaws) OZH %
15 2L BHETH B2,

2021 FWIEHD = 2 — I — 7 etk iL, EER (by-laws) DIE D D75\ R b HUfdi
KDOHBDOMERTY 7 —F v ot v ) —BIRTREZHMT 22 & 2580 5 (NYBus CorpL
§602(a)), 77V = 7ML IZFU—FIAER Y | NEERDOBUER R GEIcd . Rl
ELTCY 7 —F vty ) —BRTFREVAETHY, V7 —F ¥yt v ) —BIRERes
RO ZOEOMBEEREET L (WbwaA 7+ T7v PR,

TN LT, Y 7 A =T HEEZ, 777 2 TIHSPHEFRD =2 —a— 7 W & [FH
Ky 7 —Fvrdv) —HoKRTERAFEZZD T3 DD, ZD7D I F G DT
DEEZHEL LT3 (Cal Corp. Code § §20, 600(a), 600), ZD7=8, V7 —F ¥ )L
VY —REERIATIICE AV 7 A= THEDO T Tt ERFEDORIESLEE VWS
LT, BREDHEIL T3 B TIR, EB L, RaffEt E2 N T E 2

7 Fontenot et al., supra note 3, at 929-930.

18 Fontenot et al., supra note 3, at 930-931.

19 New York Assembly Bill 1237 2021-2022 General Assembly.

20 772U, EATEK (Certificate of Incorporation) ¥ 7z X & & # Txf T K b2 & 5] 3
LEOBRUE - V7 —F et v ) —BRAEELT 2 X0 ABESENIE. b DBUEIR
WUt 2 D HIWHC B L CGER IS 2k L7729 (DGCL§211(a) (1)), B2 Y <
Vr—Fxnrtv) BT LI NB W EHRINS, L, Tk
L T E#R 2 DR Ic 0w TR 2 v LIEEEEA OHROED bh s [EE O ES
JE | (ordinary business operations) %414 % #2® 72 SEC D H[Wi i< D\ TG (23) S,

2l Fontenot, supra note 3, at 40-41; Fontenot et al., supra note 3, at 929.

22 Fontenot et al., supranote 3, at 931.



(b) EHBAEZRIE

AR D@ b . HRTERES DORAMIEIIN - MAE D BRI CTH 5 720, FEFREITFHICR
NT W\, 7225, ZIERENEAEHIA . BUGAOBMTRE DL DR 4R 2 T 4L D Z=TARED
FEHECEO RS TEARbARVE TN TV Z L (Rule 14a-8) & DBfR T, V7 —F ¥ A4k
FHad 2 IINEHAERTRE 2 KD 2HRTIRE D 2O RERBFERHICEKE T 2 L H
BEL D 5, 1208, SRR ENFFEF~ DR EIRE O HEFF 1L H T CHRERK L E
ETHBELZAEMRE LTHY ., UHEKRTEREPETER DGE ICITS T2l o 21T
IRENFAHEFIC AR T 2 |5 13 A \ve 2 LT, 2002 48 3 AR U 2016 4E 12 Az, SEC 1%, &
HRE T RSOk % ko 2 R FEIRZEIC O W THFIR SR W LREE ICH B ICHER DR
o [EE ORESIE] (ordinary business operations) IC3%2%4 3 % & HWi L, HRFEKRS
DRI TH 2 & L T, ttiZ o ZEREFEHICRH T 2 0 T v & L%,
SEC ¥, HRFEREOBMER TR EYIW (business judgment) FHIETH S L EZTEHD .
U any 7 —F vt v ) —HEHE L T 851k, SEC IMAET, KT
WEDHWNICDNAZIEEIRETHRVEEZTWBE I ERIDRZ DY,

Q@ FVIAUKEREDEEICEET /-
(a) M
Ty —F x ity ) —BokFERETEEBRT 2RERDOAR (RHi®) rnEIhd L)
IS SR EOHER 72 LIEF~DOSMOBAE BT I RAEI N LRI s, 7
77 2 TMEHE T, 20 X5 BRBEE~OHIEL LT, V7 —F ¥y VRS0 IcE, O
V7 —=F X ASMOKREDRNIERD 5 IR OTHEZ D 720 I AN R FEE DT
Tl QU7 —F ¥y ABIMOKET 2 IR, BFETEEEWICRLE X4 1 v 7T
HEHROHLWIREL L DTEIRELED T, EHICSML, REFH~DRZEDKS
T 2N EFREOCT L, QU —F ¥y A SIMOKE F 72 REEAS TR
KRBV TERBBEFICE > TREZ 232 0MmoTEI 2 - 28561 id, &Sthldz 0=
32 oMMoTEoR A RET 20T 52D 3 e sEE T3 (DGCLS§
211(a)(2)b.) %,
Za—FA =7 MPB 2021 FERIETY 7 —F v LA v ) —HRoORFEREZBD LICH=>T
3. FEMICFRFRGET CEFICSNT 2 AN HA 2R3 2 20 0 GHEN R 5 E 23 7%
IhTnd e riitgic, (A) KEORAMRO AN AfEE L (B) SMMkE O EETH)

25 EMC Corp., SEC No-Action Letter, 2002 WL 523421, at *1 (Mar.7, 2002); HP Inc., SEC No-
Action Letter, 2016 WL 6819133, at *1 (Dec. 28, 2016).

24 Fontenot, supranote 3, at 39.

© R - ST 41 H 7 7 v = TIMAHIEOR#E L Coh o ok TS IEE D
Rk (FSCRk 30 B3 TEE3E) &3 2%) 2EHET 5,



FLOZ Do fTEI DR Hk%EZ KD 3 (NY Bus Corp L § 602(b) (i) (2021)), < DHFIIHKRTE
BEDAYITA LT 7 —F ¥ MUIC X o THTE DSOS - BREREENICEINS
DTERVPEWHIERRICN LT, RECRIEI NI SNERORIKI A v ERLZDD

LWz b,

FOMIT, A v 74 v elRERKEFET 220l 6 3 E L VDT Yy —F v LA v
Y —BIcHRERR BT 256048 R% L L BEREEFML2OMBT, Vr—F ¥
BREDBER ) L Vo TOMNEBET LN L), ChicH LT, 77V = THE
RN I EEOBE LY, BEREFICL > TV 7 —F ¥ VERE DT Z W&
LZHEICOERD 5 2 L 2R L (DGCL§222(c)) 2, Zhic X b, ORFE R OIEMT
REEEEDY 7 —F ¥ VAR EREZCSMT 2BCHHT 28T Ay PV —2 L [A—D%
vy P — 2 RICEYOSEO VERBP IS OEMERTT 20, H2 it QLW ok
FRADHERANCIEL IOV CHANCGHEHT 5 2 & T, ELOMEEA & L CidiEikT
HY LRI DO WTHD THIRIB @M Z XM T 2 LBV EHRE LY, 2D 225077
X 2022 SEWIETHAI NV — L TH 5%,

ZDIgA, FULL 2022 FSOET, ERMEZHET2HEDO ) A b (RFELHEH) o0,
BAEADRIHZ2 S 10 HE., AFMICT 7 v ZAAREAREB T4 v PV —27 B, £7213FEA
D72 HEMICEH T 2 BHOEERMANIC, REAELZBE X 2 L TIXRY . fERTE
kIncutkEFRaFicy 7 —F ¥ VRRAZIRME T 2E T4 v b7 — 2 L TokFES
Rt (2022 FEIERT DGCL §219(a)) IZAE L INB 2 &k o7, ZHITK - T,
T —F ¥ ANRTERED T Ty 7+ — L BRI TE S X5 ITho723,

(b) EHEEHIE - BELRENFEHA
2 O FBATIREN A ZLE (proxy statement) (1C13, FRER D CHIMEITH T 2 720 Ic 45
G ESE, B8k E (record shareholders) & FEE#LTE (beneficiary shareholders) @ F
BeoAR L & REPIRESITHE U GRIMETHE T 2 20 IS E R ERD T X TR X

26 Laura D. Richman, Jennifer J. Carlson, and David A. Schuette, 2023 US Proxy and Annual
Reporting Season, HARVARD LAW SCHOOL FORUM ON CORPORATE GOVERNANCE (October 8,
2022), available at, https://corpgov.law.harvard.edu/2022/10/08/2023-us-proxy-and-annual-

reporting-season/ (last visited on March 3, 2023).

27 DGCL § 222(c)iZ13221c (1) MEH S N2 HRERKICHB W GRATT 5 &\ ) JiiE b R0 5 23,
CONELEERECY 7 —F ¥ VR ADRERMCTE 2 WEAICIENV B2 VWFRTH 5729
ARILH 5 1TAHWE L 72,

28 83 Del. Laws, c. 377, § 7.

29 83 Del. Laws, c. 377, § 6. MEAKIRACH N THRADG COKTELBOME. HFEHK
F ORI ~DRAEHIEEIZBE L T e,

%0 Richman et al, supra note 26.

10


https://corpgov.law.harvard.edu/2022/10/08/2023-us-proxy-and-annual-reporting-season/
https://corpgov.law.harvard.edu/2022/10/08/2023-us-proxy-and-annual-reporting-season/

NaTehROLNT WL, V7—F ¥ VEREDY 2 79[ P p3vohrbu s f /T
X5 500%mA5Z LITARTH Y, BENICIEI—T 4 VBB TERZIO 15
SEIETICA 4 v TEZEIICLTHELILAEF L EINTWD, T, Hifff Lo b
T INBRELGEICENEIRE L CTHIRT 2720 0kt L CEEHFS. E1 A —
LNT FLR, Fry MERYRH 20 L0 2 RERBFEHCIZA 2L dALLINT
1(3531

HEECEICBE L <, BRIIRSATICIRHIATRE D, & 2 WITfRHI L 72 < TE R b 70 ds,
Zzh e RS ICERBIRIRED ERIR KRR ORE Z K 5 5 22 &9 2 b ZTIRE)
BEICEET 2 S e BHIRF I N T 5, i ED F 7 TN DB R BT 5 720 ic, &b
HEEOE R EE T, IEROWR TR ZIRRIC L 2 RICET 2 PETH 25GICIE. £
DL HBTREFERICHL T 20823 H 5, IR FEER & 0 RIF2BRREE) o)
bl 2thi3REL S I N2EMDS EORER P O TN DT 2 L6 EBH Y,
7o, &fthid, KFECHE T A o LEME 2RI T B RIZF KRB ICAH Y T4 v TREK
T52LEbRDOLNT B,

HERENZINEGEICE, 2ITRERT LATD > TRAETOREDHHDO v 2
T4 Y7 RCOWTHET 50ERDH 5%,

iF%% B Regulation FD (7 27 « 74 227 v —3 % =8l 3, YRAR16, V7
—Fr At v ) —BRFRICHEHING, BEREE R EENNZR N7 7ARREL 72
ZLILEoT, ZMED—MOLPHEFO L7322 2 2 LA TERLAK
%, Regulation FD Cfit » T, &£t 2 O IcEE & KN BEH (material nonpublic
information. Regulation FD § 100) 23& N C W22 MR L, IRICEBE LR AEHRS &
FNTWEEICIE, Regulation FD ICHE» T, e ic (JFATE LCRITETEoREIRE
DBHI > T b 24 KRN E 2 3B HDO = 2 — 3 — 73R o BB £ <) 7L R
Y—R%F 71k SEC ~® Form 8-K O HIC X 2 HEREDARPEHM T o1 5

(Regulation FD § § 100, 101(e)) 35,

® aAnFHOKIHEE
(a) LG
KRED LGOS COREELIF T HICHE D, 12 ARICKDSY, Z LT, 77V =

31 Richman et al, supra note 26.

32 Richman et al, supra note 26.

3 Richman et al, supra note 26.

UWTRVAELEDT7 2T + T4 A8 —=Y % — + L= VOO TEARKGEN 727 - 74 &
sa—Y % — - L— ] (HEESCE - 2017) 69—124 BESHE,

% Richman et al, supra note 26.

36 S&P500 AT 374 #1 (74.8%) D&t 12 A% REE LT3, dffsE— [0
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T EAE, RHEIEEAE &b IR TERS (ERRS) ORERIHICEIST 2 v — 1 23T
TWwipnd o0¥, KEEGRE0% <1k 5 HickTfa (ERRS) ZHfEL. 3—4 Hic
FHE WA % Fe1k 3 538,

ZoZlrb, KETH 2 FHaMELE &V IR® 72 2020 4 3 AP IZ, £ oathic
& o TERFRASOHEMAOFEELBIC R IN T2 OREREFHEI NS £ TOM DM
Ml ChHoTe ZDD, 77V 2 TIMD XS ICHEHRRRY TV 7 —F vt v ) —Hlka
ZhifEc& 2Mlch 2 L LTh, BlicHml ok a2 hfEs 2 § OHE@EM % ik
LCLlEo/ke b, ZNEEBRNICY 7 —F ¥ vt v ) —HIRSICEES 3 2 L odthe
FICEREINTEY, 20 X5 L 2EHRT 2720 DF )l Fhin 7k I i,

MAAEDRFA T & LTI < TRAOMAMEMmaBRH I NI, ez iE 77
7 = 7T, 2020 4F 4 H 6 Hic, KBS thicx LT3 CiciiB@mz A L R ER S
DOFMEHRE - BT OLEHEZRD, Vr—F x A v ) —HADEFEL R 5 5 OIMoRam
SR TN,

—a—I—7JTH 2020 F£ 3 H 7 HICRAEESTS - HLEARAR72FEZE (essential
business) YA DEZHED TR T EE T 5 MAFE a4 (Executive Order No. 202) 238H & 1,
2020 4 3 A 20 HoM A F o CHUEERBUE DR ICH b 63, Bk s o Bh#E

El O At ORHEERE L 12 AHIRE IR E D h 2 | = v & A SEEEFFEAT - ZBERFL £ —2019-
04-12, available at, https://www.nli-research.co.jp/report/detail/id=61300; https://www.nli-
research.co.jp/files/topics/61300_ext_18_0.pdf (last visited on February 28, 2023).

S EE (REH2 S 6 2»HELH, Companies Act 2006 art. 336(1)), FA4 v (REHZ25 8 2
HLLA, Aktiengesetz §175(1)). 7 7 v &2 (REH2 5 6 2»HLUAH, Code de Commerce
L225-100(1)) 7x EoKELASL O FEIME T 12 i & O BRI FE ST 2 2 L icownT
FEHEER [HRTRE 7 v IR 238UE | (RIFEES - KIERE T v v 0B FLIRESE
ICBIT 2 IR E R O S - MR ERD 13 H. available at,
https://www.meti.go.jp/committee/kenkyukai/sansei/kabunushisoukai_process/report_001.htm
R
https://www.meti.go.jp/committee/kenkyukai/sansei/kabunushisoukai_process/pdf/report01_0
5_00.pdf (last visited on March 1, 2023).

3% Goodwin, Public Company Annual Timetable — 2020-2021 (November 2020) at 28, available
at, https://www.goodwinlaw.com/-/media/files/toolkit/2020/public-company-annual-
timetable-2021.pdf (last visited on February 28, 2023).

3 Tenth Modification of the Declaration of a State of Emergency for the State of Delaware Due

to a Public Health Threat, State of Delaware: Executive Department: Dover (Apr. 6, 2020),
available at, https://governor.delaware.gov/wp-content/uploads/sites/24/2020/04/Tenth-
Modification-to-State-of-Emergency-04062020.pdf (last visited on March 1, 2023).
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https://www.nli-research.co.jp/files/topics/61300_ext_18_0.pdf
https://www.meti.go.jp/committee/kenkyukai/sansei/kabunushisoukai_process/report_001.html
https://www.meti.go.jp/committee/kenkyukai/sansei/kabunushisoukai_process/report_001.html
https://www.meti.go.jp/committee/kenkyukai/sansei/kabunushisoukai_process/pdf/report01_05_00.pdf
https://www.meti.go.jp/committee/kenkyukai/sansei/kabunushisoukai_process/pdf/report01_05_00.pdf
https://www.goodwinlaw.com/-/media/files/toolkit/2020/public-company-annual-timetable-2021.pdf
https://www.goodwinlaw.com/-/media/files/toolkit/2020/public-company-annual-timetable-2021.pdf
https://governor.delaware.gov/wp-content/uploads/sites/24/2020/04/Tenth-Modification-to-State-of-Emergency-04062020.pdf
https://governor.delaware.gov/wp-content/uploads/sites/24/2020/04/Tenth-Modification-to-State-of-Emergency-04062020.pdf

k2T 7 —F vt v ) —RFERKORELZZD 729, Dk, 2021 4 Hiclk, 2o
MEFEMHONAZ 2021 4F 12 A 31 HE T & W I BRI FETREEOSL L LT -
N, X HIT 2021 4F 11 AICHOL L 2 St HESUE TlE, 2020 2 RERR 23U L . TEARYIC @ E
HDED DI OR Y BRSO AOHWIC L2V 7 —F v ot v ) —BIRTEREO L%
s 7242,

vy —FxrAt v ) —RoOGEIANORTEORIEZHEICT 2H ) 7+ =T H b,
2020 4F 6 A 30 Hic, MEFGHLAHIN, V7 —F vt v ) —BIETRS @ IkE
FEZERT v —n 2L, BLCHEARERS 26T 2 5§ 0HF @A Z L T3
SR LTH, RTEICHLTTL RV Y =227 2 794 F O vwo -2 Do s
PR FREOHRIFICEEAEA LI LT, Vr—F v 4 v ) —BIRE~DIEHZ RS 725,
[FEJH %, 2020 4F 9 H 30 HIZ b MAFEmBEzHL, V7 —F vt v ) —BlRa~otkE:
fER RIS 1 2 e L. AR B~ 0@ S oz FEil L <. Zofbbic, [a5kic
ShS 2 B A | RHREICERMET 2 L 2ER L 2% BRI, (1) HRERE~
DS % KD 5 ¥R FICA G 72 B14H (unreasonable obligations) ZFR X e\ 2 & . B X U (2)
BRFIC, &R B, ok E~OFREY, BEoREL EDRICE T, ABEICTE
5 5[RY . i oERSSNE L REOSMoESZRIET 2 L 2 H KLz, it
Ty —=FxF v ) —RRERERERED LTIV 2 TMNEA Y T4 vEIMOKTEIC D RIK
REOSMOBADRELZ KD TWE 2 (DGCL§211()(2)b.) &H—EEICH 3 L 5
PRxDb, ZLT, TOHY 7 A= TIMAEGSITITENMR (expiration date) 23t
NTWn,

ZolEroMbEw s e, F3MaeEo bl d BINTYr—F vty ) —8ldp
Z0iEAA 7Yy FEIKRERESZZD ZMMFGHBHINEZ, 2OIb=a—a =27/l

10 Exec. Order No.202.8: Continuing Temporary Suspension and Modification of Laws Relating
to the Disaster Emergency, Governor of the State of New York (Mar. 20, 2020), available at,
https://www.governor.ny.gov/sites/default/files/atoms/files/EO_202.8.pdf (last visited on
March 1, 2023).

41 New York Assembly Bill 1025 2021-2022 General Assembly; New York Laws 2021, ch. 98,Sec.
2, eff. 4/6/2021; Fontenot et al., supranote 3, at 930-931.

42 New York Assembly Bill 1237 2021-2022 General Assembly; New York Laws 2021, ch. 588,
eff. 11/8/2021.

4 Exec. Order No. N-40-20, Executive Department: State of California (Mar. 30, 2020),
Paragraph 11, available at, https://www.gov.ca.gov/wp-content/uploads/2020/03/3.30.20-N-
40-20.pdf (last visited on March 1, 2023).

4 Exec. Order No. N-80-20, Executive Department: State of California (Sept. 23, 2020),
Paragraph 3), available at, https://www.gov.ca.gov/wp-content/uploads/2020/09/9.23.20-EO-
N-80-20-COVID-19-signed.pdf (last visited on March 1, 2023).
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ZED 1T MTIFFRICIEY 7 —F v A4 v ) —BEFEDCELT, 4Mig~AA4A 7Y v PRI

RO TWIRWINTH o724 (FidR 2 S08), 2020 5 A Z A 0KE FHMEOKRTR
Kl 2o MO INA RS DI D, %@i9&J\I\I%u$uw@f;u>lll@ﬁ% FX AL HEYLIN

EELEFTHILTY 7 —F v At v ) —RIC X o CEEIGEF RS % L L 7215

(b) B - SEC OXIG

HREREEZTY 7 —F vy 1A v ) =B g 7Yy PR SEA O T TR T 2 D213
M EHEDEFEET H - CEIBIEAE IR E LTS L ACEETH 5, 7225, Bk o
2020 FFICBAL Tid, HEEAFEEZ D 2020 £ 3 HRICT A Y A TH a v stk aRE
ELTHEENMLAZC 26, iEREOHEBICE T, RTIREIFHR L, RMTIREFHEE
ZBEIC SEC 12 EDGAR 2/ L T Z LT\ Z L3R E 72 B,

bk, AR X Y i, L oMIicE T, MAEGHIC L > T, BRcRE L 728%E
ﬂ#%%zﬁAwﬁa%A%®WE WHEHE»S T 7 —F ¥ At v ) —R~DLEHEHE
A D SAHEDZSUTIZ R O N AR WARRT L 72 B TR % &0 ) FRRDER b= 28, BRI -
ZAAREFERIA 23, SEC 1ICE R L - BILREFFEHONE D L DL H 2 Z 0 e 1T i, R
FREOFEMH - TEXOER L, MMk L#EEch - Td EIBEEAE gk hoTL E
Do

ZZT,SECRZD X >Rz tichbRnE ST, 20204FE4 H7HICHA FI4 v EKk
I L. SEC I EDGAR %/ L CHEEBAIOEH % L | EM@%éﬂ%%&LtL@ ftho
ENE O IGSME ICUFEEEEZH O T2 72D ICHEAGENAEEZ XL
. BEREEEHA R | %E@A@Hh-%%%ﬁﬁént%@amo&Lt%

¥z, 20224 1 A 19 Hiz, SECIZRIAFA F 74 v 2 HESGET L, HRERETICEL T,
ZATIREFEHA Rule 14a-8 (h) PR FIREE H 2 i3 2 oA KR ERASHIERS - e
TOREFHBZHRL T LA, SECIE, 2 nZ oMtk o oh sHic, &
fhicnt U<, REKEE 2132 oRE IR ERS ICERINE T 2 C LR TH
GOz, BaEENRBTFEREEM T2 2 2T LT3, 72, Rulel14a-8(h)(3)
1. REMRED TIEY 7% HH ] (“good cause”) 7  MAHIFEHET - REEXB 2 B, Dk

4 Fontenot et al., supranote 3, at 932.

46 Marc S. Gerber, Richard J. Grossman and Khadija Lalani, Virtual Shareholder Meetings in the
2021 Proxy Season, HARVARD LAW SCHOOL FORUM ON CORPORATE GOVERNANCE (October 13,
2020), available at, https://corpgov.law.harvard.edu/2020/10/13/virtual-shareholder-meetings-
in-the-2021-proxy-season/ (last visited on March 3, 2023).

17 SEC, Staff Guidance for Conducting Shareholder Meetings in Light of COVID-19 Concerns

(updated on Apr. 7, 2020 and January 19, 2022), available at, https://www.sec.gov/ocr/staff-

guidance-conducting-annual-meetings-light-covid-19-concerns (last visited on March 1, 2023).
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2 fEM, YR TEORERE IS O RTRFFZTHICHEH L 2 VWTIWEOHELRH %
LA, BARBEDIE T an FICEEE T 2 ZF DO REED oS HETE o
8EE. TIEYS 28l | g4 L. 2 FRoREH RIS N vwE T 5,

@ F>54 KEIBREDEE

T I 2 TMEHERT 7 —F v A v ) =B %30 72 2000 FeRIEIE 2001 4F X Y fifT
INTWELDD, FHFICEBVWTCY 7 —F A v ) —BH 0z A7)y FRloKkE
BEFTCIRBIEE S b o 77,

KEO EHAEEEY 7 —F v A RERESEZMET 21CH 2. 2 OEHENSL
Broadridge ( Broadridge Financial Services #t D fefft 32 77 v + 7+ — 4 ) %
Computershare, Mediant & \Z o7z 7B N Z—EFZFH L THH, av Wiz, vr
—F ¥ AV Y —KBERED 90%I: Broadridge ttD 77 v b 7+ — L2 F|H L2 EH D
BOMRTERETH o8, ZOT 7 —F ¥ AKTFRETI v P 7+ —LDHBEKRFETH S
Broadridge %Il L 72¥kER AT DT, 2015 25 2019 FORICY 7 —F v LA+ v )
=R ANA 7Yy FRLE % Abg CTHAER 50 th23 M L, 2015 i i3mB A5 53 #1172
2728 T 52019 FFiCix 326 ¢ & 7 o 724, Z D Broadridge D77 v + 7 4+ — 40, &th
fIDHRFEMOEHDOY 7 b7 2T D4 VAP —=ADOBERR L, HREMIZT A4 ZDRE
D7 KiEF OEIME TS EM S RETH ). SN T 4 T TSIE R E R,
AR T 2R TEL, TRAMDOT T Y 74— EBFHT 20 THRED EHE - LD
LTSIMTE % & vo REARRLIC K > TETF LN TV D

20204 1 H 1 HA 5[4 3 H £ o], S&P500 D 12% 437 7 —F ¥ A4 v ) —Hl otk
FREZEBL T\ize N4 70 v FELZ 20TH Y, R0 D 85% 25 chkER S %
FEhiL Tz, 7272 LTI D 85% 1, FEICHHAD A D 70% &, FRF IS FRIMEI T
DHEFATHEIZ VI TE Vb DDA v T4 vk ZEML72d DD 15% & is 2 5%,

oSk canFWMEEZ 5, 2020 453 A 11 Ho WHO v F 3 v 7 HEH,
2020 4 A 1 HA2 5 5 A E CoMIZ 77%DRERER Y 7 —F v At v ) =i &

8 Douglas K. Chai, Key Takeaways and Best Practices from Virtual Shareholders Meetings in
2020, HARVARD LAW SCHOOL FORUM ON CORPORATE GOVERNANCE (July 20, 2020), available at,
https://corpgov.Jaw.harvard.edu/2020/07/02/key-takeaways-and-best-practices-from-virtual-
shareholders-meetings-in-2020/ (last visited on March 1, 2023).

¥ Fontenot et al., supra note 3, at 928
5 Intelligize, Proof of Concept: An Intelligize Report on Virtual Annual Shareholder Meetings

(May 19, 2020) at 3, available at, https://www.intelligize.com/intelligize-report-virtual-annual-

shareholder-meetings-are-the-new-reality/; http://www.shareholderforum.com/e-
mtg/Library/20200519 Intelligize.pdf (last visited on March 1, 2023). [RlL & — b %, ¥REICHE
FATHEFE R VRO A v 7 4 vk 2 Webcast B & WEHRS 5, 1d, at 13.
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Wds, "M 70y FEIZ1%TH Y, NHIE 22%ICHIRT 5, 2D5H 3%IEA v T4
vk SR L, 19% 25k e T b o 72, £ LT, 2 v FRBIRIER T L7z 2020
FEDOT 7 —F v A v ) —REFHRESICONT, 20Xk MM ARBO R whThC
mbhifal LTI, U THINEFHIT & T 55,

Broadridge fEOFECIZFEtEDO 7 I v b7+ —2%2FHL 2V 7 —F ¥ 1A v Y ML
NATY y FRLE T 2019 D 326 #2405 2020 £E1 1957 #:52, 2021 4E 1% 2377 #4153~
LAMIL, 2022 I 6 HETT 1934 R Y 7y —F v Ay ) —HE 2 ZA4 T Y v F
A-C Broadridge t:0 77 v + 7 + — L ZFIH L. 2022 45K £ TITiE 2300 tL % H 2 5 HoA
ATHD &S

AV I AVITAERALZRERED 5B 2020 FEIL 98% 03V 7 —F vty ) —Hl
THA 7Yy FEE 2% CTH o7z T 7 —F vt v ) —HdD 99% 133 75 @ 4 (audio only)
THY, ETABFIHAL DI 1%DATH 572, N4 TV v FRIOF VY FTA4 ViZTRTE
FEOHRTE T AL 7D o 725,

2021 FEED Y 7 —F v A v Y =R 8%, N4 TV v FRIR 2% THY, Vr—F %
AV Y =D BbERDAEN 8%, T A 2%DHTH 5 7%,

2022 FE (EFEHoR) 3V 7y —F vyt v ) =B 95%, ~A 7V v FHR5%TH
D, U7 —F A v ) =MD EEFEDAEN I8, ©T AHFHN 20D R E 7o 727,

ATV Yy FHEDTEHY FA4 VRIOKERESR KA o722 L, T3 T4 T
B EFROARTHELI LT, anF@r oI TICA Y I4 VvRERED T Iy b7 4 —
LABHFIEL, ZDT 7y b 74— EEHLTWL LW H BT o FHOIEYYE K & &
B EOMTRAMBOEF L OMLZ K> TwozhbTHb I, HICHEHFDOALTH M

51 Gerber, supranote 46.
52 Broadridge, Virtual Shareholder Meetings—2020 full-year facts and figures, at 1, available at,

https://www.broadridge.com/article/virtual-shareholder-meetings-2020-full-season-report;

https://www.broadridge.com/_assets/pdf/vsm-facts-and-figures-2020-brochure-april-2021.pdf
(last visited on March 1, 2023).
5 Broadridge, Virtual Shareholder Meetings—2021 full-year facts and figures, at 1, available at,

https://www.broadridge.com/article/corporate-issuer/virtual-shareholder-meetings-2021-full-

season-report; https://www.broadridge.com/_assets/pdf/broadridge-vsm-2021-full-year.pdf
(last visited on March 1, 2023).

5% Broadridge, Virtual shareholder meetings—2022 mid-year facts and figures, at 1, available at,

https://www.broadridge.com/_assets/pdf/broadridge-shareholder-meetings-report-2022.pdf
(last visited on March 1, 2023).

% Broadridge, supra note 52, at 2.

% Broadridge, supra note 53, at 2.

57 Broadridge, supra note 54, at 2.
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ICOWT I, BRTED HREEFECHRER AR Z R &, hokkTEr» o D8RS B v Hhw7:
DTERNWI LICOWTHREDLL IR /R I N TN 72%,

72, Broadridge D77 v + 7+ — L EZFHL THRERSEE L 28t 4 7Y
vy FEgoizt v 74 VIRERE~DO TSI TEE (v 74 v L72SIN L 724 F50 1.
2020 1% 49 £, 2021 4E1x 45 %4, 2022 4F (P 1227 B Ch o7z, MERELH o 72
A DS 5L, 2020 4E1% 139 44, 2021 4E1F 78 4. 2022 4F (F2fH) 1% 136 £
TH Y. RFEREDO R WEGEDOFHSIREEUT 2020 4 37 4. 2021 4E 18 %4, 2022 4
() 17 4 CTH o 7z, PHORRMETHERTERIL. HRTREY S o 5E. 2020 F1%
10 4. 2021 4E 10 44, 2022 4F (BRI 10 4 TH Y, BRFEREDO R WEA, 2020 413 2
%, 2021 4E 2 4, 2022 4 (BREM) 14 CTH o7z, BRED S OFEERBIIKREREDOH
% &4 2020 4E 19 fill, 2021 4 45 {H, 2022 4 (L28]) 381 (727 LHRFERZEDOH - 7=
165 tLH1 19 #hCERI%2 100 Z i) T b BRERE D 74tk 2020 4 3 i, 2021
3L 2022 4F (BREHA) 3MECH o7z, HRERSOTPERERH IR TRED H 2 2t
T 2020 4F 34 43, 2021 4F 37 43, 2022 4 (B 36 9 CH V., MRERED R WARLT
2020 4E 17 43, 2021 4F 16 43, 2022 4 (E2EH) 14 53 TH - 725,

® SHBOILEDRAHK

TAY HDEGAHOEEESHERNEE LTRIRL WA T 77 =2 TITiRY 7 —F v
A v ) —EZFDTEY, FHELICD Y7 —F vt v ) —HEZTD T MM
LTWwB EiHlicE 2, 7225, £1-2TRLAZEAD, FRICEWTIE, $XTOMBT 7
—F A V) —HoORFEREKEZED TCEDTTEARVL, Vr—Frxrtv ) —M%
ROTOUBRINOFICH A 7V =THO LS ICEKREDORIELZERL T, FFE L, L
Gattcizvy —F et v ) —BERHTE RO EET 5, ThbDIMD% < iX, B
., auFfoRir—r e LTUNMEGRSTY 7 —F vt v ) =R b hTw 3,
A, au FHORBYSED 720D Y — v T 4 A& v ZBBIBRFE I N, OB
D& IS 50,

ZDHIbma—a—7MiE, Vr—F vty ) —BEEAMLFREEET 2 L 09k
FCEVGIEIIA R LTz 2 e R ER T S B s 20, HliX, =2 —I— s HiastEg
B (New York City Comptroller) X, V' 7 —F ¥ vt v ) —BIKR TR A I T O MR % (23

% Gerber, supranote 46.

@

° Broadridge, supra note 52, at 3; Broadridge, supra note 53, at 3; Broadridge, supra note 54, at

% Fontenot et al., supranote 3, at 929.

1 Fontenot et al., supranote 3, at 931.
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L. REOSMEHIRT 2 DEEEZTERL, ¥y —F v ARTRS IV 2 kTR
XFMRTLE2IDICHEST, RETIDDTHoTHEHARLRVEDERIRINT S8,
TEAACIT SO LT %04,

BfE, V7 —F ¥yt v ) —HokTRabfEceTEoEzLEe LTnwd A ) 7
ANZTHS XVEG R B ITHEIERR Y ©) vy —F x4 v ) —HokEkak
fEICIZTEM & TN TWw 3%, o, CalPERS 2V RNERZHLTEY, vy —F v L
AV ) —HERTEOSNEZHIRT 250 THY, Vr—F v riddH N z2Ha
T2 THo THEAARDORETH > T ALAVE VI Za—T - HTRFIEEE L
Mo TRz R L T 50,

ZDEPOBERL Y 7 —F ¥ A v ) —BRERSIIERAMICR T 2 2 L 2 BB L
FTv 2, BRI T2 S OBMEHZ 2MIE R 2 2 L 23T 3 DIkt L <, M
FRZ2ZENRTERNILE2OLEMOIY LA EICARERRV RS RS 52
ERBRINTH B,

Lo, UMby —F vt v ) =B KIcnt U -CERY 2810 % if ~ 2 SRk K
W3 2 ABEBEZOERIZWIND 20204 Ho o u FRALAETNICAEL I NZHDTH S C
b, anFETHHMEGD L VIR N CEBICY 7 —F y 1t v ) —BIKTERE%E
RERL7-C & CRANPED - WREED 5 5,

il 21X, CalPERS & [Akk, JAWEWTHRER Y 4 FICET 5 &\ 2 2k T8 S H
RC&H % 1SS < Glass Lewis 1, 2 a0 FHEHZRD 2020 F4 HIcY 7y —F v 4 v ) —H%
YRT LA XV AEZRELZb0D, TELRY, I (4134 7Y v FH) IR
22 ERMIRT B XS ICHEIL 7208, 2 LT, BfE (2022 R). ISS 3. &40 okE
DT 7 —F ¥ VOB AR L CTld, NI ZPRL AW L 25&cd sz e,

%2 Intelligize, supra note 50, at 6; Off. of the N.Y.C. Comptroller, Corporate Governance
Principles and Proxy Voting Guidelines (February 2019) at 14, 20, available at,
https://comptroller.nyc.gov/wp-content/uploads/documents/NYCRS-Corporate-Governance-

Principles-and-Proxy-Voting-Guidelines_2019-Revised-February-2019.pdf (last visited on
March 1, 2023).
6 Off. of the N.Y.C. Comptroller, supranote 62, at 20.

4 Intelligize, supra note 50, at 3.

% Fontenot et al., supra note 3, at 932.
% Intelligize, supranote 50, at 6; CalPERS, CalPERS’ Governance & Sustainability Principles
(September 2019), at 32, available at, https://www.calpers.ca.gov/docs/forms-

publications/governance-and-sustainability-principles.pdf (last visited on March 1, 2023).

7 Gerber, supranote 46.

% Gerber, supranote 46.
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?&tﬁvn%fuy}@&:@ibfﬁﬂ%bfnéwoﬁ%if@ﬁ@\msauﬁfF?4ym

AR Y 7 —F v A v ) —BANOBTERE T IGACE,. Vr—F vyt v ) R
%Ifé@ﬁﬁ%ﬁ%ﬂ%t W TR & N2k FE D SNHE & Rk OHEF] % 80 % X
ETHDERNTNBE,

Glass Lewis $ 2023 4E[[]\J OFRRMETHE T ClX, — /A Tlk, V7 —F vy A RERDIT
HLETHHAMRTERESEMODOILTEST (Thbb A7)y FHOIF), vVr—F
YA v ) — BN R & R CTHU S Ok FE~ D BT (accountability) ZK T X €2 3
DTHY, KEDORE L DEED 2052 HET 20L& LTRIML T2, 72235, fh)i
T, V7 —F v Ay ) =R i3 & RO SO P R 28 U 72 7%
L2 A R T ICH0 3 _RETH B & LT3, BERICiE, () BREOHERMIcowT,
B &0 X 5 REMARD b b o, L BED ED X 5 I SIkE IChR &
N5 Hic I%?J?“ézv-»&o (i) = %%EP SR YR ER & 2 hic T 2 RIE 2 REE Y
THA FD IR =BT 2AICIE 2 OFIE, (i) V7 —F ¥y AKTRED T T v b
T A —L~DT 7k AP ?%&ﬁIE’J&uﬁF’Ej B~OfFRTTE. (v) V7 —F ¥y A HRTER
BANDT 7R RAEERD > LGEOEMN I F—FOFMEL o - HIEHOERIEME %
kDT3B,

INLHh 6, HERKIA P, EHTONHR & FEOKTE DM %2580 5 & L H3ATHE
WE, vr—F At v ) —REED 3 %%WOTW5&@%?6CE%T§5@
TRV, TTICIBFMICENT, Vr—F v AF v ) =Rz snTd i & [,
BB CIEISM~DA— FAD T A5 725r, MEAL EICRERZICSML LT (A>T
5 EHERFANDEMLIILDTED, Vr—F vt v ) =R 3R T 5
W) IO —fi&GmIZ, 2 v FELUFTICY 7 —F vt v U —BUIC O L C & 72 FRiL IR
FF7-EE2 T IEHZ AL THRIGEERVWEDEZLNEZITH DL, bbAA, V7 —
F oty ) —HHEHRE T, MEOSNELZRENICR WA LAICTIILNTE S
TEDL BRI A FIE, 20X REHICALEVEIICERLTHWETH A H, 225,
T —=F x Ay ) —BUFFERION & v S BBEED WO F THE K 2 I AEIRTH %,

TDOZLFHERY A FUAO A Ic b ZL L, vVr—F vty ) —RE2RET
BEDPEKIE, 2 v FHETORMNC X 2R E R T, T oA T O ATREMED Tricd

6 ISS, UNITED STATES Proxy Voting Guidelines: Benchmark Policy Recommendations
(December 13, 2022) at 33, available at,
https://www.issgovernance.com/file/policy/active/americas/US-Voting-Guidelines.pdf ~(last
visited on March 1, 2023).

"0 1SS, supranote 69, at 33.

™ Glass Lewis, 2023 Policy Guidelines, 75, available at, https://www.glasslewis.com/voting-

policies-current/; https://www.glasslewis.com/wp-content/uploads/2022/11/US-Voting-
Guidelines-2023-GL.pdf (last visited on March 7, 2023).
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%o

(3 HBEBEA - ZERBFEHOBFL
@ BEBMNOBTF (NEBE)

77Uz THSmErE#AEESME IR TERSOBEEMOBEFLEZZD T2
(DGCL § 222(a) § 232(b), MBCA §7.05(a), §1.41(d)), WikTld, BT A —r & Z Dfth
DEFNLRLETFERETAL—LEZH T TV 3,

F o9 = 7N IkTFRESOBEEBANCEI L T [FEF1E(E | (“electronic transmission”) I
L 2iXEEZRD TS (DGCLS§232(b)), 2o [EBTEE] &k, YN AKOEEE M
brubHoWIBEOBREZEUIACIHEETH V. RTFRE. MKZ L CHETE 55

B L. BB 2 7 E ORI ARICERICZ 2 X9 b DT, 1 R 3EEOEF A v b
V=7 RT —EA_X=2 (BT Ay VT =T = 2= % &) OFH T ZIZSM
rEUHELINTHSE (DGCL§232(d)(3))e 77 v = TINEIL, TEFIXE] I X o THER
FRSAEEA %1% 5 121 DGCL D43 - FEARFEFK (certificate of incorporation) + [ffJEiE
KONTN2ORE AT, FAE L THREDRESLETH D L3508, filste LT

[EFEFE] OFTd [BEFA -] ICX2GRICEREDOFE R LICFMT 2 L A3TE
% LEDS (DGCL§232(b)), 772U, HREMAOHTE 2 FEF A — L TRHICIEX D
CLTEFA—NMCIXIAEBEMOEMNZIEHT 2 2 BB LNTWwE (DGCL§
232(2)(3). 2E W BT A AT e b ZOMOEFREFE»F EEMH AT b -
T FLAEVRYSEBFHTE 200, 2R BHREMPOAT T - 4 v LAWVIRD &
BFHTERVCDOLPDRICECYEDH L, EfA—ALTHo THRENHEATHTH 2RI
FIH%ZRD 5 H DT,

B A— VDAL [ETEE] clREBMZEMNT 2 2 IConToRFEDORIE L, HRE
fll 25> ThillElF 5 2 LA TE 2 (DGCL §232(b)),

B A=A [BFEE] ik, SEIEARbo0EEND b, [HETOE S+ v
N7 — 2 F 720137 — & _X— 2| (distributed electronic networks or databases) &I, B% b
(. 7uy 2 Fz2—vDL) hailaRzHW-FEbRO2BETHS I,

BF A= X LA DX X, &kod 2 BhEfE L CET A — I X B fTIic ki
Lizaicit, bl 8o on7n< %2 (DGCL§232(e)(1)), F7=. ETXfEMIC
DWW T, 2t DRER (the secretary of the corporation) 72, FhE % #ifE (an assistant secretary) .

72 KESHE I B O CTHER (the secretary of the corporation) & (X, 2D EFKDIERK « &
B HRERS KOG S ORE, Rk, Fhio@EE2zEH 5% L I Tws, HENRY
WINTHROP BALLANTINE, BALLANTINE ON CORPORATIONS, REVISED ED. (Callaghan and
Company, 1946) 142; I v 7'+ - HidgiE (1) 3CHk 64 EiE 29, DGCL § 142(a)%° MBCA §
8.40(c) 7z EDED B IftIEEFK (bylaws) XIZHU &I X > TfEdrE 15 MBCA §16.01(a) %
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HFEERIEA (the transfer agent) ¥ X % OO BHIZER % HY I 2 FHICETEE 2K

IREN D R WEHICDEFEEIC X 2 @M Tbh i &5 (DGCLS§232(e)(2)),

FHIFHEAIETH . MERSTERA % 59 72 [Fik Lol (notice) 1KV TET X
— i X 284 (MBCA §1.41(d)) L BT A — VLSO E T 7 fmiET-B: (MBCA § 1.41(3))
ST T THIEL TWw 5,

MBCA§16.01(d)IC L > TRMEAKTEDEF A — LT FLRADRERBTE X A>T\ 5
G, SHEFAEFA AT FLRACEFA -V E2EET LI ETHMT L LARD LN
TWb, 27 LKEIPOEREZH LI TCONEAICIE, BT A — NI X 2 HITED LN
72<7%% (MBCA§1.41(d)), ZZ THWAKREDET A —LT FL R %S 5mHIIICHL
B3 TFREED LN TR, 2285, RELLSHICH L TET A —A 7 FL 2t &
Ni=56. 2tr o 0B TFE L LTETFA—AZHOVZWE W HLHICEEL 2T
it 2EEREOE T A AT FLRAERE T 5 #H 2 A (MBCA§16.01(d). 2o
L2 LTHREDETA—AT FLARKMICRE SN T 2 5EICIE, Shid4i%E
A=NAT FLRAEHCGEMZ T 5 Z E30EEL D,

BT A —NVUNOBEBTHREETFRICO VT, MEAWLZUF20EMIC X 3AE
BHoTHAEICRY L 5 2 CoMBIEER D D ThhiE, HttodEm e L THWw
22 ep@EDHoNE (MBCA§1.41()), 7272L. 2OBHES, HRELLBRICHEFZLH L
TOHNHEEICEAICHWS ik TcE R R b,

BEEEASEETL T 77 = TSk L EEE. BT A — A oA RKREM > & B
L CTAWRY SHIBAFERE LTHWE B8 TE R 0wHI4 7 - 7Y R AT
HY, TNUNOBFNRLEFREIKELRE L ZGAICR > CHIHT2 22 TE 2
EWVHIFT L - A VTN TS,

Q@ EERHFEROEFL

ZEREFER LTI A L EIEERE HGIANE) OREIREEEHRA (Rule 14a)
RS 5, REREEEEHIL SEC ~D &k & MRkE~DENT D 2 ¥ H 5, SEC ~D %
FRIIHEE I N7 + — L% EDGAR KRN 2 TIT 5 720, AV 74 VeI hTw

IC X o TRHBRE 2 RBM T o T 2RO BE B LUKE - BEL2HY T %A
(officers) PMmAfiIic &4t [FhER] (corporate secretary) ICi%24 3 25 & N T3 (See,
MBCA § 8.40 Official Comment),
" Z D35 MBCA§16.01(d)1F, £t RE~OBHNCE T A — L EHWZEHEICH YKET
A=NT FL A2 BRET 28 B ASLEE LT 5, 7243, A30E, MBCAS
16.01(d) DO FSRERFOEMEFHL T 20 TlEAR . KFNEHICET A —LT
FLAZHAWBEZ ERTE AL LTMBCAS1.41(d) 25481 2 TMBCA §16.01(d)ic X -
TRMHPREDETF A -V E2REL T 25E] ohB2HMALTw2 2 h b, [tk E
~OBEHNCE T A — VAR WIGE] 2185 CIEERGRE L & 2 7208 L 7,
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%o MRE~DEM I, WRBREREFEEZ O b D EEGEN T 2 D Tld7e < BHERED
AEEEA Vv A=y P LICRLZET, 20B 4 v A =%y } LOBEFEEERE~DT 7
t A k%A &2 % #H (aNotice of Internet Availability) ® AFEF ST % (Rule 14a-
16(a), EA&flE LT ORZED,

Form of Notice of Internet Availability of Information Statement Materials
Important Notice Regarding the Availability of Materials

RECRO PHARMA, INC.

This notice provides instructions on how to access the Baudax Bio, Inc.
materials for informational purposes only. This notice is not a form for
voting and presents only an overview of the Baudax Bio, Inc. materials,
which contain important information and are available, free of charge, on
the Internet or by mail or e-mail. We encourage you to access and review

R E c R rJ " the Baudax Bio, inc. materials closely.
0
of

P H A R M A

See the reverse side for instructions on how
to access materials.

(SECEDGAR DT —Hh 4 7R L H™)

518-593215

86!

AV E—=Sv T 7 AGEOBANL, am v LIEEHD 40 HY ERTE Ttk h
72 TlE7 b7\ (Rule 14a-16(a), 4 ¥ 2 —% v b RICARI N2 ERNIE L AR X .,
WRCcT 722 TERLTIAR LAY (Rule14a-16(b)(1)), T o&EkHIA v 74 v CThids
TEBTE, FAEMCTYV VY E TN RDIRELZ7+—~y P TIRMEI WAL TiIEAR
578\ (Rule 14a-16(c)). ZHTREIFEHEFE~DOT 7 v AIITELELHER S LR TIE
72 572\ (Rule 14a-16(k)),

MiEE, HOHEBRVBY, A v 2 —F v b7 7 27E0@BANT, thoBEHEE £ &
BDTEMNT 22 L iEFI Ay (Rule14a-16(e) (1), 4 Y X —F v F T 27 & R 5iEDEA
BRARD 7 + =L L BHNCEMNTI2HLELD Y, RITEKRDO 7+ — L34 v E =22 VT
7 AFTEOMME Y 10 HUA EZRICGEM S 2 45285 %5 (Rule 14a-16(H) (1)), 72, 4
VR—F v bT 7R ATTEOBHNIT-S 7 v55E (Plain English) TRl N2 HE 21 H 5,

KRE (BT 22 L0 H o 2 5E I iE KEICAHEH T < L CRE T, ST,

™ Available at,
https://www.sec.gov/Archives/edgar/data/1780097/000119312519284393/d699555dex992.ht
m (last visited on March 7, 2023).
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FHAREFE, FRMEE R CoFHEOMEAL, HEEr 5 3 EEHLNIC, % 1 fEE
fH (first class mail) ¥ 7213 % Db G >HRHE 2 FETEMT R e RkdoNn 3

(Rule 14a-16()(1)), ¥REFBAZ T CRLAEBEF 7 7 ANVDEMNOFHEST B 2 L8 TE
% (Rule 14a-16(j)(2)).

ZHUTKT LT, b 7e B BATARICTRIAME O REATE 2 520 2 2 I3ME 0 BEEL 72 5, %<
OMTIFARHESHFET 2 2 Licz b Gl LT o s D Thi, ETIE[FIC
FELEEE BT, FTh, TV T IMEAtELTLREREMNBPETEREICL S S
EDHEETH B L IR L T3 (DGCL§212(c)(2), (d)).

® BFHkEZ7+—7 L4
2008 ©EiC SEC 23w 7= #llE & L <l & #3F 7 + — 7 L | (Electronic Shareholder Forum)
DB 5, ZOMEE I, BT 2 Z oA L D TOEMEZ S 5 72
VICEDONTHIETH L, COBF7+—F7LHNTDA 2=y — 3 VICTITRTIRE
FHANLEH 9 (Rulelda-2(b)(6)). BEARENFHFI D EE - X4 LARTA SR T 720
Lt -HEROaIa=Fr—rvavpaigdhd, 27 L, EFREZ7+— 7 L TOITA
TH IR EORNIET AN 2 B I3#EH X5 (Rule 14a-17),

(4) HKERSOBRGE (FEICL 2REHE)
(1) @Til~7= k5, Matkikiz, kEkRaz Ik - 77 —F v v BbFI0)

BT i, —CEOFEDOERIC L A[HE (written consent) 1T X » T, EHELE, BFEHRS
&m#y*éﬂfméﬁ%%?% L aRD D, AREEORTRS DB (&4 319 5)
WML T HIETH %,

COFBOEMEBPINC L > THERE 2, 77V = TSI, TXCORRMEL DL L
TG AIC, YEEEOWREN L 0 22 BT 2T DORIED AT, KERD DA E
A5 (DGCL § 228(a)),

TR LT, R EARIIEIE R G T R T 2B oEMIC X 2REZZEKL T
59 (MBCA§7.04(a)), 77 v = 7INDILGIE, M & TSR (liberal) 73735
EINTnB,

20, EHEIEESED . EAEF (the articles of incorporation) DHEIEIC X - T, 7[‘5{%3
WERDAMOEN %, YRR OV RIMEZ A T 2 2T DRIREZ 7R L L7
IO, HERGRICDE R B R L ORIME L k2 RFIC X 2 FHORESRH NI ~~/ﬁ\‘(7%
DB REL 72 Z a%%bfmé(Mmm§7M®»o:@mofiﬁxﬁﬁ HLE
IZEFET 77 2 THICEWILEG% &5 2 ERTE B, ok e LT, BUHERIET I AR

5 ALLENET AL. supranote 1, at 201.
7 ALLEN ET AL. supra note 1, at 200.
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SEHIE (MBCA §7.28) %4 L T 2 2L IZ BB R IC o W CiE 2R E o RIE % &4
32 (MBCA§7.04(b)),

—a—3—=7Md, FEAEK (certificate of incorporation) I 35 1F 5 Z1H [Fl = H & D HE
DHEMIC X > TR 2, BWAERICHUED R HEIcid, MELE 3 2 2R EOFE 2
Wb, EERAERKICHEZEL T & T, LELFMIC X 2REOEZ 2KEZ H)
LGB ICER FRGEORICRE L B2 B~ TS 2 L3R 5T 2 (NY. Bus.
Corp. Law §615(a)),

Tt L <, 2 Y 7 A =T I, BURBGEIL & £ WIS ORES L 2 X005 5, HUfifk
BEEICOWT, HFHIIKCX2FAEIC K o THRTERSZART 2 ICIdikiMELZ AT 28K TED
FE %% &3 % (Cal. Corp. Code §603(d)), ZHLUAADEEBEICOWTIE, ERDHE
BOBETH-TH, RkMELZE T 28 EZ SR L U CYRIRGE D O IC B E I ik i HE
BOFHMOFEDLH IR TSGR D FRE S 2 LICTHRTERIRE L L EL T 51T
BRARETH L L ST 77 =TI EE—DF#EEZT > T3 (Cal. Corp. Code §603(a)),

o [FEMICK BAFEE] & I1Z9EETIT Written Consent L R XN TEHY [FEME| tnwl

(MR ] ch 2 2 L ZX TR LTIV AR Y, B LAT 77 = TIHIIREAD Z e &
TEFEETHHETH 2 L 2HLTRED S5 (DGCL§228(0), B EE0LAIE. &
HAHEET 2 IHHUPE > 2 7 LRI 2 2 L3k b3 (DGCL §228(d) (1) (iv), <
NiCH L CT=a—2— 27 ME FHHIC X 2 FEZSICEN T 2105729 (F¥E L (by hand)
¥ 72 A AGEREAGT S EED B T EH I (by certified or registered mail) T3 % Z & KW
ZHEFEDIREH K ®> 5 Z & (returnreceipt requested) ZER L Tk 0, HEAZEE L C
Wb bl xns (N.Y. Bus. Corp. Law §615(b)),

Z DIEA, %7k (Exchange Act § 14(a)) 1cH0 K BLIREIFHANIZ, FRERSEIKD
oo [FAE] #8056 CbEAINS (Rulel4a-1(H D) Gi)(A), T7abb, FE
BFHOLATH > T BATIREIFHEE L SEC 12&H L (Rule 14a-6(b)). FREICENMN T
TEBBELRY, ZNETHEBOBFEIRD 5Nk (Rule 14a-3),

2. Al ERE

K OEERBTHE MR E AlZOhO a vy e — 2T 0T LICE NS LR TE
20\ ) EIC 3 2 BRI R IE R R CE 7 d o 72, 72203, KRERE TR, BUfifxE 0
¥HEHE S HDOHEMESE (Board Service Provider) IC&#0 5 Z L 2D L& TlER 0
EWV ) ERmMAEE LS, C ORI, Al Z Dfthd v 7T TR 7\ LA R & 2 & A

TR LERICLAFAEICL > TITAMTbILGE I, MEORBXRE L ZEE 2KV
T, FrRoEAMPLEL 5 (Cal. Corp. Code §603(b)(2)),
78 STEPHEN M. BAINBRIDGE & M. TODD HENDERSON, OUTSOURCING THE BOARD: HOW BOARD
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LT ENTE DL RO LE 5,

Z LT, VERELTIRE L 2L, BEDT A Y HoMEtiEiR, Bz ook E %
(ANl THEZ xR L THY, W20 HEMEFE~OLFL, 0w TiE Al 7'm
77 L~NDERFLERBD TR VEINTWEY, 777 o 7MEkiki:, Bk E&okE
X, THRATARLS TlRAL AW LR L Tw5 (DGCLS§ 141(b)), fREIHESHE DL
fif i TE A (individuals) 1€ X > TR X LT iz b7 wv& L (MBCA §8.03), [
EIEAE THAAN] LEFET S (MBCAS§1.40),

COXDBRBEDOT A ) hoMMAStEoREIC XL, B E AlfbT 22 0wH ik
BRZBD LN TWhEWI itk B,

3. DAO

¢D) DAQ D F&E%

R, KEZ SR CHEHI AT 2B WL ZRic# b L LT, Tr Yy
IFr—vEDzR~—bav 77 FOEHOT, FREENAEZEL LR, S
LTWERAVN—DREICIL o THEERRINSMAMTD 2 DAO (Decentralized

Autonomous Organization) 235 %81,

SERVICE PROVIDERS CAN IMPROVE CORPORATE GOVERNANCE 87-103 (Cambridge University
Press, 2018).
7 BAINBRIDGE & HENDERSON, supranote 78, at 137.
8 2<=—Fav b7 27+ (smartcontract) ICIIERA R EFELH % (Eliza Mik, Smart
Contracts: Tales of Trust and Certainty, 2022 TECHNOLOGY AND REGULATION (2022) 102),
[(Tmy r7F—viy V=72 LICHESENC X > CEA INZRG 2B I L2 —
FeT7—20%ES BIBCRELIFINE LD 2bD) OET Y | CREENIEER M
Fit (National Institute of Standards and Technology) 7 = 7#% 4 b, available at,
https://csrc.nist.gov/glossary/term/Smart_contract [last visited on March 12, 2023]), [ 7' & v
7Fz—vAv 7= LTEFT 2707 4) (RHER=FWELRE [Try 75—
VAR A L R BEEGGTIO) (Vv 27 L 24 - 2019) 103 B (BHEL)) & vo =1l
CEHLEERE, [TV 2 A0 ABRIT] [FANICED 2V — It o TT ¥ ZVEED
HEIMWICBERS 2 > 27 4] THENY - BZICZ 2 BTS2 1 ORF =24 - AifeE 100 B
(FEW)) Lok D 2 WITth R AaEEICEH L2 ER A I b, AXD [RAv— =2
VI M BREIEOTR YV Fa—v k0T 0L (T =V ay) OBEKTHNT
w3,
81 DAO @JfEd (1990 FRICF A4 Y ADa v a—&x —% 4 T v 2% Werner Dilger IZ X -
T DAO & W HMELAAIHE X N TR oo wTlE., See, World Economic Forum,
DECENTRALIZED AUTONOMOUS ORGANIZATIONS: BEYOND THE HYPE WHITE PAPER (June
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DAO i3, HHHFEEDALL T, BEFEAL, SFIEAHMTHRILINTVS, 2D
%AV IAV ETTRTCEMT 2-DICHETHNOA Vv I4 v EOT VA VEFESEY
WRET D, FFICHESEELZNRE T L8 Y4 213 DeFi & bIFITN, SHEOEE*HE
BT 582, 253, iER I, DAO I VA N—fHHZ M1 2 FEZTIDOBEL LIZL
BT 5, filziE, SPAC (Special Purpose Acquisition Company; fhd &tk AHF3 2 C
LB HNT 22tk ThH Y. EEBIcthoRt 2 &35 2 & T, FHE L BEREERE
H HReH) o EE 2 ERT 3 2% —48) % DAOLL 7= [SPADs] 2EH L, # 43
— 2 DOIMINAFAE T 2 B E DMREE N RBFEICHINZIT o T 5%,

2020 25 2021 FFi22 10T, DAO 2MRE T SHE5EHEDMRED 4 25 160 &
FAIcZIE L. DAOC o2n#E FeaREEE) 11773000 A5 160 T ALz o7z 8 &
NTw3a%, DAO DT 7 v + 7 4 — L%t 3 % SnapShot Labs I X % & DAO D
122021 4E 5 AICI3FI 700 TH o772 & T A, 2022 4 6 FITE#T 6000 (284N L T 38,
DX HICDAOIXZ T 2, 3ETERNEREZZT T3,

2023 4 3 AHE. DeepDAO (DAO 7 F v b 7+ — L%t d 2HEH) ks
11,543 @ DAO #3F#7E9 %, DeepDAO % FIH L T\» 3 2349 fil > DAO DT b #HAMRE
FEZ 1128 Fvcdh v EHEES 100 77 F L% x 5 DAO A% 153 fid, 1000 /7 F %
%% DAO 28 77, 1{&EF A %% % DAO 28 16 flHfF1ES 5%,

DAO i3, “HTETRTCAY—}av I 7 ML TUUEEINE 2 &2 LEMNMADL
37 <, EERREE T REEHIT AV E WS, A, T, Bk (3) oEMIR

2022) at 7 (Wharton Business School @ Blockchain and Digital Asset Project & @ HL[A$2%).

2 R CTLEOERZED L DeFi 2N - oid2d 0L LT, & =thliasttrs==
(BB AT LD FRA M F o —vicB T AHMY 27 cB3 2098 WFoeh Rl

E| (BF14 4 6 H) , available at, https://www.fsa.go.jp/policy/bgin/information.html#new

(last visited on March 12, 2023).

8 7 AY A0 SPAC ICoWTIHHFER [ EEFEOSKI L HE] =) X b 1576 5
(2022) 58—60 HZIH,

8% Gail Weinstein, Steven Lofchie, and Jason Schwartz, A Primer on DAOs, HARVARD LAW

SCHOOL FORUM ON CORPORATE GOVERNANCE (September 17, 2022), available at,
https://corpgov.law.harvard.edu/2022/09/17/a-primer-on-daos/ (last visited on March 12,
2023).

8 Weinstein et al., supra note 84; Brian Quarmby, DAO Treasuries Surged 40x in 2021:
DeepDAQO, COINTELEGRAPH (31 December 2021), available at,

https://cointelegraph.com/news/dao-treasuries-surged-40x-in-2021-deepdao (last visited on
March 13, 2023).

8 Weinstein et al., supra note 84.

87 https://deepdao.io/organizations (last visited on March 13, 2023).
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ENBEH1% < D DAO i3, LEOEETHEICIIHINL 226 b, EEICEETHER I T
EEINTOAEECHKELZ LF 2 Lickil Te Y (BE5EEBELSLDO DAO D3 & A
YIRTIEEKL T 3), 72, HENEEOTERHH O O SN GEsiE, it
B M 7R MK, LR EORYR) SRS R VIR TV T HHE o T, ik
MIRER L NADBBEEREHRINSE XY IChoTz, D720, DAO DEMPEKIC DU
THREMD R INDE L HICHR D HRTHMAIN T EY, 2 LT, ERIC N —x v M,
TAFI VI, 742 —MD 3 Mz, DAO 2iEANE L CHRINICEED 282 HIE L <
w3,

(2)  DAO oA

RO X 51 DAO 7 ry 7 F =z — v E L TwE 7 eI A (Rw—Fa v b
ZI7M)CEoTHET2bD0THSL, 70y 7 F =— v 3o EIRE WX 5 A
D1 2THY, RO XS IChRY —N—iC2—F=2FHT 2T -2 %2 RET50TIE
BB =B ZNETNT -2 2 RE L, lsHEifizHws T, Y% 7my 5
—VYBHOPLOEDTNBEIA Y YHFRATAITY XLE W) TR > THEL—F —D
RELTWVWETFT =226 LADEL L TT—2NEOEFELEHIEHEOHMEZFEH T 2
EWIHIEHA R -I Y 2 —& T u ST LTHBY,

HRPCREIER L CVnE Ty 7Fc—vThHiEy Fafvigrvw—trav 57
PRI TE 2R E oo TnZa 7209, DAO I X 7wy, DAO 0% { TliA=
—tav 77 b ERHBTELZ TR Y 2 F 2=V THDE pOHRLTEHDELTA
—%+ U 7 L (Ethereum) 23V o 3,

DAO & L CHEETCHMBICET IV — NI R_RTRA—av T 27 boicES
AEN, HOHLDED LMY ICEEEH 2175, Av—bav 77 FOoNE, Ik
bb7u LD a— FELEETEZFERICOVWTHHAICEDTHE, TORA2—Fayv
FZ7 27 FONE, TbH DAO O —VIZER7: DAO TEIcRAa s, 7203, %< D
DAO Cli, 7uv 7 Fz—v E, A v _N—LINTWE3HRENTLa— FOEBEEZRER
TEZLTAVYAN—DEERIC L o KR I NLNIE, ZOEERFEMIND Z L 1Tk 5%,

8 Weinstein et al., supra note 84.

8 WIBHE TDAO 0 ERIHIAL & K B OB EM] EFBUAYmIT 132 5 (2022) 23—49 H,
00 JRP] =Y - RiTHETE(80) SCHK 36 —47 H UILIARKR]) S OFEMNIE 7R P =24 - Fite it (80)3C
BR92—156 H (FHL - REECA - ALiREL - EHEE - ILAR) S,

N AR = B - TS (80) SCHK 106 B (K] £ 2 2,

2 P =R - A8 (80) SCHk 220 B (= M),

% Weinstein et al., supranote 84; Kevin Schwartz & David Adlerstein, Decentralized
Governance and the Lessons of Corporate Governance, HARVARD LAW SCHOOL FORUM ON
CORPORATE GOVERNANCE (June 4, 2022), available at,
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DAY N=LENEHZE]HDAODAY— VY T 7 FTOUDREDLIPICE>T
RE D, R oBARERAEZ2 7y 7 F o —votillaEFIHT 2D TH B LUE,
Tay/Fz—VvORHREREL Vb r—YF— IThbbITuvyrs/Fz—vArv T —
DT Y MEEECTHIVER DS, ZDEIBRAVAN=DT AU v MiclE, A~—F}
a3V b7 P EFEREPCREDERZFHA~DODSMERD 5720 DFFEDHEMRE VL T — X
A TWARDERD D, AV AN—THBE-0DT7T—2 1T DAO DX v x—HIcHET 3
HbL7=27—2Ch sz [b—2v] LInTnw3, Fic, DAODZX~w—Fa v b7
7 b DEEFHE (DAO DA NF v RBRHOPRE Fhie) ~OSMHERMBED bNTnwb L
DOANF VR b= v TN S,

ZDHNFVA b =2 ik DAO ICBESEELZBE (Wbl THE] tvwad) Lk
Wi & LCTHEATL 72D DAO BIERIFICH - — v X offtoxiflie L TRITINED D
TEDS, N ZTNZETND DAODARA~—t+av 77 PONERFETH L, Bz, Al
HELZ ORREDO RS Ol LICKEDOH ANF VR - F—=2 VvEFERALTHS L
WHHED D VIF D,

DAO D 4N F v A« b — 27 3R GEIERIRD 72 k) o X 5 ket L ¢ b 3 -
WRGEDSATRECHULG IR &7 2 Z &b HALE, FEECTE W ARICT 2 2 & bA[RETH %,

HANFVAR b= viCkbA~Y—bav 77 FEBOTL-CAHEAREREIFH b X~
—tavigzrARKCRHBINTEY INF VR b= VIREHEFHTH L LEHE
DIRENAHETH Y, 2O I RRELRREINSELAI2=T 4 « T+ =T LTHAAFV
R b =2 VIREBEDOLEIRIC L o TIREDETOR G RELND, ZDOHNF VX - |
— 7 VIREEOLERIIEEE 2 R L 3 FfTv CEREARZ I EFT 26153% ),
TRCARINTZ OV —NVEERENRETINL ik b L iABEO NS, 2
1274 7 A—=TLTlE, AN F VR b =7 VEREEDIEZICLEE DAO DRFEASH
ZOMOHEME (LINTWEH) bdaAIa=T A4 AV A= LTHML, HHICHL—
NEHOREMS, $LREI NV —AEHIINT 2BREHAPRD LN TnE LD
B 5%,

Z LT, DAO DFHICX o TEB L ZFRIEH NF v R - b =7 VEREEFIED», —ED
P2V ERAL TV RHICHELT 2 (ZoBAdb 7uy 75—V ECUES 3729010C
GeEE CBE X4 7oMSEE) ARSI NE), ZOLr—LHAw—}

https://corpgov.law.harvard.edu/2022/06/04/decentralized-governance-and-the-lessons-of-

corporate-governance/ (last visited on March 13, 2023).

U BRENT =2 =x - {i$§1E(82) 3¢k 8 H; Schwartz & Adlerstein, supra note 93.

% Weinstein et al., supra note 84.

% SRl =27 =x - §i{8E(82) ik 44 H (Uniswap Ofl), 76 H (Maker O ), 89 H
(Aave D),
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AVEFI ML TEDONS, MDA ZITNETH Y v b2 ANF VR b =2
VIREBECRESRZZLDTELL, BAZb—I Vv ERITLTCZD =2 VREHIC
DT 2 LEDLLHTE S, DAO O¥f173 % F—7 vicik, DAO OH#x D 7riL7z
TR, A~v—bav 77 b CidibdiE DAO TRET 29— 2071 2A v v b
EhkA B 2Rl R R T 5 2 L b A[EETH BT,

B, DAOBTHIFEELVWIDIE, 7ry s Fz—v ECHITE CHEIMICE T T34
TRH 5720, BFEEE, $_XTH Y T4 v EpO2 7027 ADRIC K > TEITARER D
DTHBZENFATH B,

(3)  DAO D=l

3 CIC DAO & LT L DRI HEA TN T W B%, Kificli, OESEE (EEE) &
iy — e 2 (DeFi), @t ¥ 3 2A~DHK&E, QFRFENRYIOBEA, @IEEFED) - HEFE,
&7 — LI T TREANT 5%,

7 Weinstein et al., supra note 84.

% AHfi<l3 Weinstein et al., supranote 84; &@liT=2 =<
R L CHINT B,

9 P Z IXQFFEN KV OWEAENITH Y 72208 b @IFEFIIES) - BEEH % HW & 3§ 2 FHHHEE
T 27 E (BEMWICi3il 4 2 ConstitutionDAO 23354 L 5 3). 0T, BEty 72 b D
TRV eE ZAEEMNICER% L7, World Economic Forum, supranote 81, at 13 i, DAO
DFEICONWT (a) HIY (objective) & (b) FE (means) @ 2 D084 THITT 5, (a) HIY
ICDWTiE, Y43% DAO BOF 7z =i % £ AH 3D DA (Generative), @2 I2=7145H5%
WIS OEEEZ F D 2 b D2 (Associative), QFFED HINZER T 270D b D2 (Ad
hoe) 1T 5, fl1)5. (b) FREICOWTIE, OEBZEET 2 b D (Activity), Q&%
BE13 2 b DA (Value transfer). QAL T 2 b DA (Social) IcHH L. 3X3 D= b

Uy 7 AT 5,
Generative Associative Ad hoc
% L\ i Al H ¥ErETRIL HFE D BEEERK

Objective (EHI)
Functional Governance Task

AN AOL: (4 P8y 75 e=y 1S FeE Dt HI 0Bk
=T A4DYFHT RV L

%1 : Uniswap, Yeardn,

ENS, SteemDAOQO,

- HiHEE (82) SCHkICH| T b7z b D

Means (FE%)
Activity

TEEIAH

5l : Bitcoin, Ethereum,

Tezos, Avalanche

Investment

BEEH) Ot

Value transfer

&E4&DOBiE

5] : Matacartel, Olympus
Pro, Pleasr, Flamingo,

Whale, CityDAO

Illuvium, Sandbox
Philanthropic
NI D 72 0 DB L FE

1 : GitcoinDAO,
MolochDAO, EduDAO,
KlimaDAO, LexPunk

29

i : UkraineDAO
Special purpose
acquisition DAO (SPAD)
A DA -
DAO DA

5] : ConstitutionDAQO,
SpiceDAO



@ BEEE (REES) st —t X (DeFi)

Uniswap!® : W55 &AM (U517, Rx 2 W5 EEX GBI Uz L — &%
LTS 2893 2) 2179 DAO, 2022 4E 6 HET 1R NALLEORG [ #FEHL
7o HNFV R+ b—=2v (UND OFFEICL>oTA~Y—ta v 77 bOoFEEHEIL
ROOLNDEHDD, ERE (KEFR) ZHFOFTREBE L 2oz, EREGIE T T
TeDDA~—brayv T 7 VEHEHBRRERNPTEI Nz, 0, 8N b DHANF VR b =7
VOE L7 UNI 2 % 2 =7 4 TOER CRLERERICH» T YRR E RIS ik
otz, ZDIED, ERE, HNF VR b= VIREEPEELE L EORWVRY, AN
FURBRIHICHT 2 A—ra v I boEEIBRIEZEODOLNL X IICTEENS
Av—t+av 77 bPOEERS, HEITNET I EYZI AT VR b= VRE
HOBTMENEADT O, HEE L ZUONEZHAF VR b =27 VREE OREED
%b6n6&méxv—bﬂybﬁﬁF@E%ﬁﬁ%%énfw

ShapeShift!®! - W5 & ESHAFT (& 2 W5 EE %2 B O W 5 EPE IC AN e 375 75 v
4 ﬁ—A%w T 5 H3¥) © DAO, 2014 FFICIENVRECHEEZ A L 7243, 2022 4
7 HICENEREZBEL . A D72 DAO 172 5 72,

MakerDAO? : = — % — LGS EEZFIE T 5 DAO, 7272 La—¥F — 3R & & 515
SEPEE DAO ICIRIE T 2 BB H Y, 2T X > CTERAR ZFEHEOIGSEEREY 5 C
ENTEZ LWV LT, FE LT > THEBICIRAL S 12 0 XS EFERRAEE
—bERICBEONT WS, 2018 FFDAIFKL#]1Z DAO Tl 7 { Maker Ecosystem Growth
Foundation &\ MHRREESEET 7 v F 7+ — 2% EE L, Zofic7ae baro
VIHHBAR 21T o 720 HW11% 2020 H1C DAO ~ ¢ BT T2 FETH o 7225, 2020 %4 H
ICHE S EEDORKBRENFAEL, ZNIMHHEL T R Z IO TEKMICE > 23 % L
7o ZBRLL 5 3000 77 F DRI MBI U CIREF S Lz, Yikdran i3
BRTHICHITL, M 2021 47 HIC DAO ~EBE 7T v F 7 5 — LHEDHEER
fTo 72, MakerDAO TiZ MKR &\ 5 HANF VR - b =27 U FITI 4, 20229 H

Social

A% DR

100 ST =2 = - §i#gid(82) 3¢iik 33— 50 E; World Economic Forum, supra note 81, at 17;
Schwartz & Adlerstein, supra note 93.
01 https://shapeshift.com/ (last visited on March 13, 2023); Weinstein et al., supra note 84.

102 https://makerdao.com/ (last visited on March 13, 2023); Weinstein et al., supra note 84;

World Economic Forum, supra note 81, at 15.

30


https://shapeshift.com/
https://makerdao.com/

H7E©, WA I35 20 fE F v & o T B,

Z O MakerDAO T3, 27 —7 a4 v (DAD ORTHITbI T 510,

Aavel® : MakerDAO & [Alfk, W5 & ZME (W5 EE %2 BRI OG5 EE OB
AT WIS EEHREN) 375 DAO, ftic b W5 EEME (L v 7 4 v 7) 21T 5 DAO
& LT Compound'%7z &3 5%,

The DAOYS: 7a vy 7 F = — Vv ZHH L 72FHE~DEKET 57291 2016 4 4 HITEXT
X7z DAO, #oE <4 —% (Either; ETH, 4 =%V 72075y +74+—L4 FTH
WHNBEESEE) T 1{E 5000 /7 Ko BESTHEICHKINL 72,

A FFE6H, Ny h—DBBIC K o CGE L 2848 (E5E#E) oK. The DAO
DERE L T2 EED 35D LIS 54360 T4 —H %K, Tk LT, DAO
DT7RYy IFz—VvEHHEERECH DO TRy I F—v (A —=H VT L) LIl
ICHBHWEMDO XA IV 7D F 2=y U=HFVTLIT7vv7) REKTEZ L (o
—F74=7) KXo THRER 572, 2. ZORROBERICOWTERINIL,
Z D, The DAO I3 E 15 Z LI/ o7, The DAO OFfifitk, 4 =%V 7207
Oy 7Fz—vDa—FrtFal) 74 0mMbta—-FoEEDOTT FariEt X
FIBIEE NI, 72, 20, 182D DAO 12, The DAO Of(EE% T 2T, A v
N[O BERNZIC X o CTHEXPE22E 72 5 REZET 52720, DAO OfRET 2
HiEZ b—27 vORERICIH U THE L T DAO #iEH 3 % [1EEER ] ] (rage-quitting)
VAT LEEANT B IR0,

7n¥. 2017 4£1C SEC 1 The DAO @ F — 27 VIZFEERICTIZEFS (securities) TH - T,
HHEEREOEH 23 U . SEC ~DER P BHMT T ONIEXNE o/ DLKR— 2R
FLTnBI07

Tornado Cash'® : Wi 5 EEDOHNG| ZBEGLE L L CTREBEZTRICEXRICT 2D
JTikhnwdboozoELEE2E® 5 IF 2 v /¥ —E X (Cryptocurrency Tumbler)
13 2 DAO,

2022 £ 8 A 8 HiT., KEMBED/EEZEEEMG (OFAC) I X - T, Tornado Cash

105 BRlT =27 == - Hij$EiE(82)3CHik 51— 75 H,

104 https://aave.com/ (last visited on March 13, 2023); €@lfT= 27 == - Hijf§F (82) SCHk 76 —
93 H,

105 https://compound.finance/ (last visited on March 13, 2023); &@lff= 27 == - {8 (82)
SRk 24, 32—33 H,

196 Weinstein et al., supra note 84; World Economic Forum, supranote 81, at 7.

107 SEC, REPORT OF INVESTIGATION PURSUANT TO SECTION 21(A) OF THE SECURITIES EXCHANGE
ACT OF 1934: THE DAO (July 25, 2017), available at,
https://www.sec.gov/litigation/investreport/34-81207.pdf (last visited on March 13, 2023).

108 Weinstein et al., supra note 84.
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722 L EMEBIC, TXToXKEANIC Tornado Cash ORI Z &8 E L 721, OFAC D&
2T, 47 v ZBUFIE Tornado Cash 22 F[IL TWa 774 Ny —gifty 7 + v =
T DIERE L B 29 kD N & L 72,

@ HANR=HD) EPIAANDEEXF— L

Blockbuster DAO' : 2010 4F 9 AICE#HEIEEESS 11 2 (Chapter 11 (HA O RFFAE
CHIY)) #HEBELETAVHIDORFLYZA LT AF 2 —vTHE 70y 7 2K —
DKM FENE % . BAERA L T\ % Dish Network 2> 5EEA L T, DAO 234 7 4
BAM) =3IV IR T Iy N 7 r—L kT uy s Fa—v EIHEY, 2%
[Tay 7 "22—| LA4MHTFTY Y —233ZL%HFEL7Z DAO, Dish Network £t
DENIMENED DAO ~DFEHI AR L7720 [Ty 7 22— | 75 v FEBialL
oo 1203, 7Ry 7 F 2=V EICHEHOCT AR Y ) =3IV I DT Ty V74— L%
M4 2 L IR LT3, 2D DAO IciE 7 my 732 % —d CEO % E4E
Bol-#H (A Ol E&D 728,000 LA L Tw 3,

FriesDAO" : 7 5 v F ¥ A XFRD 77 —A+ 7—FE (77 vF ¥4 —) OHIL
#1175 729D DAO, 2022 D 9 H £ TIZ 540 [T FADOEEHELR FEH L T 5, DAO
DAV AN—ZEONMBEIEZ AT 202 RET 5, 2022 4 9 H £ TORIC Subway @
77V F A XM ZE WIS 720 OIEEI Z FIE L T 5,

BurgerDAOY2: 7 7 v F v A XIERDH 7o~V N—=H—L ATV F = — VDKL
% GTli3 % DAO,

® FENSRHOEABKN

Buy The Broncos'®: 2022 £ 2 H &AL YDA —F =it X o TV I I N Tz
NFL F— 207 voN— - 7nyazx0BI%ED I L7 DAO, 724, TvoN—- Tuv
I RAFHTA—F —IC Xk 5 TZ D DAO T3 744~ — FAIFEH Sam Walton D RS
T®» % Samuel Robson Walton ICFEH & 117z,

109 .S, Department of the Treasury, U.S. TREASURY SANCTIONS NOTORIOUS VIRTUAL
CURRENCY MIXER TORNADO CASH, (August 8, 2022), available at,
https://home.treasury.gov/news/press-releases/jy0916 (last visited on March 13, 2023).

10 Weinstein et al., supra note 84.

1 https://fries.fund/ (last visited on March 13, 2023); Weinstein et al., supra note 84.

12 https://burgerdao.xyz/ (last visited on March 13, 2023); Weinstein et al., supra note 84.

13 https://www.buythebroncos.com/ (last visited on March 13, 2023); Weinstein et al., supra

note 84.
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ConstitutionDAO™ : ¥ v —XDF —7 v a VICHM I NS RKEFZEOHFET S 13
DFRDI HD 1 2%WEAT S L) HWD 07213 2021 4F 11 HIciZ I
DAO, #HMITH 17,500 A5 4 —HT 4700 J7 F LV OEEHEE Lz, ¥ FLr—X
FEE, DAO ICk 24 =72 a v ARLCIESEEICK 2 ALEZZ T T Cnind o/
72% . ConstitutionDAO I M5 ERERIEAT & #EHE L T4 — V2K P riciae L <, IFE
FIFR & & L CREEAALZ TV, 72, BBEZHET 2720 IEANDHILL 72,
W A= v a v TOELICKRKL 72, %2 CRAEMICHER (FHE) 1GReT 5
Tellmoled, A =B VT LHBA—FroiieT 5O FEEEZBINL 72720, HE
H~DBREIFITEAERINR DT,
SpiceDAO'5 : SF %4 1E [ 72— ] (Dune) OME{LZHIELZF Fue 7 2% —
(Alexandro Jodorowsky) @ [F=2—v | W) MPREELZEAS 5720 D DAO,
Spice DHYIDFHHEIE, 72— v OME%Z TR I 5 Z & T, ZD7-DDRIE LORGE
EAVN=DEEETITI LI b DTH o7, Spice 13 1200 /7 FALAEERED | 72—
vOlERA -2 a v T270 I FATHA L7, Spice |3, ZOMHEZRF ¥ v L7
77 AN% NFT L LCAY I74 v TrHL, Z0tk, BYOBEEIFENL, Z okt
i LBl % £ 72 NFT ICLCIRGET 2 FETH 5 Lib XT3, 72723, [HEEZ
AL7=b DD, BELICHEE L 7 2 HIIMPENEZ AF L T anZ EHBAL 72720,
Spice ® B % #7 7z 7= BRE{ERICZE L7z, % LT Spice 137 = — v & (ZIBRTIEH
250D, ZDOWEMEZFMNZETLET = A ZHIET ZEEICEE L 72, A v oS —[H
TOML WERN 2T, Spice 3, A v AN—DHECHET 22 ) —XERET
IRz v TR P 2FEML 72, FHEPEHEIC R o 72729, Spice I¥ DAO & L CTHZEEH)
ET5 DL EEBREL, Av A=t =27 vOIREZED, [Spice Club] &
WO KB 7 7 ~E1T L 7z, Spice Club (Z, HEDHRIELHEEME L L CTIB2WZEK & D
NFT ThasKRL—vavaExEHLTWS, 2D X I IC Spice 1, BHIDEHEHM
ERELIEHEINTLE Y, DAO L WO ERbEHClET L L ko7,

@ 3EEFED - BEEE

Ukraine DAOU7: &7 7 5 4 FEH#ED DAO: v 7D v 7 74 FHRKHBICY 754 F
YT 372013 b EF b7z DAO, UkraineDAO 137 7 7 4 FEED NFT DR
FekE LT 72 R TR 700 T K v Z A =S CTHEL 72, ZDIE, R, W D2D

14 https://www.constitutiondao.com/ (last visited on March 13, 2023); Weinstein et al., supra
note 84; World Economic Forum, supranote 81, at 7. 2023 4 3 A 13 HIR{E., BE&FHit Th

50

115 Weinstein et al., supra note 84.

16 https://ukrainedao.love/ (last visited on March 13, 2023); Weinstein et al., supra note 84.
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DAO 3Y 7 74 FXEDHETUD LT o, HEHT FALOBESFEICHKINL T2,
MolochDAOY : f —H V7 LV AT L EDFA =TV —RFAR~DEES TR T 5 72
W 2019 FFICAIER S 7z DAO, AlE%x%4#)ix ConsenSys t: (7 my 7 Fz—v Y 7 ¢
v = THFEM) DRIEE. 4 =3V 7 20 HEAIZEE. ConsenSys 4 =4V 7 4
MEICE T 2 AIC X o> TESHRENfTbINZ, TNE TH 70 ADSHRNRE ICHET
140 7 FAroBhfi& i 3L T\ b, HEFIIA -V 2THT, EiEZER T2, 20
DAO DA v =231, BEA v A= bDHfE#®Z1FT, A v 3—Iic X 2§l
BANAL, AVAN—OHEFEEIMEL T2 LRICL > TERBINDIRLEDLD 5,
Moloch 134V > o a— FidEX i, BECTIRBIKE Mz <, EFHKOER
HERTOIEE RS T

Pleasr'8: 7 27— b D NFT ZBA - INE L, CHEZHFT 2 22 HME L7
DAO, W57 —7 4 A b, DeFi ) —&— NFTIUER, EERRLE T4HD AV —
B, AT LT VAT — P EBERL, BEALZZT Y ZLT7 — b OALE (BRT 225,
FHT 20, HEVIIRET 20) 2 HRECRT 5, MERIEENEKCHEMNT 2, ch
¥C, Fyvadfy (Eo@Ko—f) o825 2 72lED NFT % 400 /7 Fv, 3%
FFEK A —7 v ® [Stay Free] ® NFT % 550 J7 F)v, Wu-Tang Clan (7 AV hDtb
Y TRy TIN—T) DRREERTNANL%E 400 ST FALTHALTE 72,

Cabin'? : 7 ¥ Y 2 A -2 T 4 VAHOHEDF YLV ICZ )V T —X—%IEIE S
DAO, ED 7 VT =X —IlF ¥ EV~DMTELERDLIDOpE AV "= (=7 V{*E
H) PEECHRET S, 202249 AT — 27 YIEEH 3K 300 A3, 2o DAO @
RIZEE I, A—RT7 4 YA R PIc R =2 %2 2 L ZFtli L, 2D A~—X
Atz 7y 2y =1t 8T [BEEN ] (decentralizedcity) &35 Z &%
Sl LT3, 2023 4 3 ABE. =27 4 VR DIED, AV 7= T O
7 - AAZURMA IS/ NEZ AR L T AR TH B,

Friends With Benefits'?0: X v N—HlDY —> ¥ LT Ty + 7 % — LD DAO, A v N—
K72 5I1CiE DAO D F—27 v % 4,000 FABEAT 2 0E D H 5, ilkf, v Fr—F %
v’ % v ®D Andreessen Horowitz Z & LT AD X Vo3 —225 1000 J7 F LD &EEfZEIC
I LTze AV N—F, VT4 v v— L CHESEEDFHECHEFEDOMN, HEITOWN
TOERZHE T v v VETITH, 2D DAO X, BEEEDH Y 7 7L VY A TR

17 https://molochdao.com/ (last visited on March 13, 2023); Weinstein et al., supra note 84;

World Economic Forum, supra note 81, at 11.

18 https://pleasr.org/ (last visited on March 13, 2023); Weinstein et al., supra note 84; World

Economic Forum, supra note 81, at 15.

119 https://www.cabin.city/ (last visited on March 13, 2023); Weinstein et al., supranote 84.

120 https://www.fwb.help/ (last visited on March 13, 2023); Weinstein et al., supra note 84.
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® 7—LA

Decentraland'?': 4 v 7 4 VRIAHF CrhSEEZX 2 2 L 2 L7 — 2810 DAO,
P =27 VEREFIE, KEEROBIRICO W TRENZEBREICSMT 5, 72, KIE
RN T ZBEA T 256 1CE, Sfiie LTl L 2&®1, F—27 vREZFOKRE
WKLo THRESINDEE 2 I 2 =7 4 D& Decentraland D77 v b 7 4 — LD
RED7=DIcHHE N5, 2022 4£ 9 ABECT, HHIoXEIIRETH 17, &b
EfliZe XE Tk 1 X[E 100 H FAiie hoTwd, £z, TOT Ty b7 +—L401F, €
NHY « AR VL —, ah+a—F TTARA, YLRAVRE g — "1 pEIC AR
BHY, F1-AX—=TF - Fy 7 (TAV Dy TRy 7TMC) 2L 7T 455
mL w3,

4) DAODXYy bk -FAUY k

L EDHHR» 5 DAO KU TO XS5 A Y v b FAY v b 2d 3 LiEHE ATV 2

@ DAODAY v bk

DAO ® AV v } & LT, DAO EMAENZH L, ZDEDDA—ApHYICHE
D, Ho, A=Ay I FAEYNIC T BT I LAENTWBRY A Y S —AEED Y
P E—TE2 ERE (FRCOFENE T e Yy 2 F 2 — VICEERI N, HOZF DT — X 1F
FTRCDAVYN=BA Y FTA VCHHEICT 7 RT3 L) 18, KM kot - &
XD D MHICELP A v S — OFHINAL Z Ot X % & % 2 FHEATIHE) 124 (S (DAO
DAL —NERDEGHHIIRD bNT, F2EEHMAITTT ey 7 F 2 — viciiiH
N3 O TEGIAESIC w)m N— VER DT - AEE D AF - LR D,

@ DAODF XY v b

725, DAOICIZF A Y v b b H 2, Hibo DAO ER A BN ZH > Twhiwigd, i
W&w—w% wa&w%é\iti27~F:/b77F# HYlic7m 7o 3 v X
NTWRWEGHICIEZ, UMTo L5720 v 4L 3,

121 https://decentraland.org/ (last visited on March 13, 2023); Weinstein et al., supra note 84.

122 Weinstein et al., supra note 84.
123 Weinstein et al., supra note 84; World Economic Forum, supra note 81, at 8.
124 Weinstein et al., supra note 84.
125 Weinstein et al., supra note 84; World Economic Forum, supra note 81, at 8.

126 World Economic Forum, supra note 81, at 8.
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FIHEND VRS 527, %05 HPEDMIGHRE TSN 7L L TE S FAKE
ThiHILPA~Y—rav I 7 r0a—T 4 v ZRGED 2856 (FRCBEIChth L <
w5 DAO 2@ CcA~Y—rav b7 27 FOEEEZT IGAICaT— FITRIFEBELRT V),
NFUVTEHFAN—XF 2 )T AERKDODBEN (2D TRy 2F 22— TH->THh
AV VIRATATY XLELRTE 3 L5 ICSMNMEDLEIRVPWE T 5 L 5 %l
A (bW ey v s FHRE) ICIWEFRETH 218) LD I X7 HH 51,

A (5) O (6) THRiT 2V —Hn - VRZHEFIET 5130, (5) Tih~ 3 kML D
RANLZ D A v S —=DERETZ B 5 AR H 5 2 &, (6) Tk~ 2 ARl o
Hogh, K72 k& HBEFORY RO TS 5 & v ) RIEM2R S 5,

T, ANFVRELTCEHE  a—F L= I F v R oL SN TE -FHR
DAO TH L 2 V155, DAO iciithiZo@H i nws &b, PEIRE 75 F—72
v (FARF VR b =2 ) IREED DAO ORIEZE LD + — 7 REE O KR DE
T2 L CRIERORFTFEAREI N TEL T, A~v—ta v 727 FOEDRE
75, RO R~—Fav b 77 MIEHRIAER T b Tnirn 7z, FIESHE Y 22 |
B%F LB, &tk Eo vote buying (HAE E otk o MEMFTHICEE T 2 Flkft S (&t
120 55) 1Y) SHRERBOWRE R EDRINDIBXZNLRH 512, /-, Likox Y v
FELTETOLN TR TAVAN—DEE IV PR =L TELIL]ICDNT, AV =2
LEOTELL THTE L T 2 58I I3 EAITAME (GRWIEG L 7 ) — 7 4 FRE) 5
FIPE D RAMNIC X > CTEHERR 7T A3 7 S v B 2 LS WIS, Stk o i At E -
WA EH OB A3 7\ T &2 b HEF I T 2 IR D TrichIhTs o3, o
TERDOMIED (DAO TIEHANF VYR« +F—27 VOREEDP DAO Dy —E 2D 2 —H—%
HNDZBL D) Hidk L 2R RIEGNIC S DRhh 5 519,

ZDlEd», DAO Tl 7 vy 75 ==y T 37014 —3 D X5 RlE5EEL
THEIZITH) & 2 A, 722 ZIX DAO OFHEHMZZER TE Rl o/ 2 BT -2 5H
DX ICREFHBMEL 72 256, BWSEEN OEEBEE~DWEOFER O 7D HE

127 Weinstein et al., supra note 84.

128 SR =FHY - WifE T (80) Kk 128 H (EH),

129 Weinstein et al., supra note 84; World Economic Forum, supranote 81, at 8; Schwartz &
Adlerstein, supra note 93.

130 Weinstein et al., supra note 84; World Economic Forum, supra note 81, at 8.

131 Schwartz & Adlerstein, supra note 93.

132 World Economic Forum, supra note 81, at 8; Schwartz & Adlerstein, supra note 93.

133 Weinstein et al., supra note 84; World Economic Forum, supra note 81, at 8; Schwartz &
Adlerstein, supra note 93.

134 World Economic Forum, supra note 81, at 8.
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b BCORERHNETDH 5 & v ) MR PP, DAO 2325710y 75 x—vD—HIC
I~ A=V 7DD IHBEROEEOH I ZNE L T 5720, ZDDICLIEL R 5EN
BOVTRZORED DD BUKEOPHEIKRE 2 Y BREEFEICEZE L2525
mEL Vo MERP BRI L Tw 5,

(5)  DAO [T 2MiE NSHE - ZotoFEE) ICL28E
O N=trF=v7

DAO IcoWwTlE Lt A LM (gdd 25—y M. YA+ IV 2 M. 742 —HoD 3
MLAAR D) IR bt 2 FE L Ty, 2 oa. DAO & & ERIEART 72 Rk &
BEHbDOD, ZD%LF, A=t F—v v T (ARELOHARY) KL T2bDLEZ
LNTWBEY, L DINTliE, AU EoEXPEF BN cHEORFFTAH L 255610k
N—b+F =2y THREIT S L ENTHEY (Uniform Partnership Act § 202(a)), % < D
DAO R Z DA RRET 2L EALNLZPLTH S,

N—bF =y FEREINZHEICIE, EAKERD SNT, DAO DR v ov— (73
FYR b= VREECHIROREZ T S =2 v OREE D EERNEF IS Tt —
FF—=2 Yy TDORAVN=LFEINLEERAD) FERETEZHAS T & &RD18,

72, H%B@BD X 5 i, DAO 0720 DFFliEZ HE L T2 M H 51300, £ LAt
DOMTD, DAO LB W THMAEDENCEEBA TRHAT LI LEHY 55, 20Xk
A2, DAO Ofhik FoWERE A TR AVESELH V., TA ) IDEAIZ. Thick
o THERLIE (INR) ROVEELEDY 552 L L EERMEL /& 219,

@ IEICLDLLCH UN=FY M - TAF IV M - TR —I)

DAO @ * v N —DIERE: & v 5 ARG & BT 2 7201213 DAO ITIE A 2589 5 T
EVRERHTH B, LA L, 202249 AT, DAO ICEHBITEAEZRD 5 DI, ik E,
DAO AJDOHIGE Lz N—F Y b, TAFXIVIWN, TAS =MD 3 MDA TH 5, ik
MNEERD L & ARBETDIEZD, FHEFHEOIFLFEHICR D LR TE 4 LHELH
KB WTHRA i ZZ T 5 2 L3 TE 51,

N—x v M, 2018 FITHOL L 2RI X o T, DAO & v ) i ffib R b Do,
FEEHOEE LTSI Ty 7 F = — VB ZER L7243 [Tey 75 = — vtk

135 Weinstein et al., supra note 84.

136 Weinstein et al., supra note 84.

137 M0 - Fii48 1 (89) 3CHik 26 — 27, 38 H; Schwartz & Adlerstein, supra note 93.

138 Weinstein et al., supra note 84; #ll - Fi#87E(89) 3k 28, 31 H; Schwartz & Adlerstein, supra
note 93.

139 World Economic Forum, supranote 81, at 18.

10 Weinstein et al., supra note 84.
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#LL 7= LLC] (blockchain-based LLC; BBLLC) & L T&fxx%» 3 (11 V.S.A. § 4172),
N—x v FETIE, BBLLC & L CE#xT 5B, FEAEK (articles of organization)
\CBBLLC TH % Z & Z#HAFL L. if@EK (operating agreement) ICRFEDFHHE (I v v =
V) RHI OX—2) ofEicimz <, T 7wy 7 F 2 — vEdT HoNF v - b
— 27 VORERTHL, X2 ) T AEHGO 7w kA, Avo— (#B) KR DT
ft. SFE DK 7V — 7O & FRIFCBET 2 IEREZLBL 2T bR w325 (11
V.S.A. § 4173), flo LLC & [Alfk. BBLLC IZFEEIC I\ CEBMITH OISAHHE %

HIRL, BRBEEICOWTHET S LRAAD LN TS (11 V.SA. § 4176),

7 A A L v 2N 2021 4 7 AICHIE L 7= DAO i (2022 4E 3 AICE) I X » T, DAO
% LLC & L CHEAMERD 5 2 L %#W5E 3 % (Wyoming Limited Liability Company Act §
17-31-103) ™', 74 ¥ — A 2022 FICH]E L 72 DAO &3 Ffkic DAO % LLC &89 %

(Tenn. Code. § 48-250-101 et seq).

TAF IV IMNEE T A —EE, BEARERTYZ LLC 28 DAO T» % 5§ Dac#{ il
¥ % (Wyoming Limited Liability Company Act § 17-31-106(a); Tenn. Code. § 48-250-
103(a)o WiHE b, FEAREFKICIX DAO dA~—1Fav b 77 FicBT 21EMETRT 2
W% % (Wyoming Limited Liability Company Act § 17-31-106(b); Tenn. Code. § 48-
250-105(a)(3)). T4 v —M Tl EHAEHICT AT Y XLEFA~Y—Pa v T2 T
Lo THEEINDZEZHFTLLAWRY, DAO IZA Vv A=l X > GHEINE DD L A
XN 3 (Tenn.Code. § 48-250-103(e)) 2, Wil & &, DAO 28 1 FEfH. WA 7x 2 fER DK
RHEHDITO v oGA, BEWICHRLZd DL ABEI NS (Wyoming Limited
Liability Company Act § 17-31-114(a) (iv); Tenn. Code. § 48-250-113(a)(4)),

T/, VA A IV IIETIE, DAO © X vox—i, EREHICHBEDED 2 VIR Y F
AF#H5% b3 (Wyoming Limited Liability Company Act § 17-31-110), 7 % > — i 13,
DAO X v ox—{x, WFELONIEZIG 21T 5 EOIROIHI 7R Y . DAO icxfL T
BREH AL\ E T % (Tenn. Code. §48-250-109), ik e . DAO o7 vy 7 F
T—VYRF =TV THDLZILICE o THIS I LB TE 2HHEBEA T, o A vov—ixt
TOHMRERBCHEELZREST 2L BT R EHEL T3 (Wyoming Limited
Liability Company Act § 17-31-112; Tenn. Code. § 48-250-111),

Il

® BEOE—ZI7LOER: LLC E4kEXet
77 v 7IICiZ. DAO ICHEIMITEAG E B0 30137, 7225, %< ® DAO 8
T zTIMEEDLLC & LTHIZEINTWE, ZNICX>T, 777 = T7IMiED LLC D

ML - HiE 1 (89) 3CHik 39 —40 H.,
142 Weinstein et al., supranote 84 (37 4 4 I v 7 HIC b [FEROBIH LB H 5 L T 503, 7443
v 7D DAO i (BRE(E&HE Chapter 31) i3z 0 X 9 2 RECE o7z,
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Fxiz L, LLC OV — V% @857 T 5720, DAO Mg I Cw s AftECniit &
Vo AR D IEEEEICT LR 0D, 777 2T MO LLC KT 3 v — 1
IR TH B Z L 55 DAO DG & EEOFHix 272 b OREE #EEICER T & 5,DAO
Dr—27vr—n (DAO DFITTE F—27 vDiEH]) ICX > THEL -&ES % LLC 2ME
FFs2ebivons L, LLC olfffEEmic DAO BA~—1Ftav 77 b &ELTT
5% OBERE (FIRIS OO, BREGMIE. 2 v AA—~HHT 2 RSO Es,. A v o — oy
DS, WA E) Rl T2 bTE L L., MNEERICHEZIE L C & CEREBHOH
R (FRE), BREBLESLZOM DAO LI DL WEEZZD 22 b TE S, ke LT,
AV RN—DELNOMRE T 77 = T LLC iHIZZD T &, DAO Ok® 5 77
HeHETOHELDHZ2DDD, H T 7V =T IMD LLC OFTHERBTE 514,

DAO % £ttt (Corporation) & L TRV T 5 Z L HAHETH 525, Z g HIFSHEOR
BN IRZ LT b, HEICIE DAO IFBIHE R WAROMITIER D EENA T 2 L
75 DAO R AEHCHEMET 2 2 3L VW E TR TV,

@ Z ookt

Z DIg%. DAO IKEAEZRRD 2 720 Ol 7w LR e LT, 217 FHORFE

#lé& (cooperatives) #FIHT 22 &BE2LNS, arv T MoK —GRETHFRMAEE

(Uniform Limited Cooperative Association Act; ULCAA) ¥, ARELHFEFHA (limited
cooperative association, LCAs) % [FICHE B IC X o TR E T\ 2 H[RIFTE 3 28
UCHREMOMHADFERE LW -3 7-0ICHFE L2 HENTH V. 2 OEAD I
LiEFET 5 (ULCAAS§103(a)), [AIE L. MERUNF 72 5 A v ¥ —I0 % — v RITIG U CTHl4R
EOMT B ERAEETH D, T2, TNOLDRBICHAF Vv AEHICET 2% EL2ED 5,
DAO IZED K HANF VY ZDFEN — AR HREM % BEARERCHIBEEROTICEHZAL Z
LSTE S, I, WEMAIE. L Z2EAROFETIZAR L. S (participation)
BHMEL T 2720, WEBICOWTHRWH LAZEARE IR AV N1 AT EL T 250,
HDHNIHTANF v ZA~DIEHNE - R ICIO L GRIMEDS N 53N 5 2 Licx 2 RUICHE
BRLIETH 519,

ZDE e, KESNOER L LT, 74~ viEEoMEEAN (foundations) I AREFTH
D, o, ERXABVBILLROON, 2O EZKIT LI L bAEETH 572, DAO IC
HHCE M, JHAN—V VIR, -V V=B TALI VR, JeTvvagfv, =
VR VAR AL RS, mEHE, ML 1A (association), FAREFERH 2 Y

143 Weinstein et al., supra note 84.
144 Weinstein et al., supra note 84.
145 Weinstein et al., supra note 84.

16 Weinstein et al., supra note 84.
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~— v Lk HIED 2022 4 2 A DAO 2 ARICKE T 5 720 I JEE A LLC ek
E#fTo7, FiETIZ. DAOD F— 2 VREEMR LLC o8 72 0. LLC Off)g k%
Ty s Fr—VIiTya— VT3 ERR0 bR, BB v v LVl BENO &
IS LTINS DD, DAOIC X » TIHIEM S NT VAL, 2013503
T EEFHEATOE — 2 A EBERT 22 LR REINRTHS (L v A E— L OREEA
2 HREMEAN (Company Limited by Guarantee) 7z &) 49,

6) FDBOBEE DB
@ EFEEE

AR ((3) DAO D %Effl) @ The DAO @ L T, 2017 4£ic SEC X, DAO icxf LT3
Howey H#EL L ¢, OEFIFHEICHT Q@ 0HETH Y, OMhE O FZEIE)H b FliE
DEFEANICRAE L, YA 22 L TE 35 DL\ )RR 57 | 22354113, »
LW 5 [ H&REZH) | (investment contract) & L CHEEFLEES D BN R 72 % iF%% (securities)
ICEHET2LDLR— P 2RRLEP, ZoVEIEZ0H%D SECiE Gary Gensler D 2 &
—F THER I N T 5192,

TRIKE-T, By bafvok)hq 2y MIESEEZRVTIZIZTTTD DAO
DFRITT D=7 VTS e Al EdNB 2 L 1T7 D198, 1933 FiILFsEDOBEER & 1934

17 Weinstein et al., supra note 84.

18 Weinstein et al., supra note 84.

199 Weinstein et al., supra note 84.

150 SEC v. W. J. Howey Co., 328 U.S. 293 (1946), 301.

11 SEC, supranote 107, at 11.

152 Gary Gensler, Kennedy and Crypto (Sept 8, 2022), available at,
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o< (AL T4 25, SEEEFNENCRONT (FE 6452 M) . company A%

8 Marks & Spencer fHid, 2020 FFEITHEE . 2021 FEI L2022 FEICH, N—F ¥

b F ) —AERKEER S 2B L T\ 5, Equiniti Limited, M&S Case Study/09

December 2022 (https://equiniti.com/uk/mews-and-views/eq-views/agms-go-digital-ms-

case-study/)

9 Department for Business, Energy and Industrial Strategy (hereinafter referred to

as “BEIS”), Corporate Transparency and Register Reform White Paper: Policy overview

and response to final consultations, February 2022 (CP 638).

10 Economic Crime and Corporate Transparency Bill.72 35, Z O¥EZRIE, AT,

the Economic Crime and Corporate Transparency 2023 £ 725 Z E N TFTEIIL TV D
([FVEZ 192 =2 H),

11 A Y R 2006 FRAIEIC T DA SHERSLFROFEMIC O E | WEII) - AiHeE
(E7) 108 H~113 H (B2 %) 2&M,
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ENERRO—TERE LI A DN TE Y | FMHEE S company DIEREZ D Z L3 d 512,
DIFH, A F D Rk SO E LT, 2004 £t (SFHEAE, itk 0=
2 =7 (42%) ¥ (the Companies (Audit, Investigations and Community Enterprise)
Act, 2004) (CESFHASIh, Mt ORREREZ BN E T D3I 2 =7  —Figg
2t (Community Interest Company) 23MFET 5, ZOxfhid, RO St F 721X
RAEAIRBEESAEONT NN TH 508 ([FVE 2652 H, 2006 FfHiE 65 1H) . TOM
B b, BRE - HE~OFREOSEEFAIE LTSNS (2004 0t (SEHERE, A
BLOaIa=7s0%) £3051H) 13,
QFREESI & BREMEAME
212, AFX U 2tk boattid, B - KEOEEDOEWICL Y . AREESHT
(limited company) & #E[RE(E24E (unlimited company) & (2432245 A% (2006 E4>
FEIE B 55 1 HHRAIE: - 4 ) . ATE L. A IRFEESHE (company limited by shares) (LA
T MBSt &0 9,) LRAEABRE(TS4E (company limited by guarantee) (ZX4)
ahs (FF1EEBR), 2095, REEARBEERE L 1E, ARSI & X1
WAL OB REI R LAEBT O REHE (ERIE : contribution) D%, Hi%thE
MEIEZTF T BIZIRES N2t E2 V) ([ 3H),
ZHZH L, EOVWTHRTHRWVEED, EBREMASEE WD 2812220 (A4
), A4 XY RE LR, BREEASEOHEOFMTILS < £ TEAITKT 2 HHI RO G R
HHRH & S, SHEMEE T D EEREDO & L b7,
OAHA L RS DORSy
B 3IT. A ¥V AstEIEStE . A& (public company) & FAZx4h (private
company) (ZX73T 5, ABASHIL, EAMICAREESEO S bRAEAR L HT 524
BRSNS 28, 1980 4 12 A 22 HURNCEA FENTHRIY. S (BT A VT v KTk
198347 A 1 HURNCRRSL S NT) Rl AREAESIIMABEARAEZ AT 52 LsTE e
W, TOHETICARSHE LTRRE (FHL) 21T o REAREESTETEAET S 6
X, ABASHtE LTFET 2 2 & TE 5 (2006 FaiE 4 5 2 HH), WTUTE X,

2 e - mifgE (E7) 53 H~54 H (PH{EH),
BOEEIE - mieE (E7) 54 H (BRMEH).
&R - HifEE (ET7) 55 H (PRHMEH).
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BATIE T T KSR, ERERICEHESHP AR THLIELED L L L HIT ([F
EAk2Maty), REGHAENS IR FUETHLbDE NI A (AL 761 54 - 763 54
11H) . £ORE5ORRBICIE, public limited company %7213 ple. DWFHAD L F & KR
TOMENRD D (AL 58 4k 1),

ZHICH L, BT ARSI oSt ShTnd (A 1H), RS0 5a13.
NEASIHETRWE DR T NTREMLE LTORWEZIT L, £z, EREASHEZ, A
L7221, 1980 4 12 H 22 A LA EE EEN TR (7 A /0T > R TIE 1983 4
7 H 1 HURERSL) SN REA BRI REREZFFOZ LR TE VD, T
THREtEE 2D, WTFRUCE L, Bt Fx V74 —StEO—EOHISNZIRE .,
P DARRBIZ, Limited F720% Ltd. O XXLF 2R LR TFIUEZR 57220 (2006 FtE]E 59
%11 B, AfSstE R | R - HHEDAZE (offer to the public) 23EEIEEi 5

([R5 766 2 2 H), £D—F T, FAthid, Z< Ol TARSHICHEN S 5 &tiE Lo
BAEOEE ] 2 bR S 2130, FAHEm T ORIl D3 ] 2 521 215,

QARSADERS : L%t L3 Ef%aH

%412, A XY ZASE FOARSHIEILNT LY RSS2 BT 217 Tidkel, @
LAZL ORISR E LGS TH D672, 4 XU ASIER, ERTHEDOENY
BN LA ANT o AEICET 5 - HOBFBEOMILZ K28R G, ARtz 5SSt

(quoted company) & LIS (unquoted company) & IZFFX L, HHINAEZ X
B3 517,

Z I B AA L k. BRMICIE, (1)2000 E4AEY—E A - [i#575 (the Financial
Services and Markets Act 2000) 103 55 1 HHIZED 5 [AFE EE#EAY 2 b (the official
list) IZ[AHEES 6 MRDOHUEICIEWRA DS B S T H e, (ID) BRINRR 3 s 2 =

(EEA State) OV M TIERITHEAN B I d et £, (M) ==2—3—
ZREFERGIFTS L<IZT 24 v 7 (Nasdaq) fiDOWT N TEDORKXOEGI2RD 5
NTNAHRETHD (2006 Faxthik 385 5 130 - 2 TH), WA HREY LisnafhnsdE

&R - BifEE (F7) 55 H~56 H, 70 HE~74 H (FFEH),

16

49.
TR - BiEE (ET) 56 H (PHERH). EEEFELHIONS 2 Kl aBlAc o &
W&z - HiteE (ET7) 74 H~75H (BHEH) SH,

Brenda Hannigan, Company Law, 6th ed., Oxford University Press, 2021, para.1-
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EHESATH DN (AR 3H), A ¥V A2HET EGERtHII OV TRHERE R OB
AR HH A SRR ) 5 oD BRI R A iR kT 5

B, RRMOLDLLWAHTH L0, A F U ASHIETIE, Bl Byatt (traded
company) &) ABSHERBNEESNTWS, Bl sk, 2oz
EREERE COMBRMENRD v, 7o, YA 3 —r v SR (EEA) NOH
fili%% (regulated market) TOmGIAFFAIINTWNDHDE W (AL 360C §5) . I
TR LR E DR BINME « FERAME O MR- ORER A TAERS B o0 B R O i TR O 3R {E
MR BD ([AYE 360A 4k - 360AA 4 - 360B 5% - 360BA %),

@ AFVREKIIEITIRHUBRIFHROME

A F Y ZASHHEIR, 1844 FAHERIBFUEORIELR, HERIFERZEA L, kst
M & U TRANRLBRRIC L VIEAE B SN DA 28R 5, BlTO 2006 Fatt
B 7RIV, AFVRACBNTEHEHRLLEY ET25F1FT, BEAEHK (a
memorandum of association) (ZE4 % L, RIBRLICOETED DAL 9 SV L 13 5D
BUEZ BT L TR FRiettn s 2 28425 (AETHR1IEH), ZOFIT, S8
FEICHED CBRNIRRE L. BRLBEIC K D ALGEE (certificate of incorporation) DFEIT &>
5785,

F9. MRS HEOBBRFE 21T 0 12Iid. BEARERDIE), BHELHGEE (an application
for registration) ¥ JOVEFIRATERZ ST OBREE (registrar) (ZH2MH L CTHFEET
IMER DD, 2006 FRALIEDOED HUMTERIL, AR tOER (R 19 FICkSE
EBRKENHAZ L CTED 2E7 /VEZK (model articles) B8ZFH LgWEE) | EAR
& o BT AR A IR IFAE (a statement of capital and initial shareholdings). 4%

OB EMETEEHREE (a statement of the company’s proposed officers) . 4i%e

ST
SFEZEE (a statement of compliance) TH 2 (FAIE9S1IH - 41R),

18 The Companies (Model Articles) Regulation 2008 (SI 2008/3229)(Z L V) . FAEtLmN T
ETVER, REARELSETE TV ERB L OLBSER T ET VERPHE S
TW5, 209 bRERITET VERDOHGERE LT, BEEREZ) - fiEE GET)
303 HLL T, ARStRITET VEROHEERE LT, WEERE - JIIEW-S5 « FFHME

5 BB - FHEFHE [90EREE O Blim & 555 2— St oE s ] (F
Rk rE, 2021 4F) 41T HUL R H %,
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uh

W, BREIX, FEVBLIRLIBHE FOBHER TR INTND EiBD L & XX, 72
HanFERAZH LB AT (AL 14 5. 2O, ST, RSN SFhics
Rl (registered number) ZfTL T ([ 106 5%) . MR SN FORLGE
BEEMLETLHbDEINTWD (Al 16 & 1 H), RLIEFICITISHAZ A (date of
incorporation) AFi#iESh oL 24 ([l 2 W), Sthid. ZOALGEAEAT LA
ML U CERHOMREDTRCTEITHT 22 LN TEH1EH (FHE 16 5 11H - 3 1H), KK
ERICEA LIF IR ELE 20 (A5 H), KERETEEREEISRE ST Y%
SO B F 23S ER  (company secretary) & L CEEINTZHLDOE R EN

% (5 6 ),

k=

(3) BEBRFEOA VT ik

OBRETYH, B, MRS OE AU T4 VHFEB I WEARL T VA by 7
—EAREANINBE L TWDH90, 4 XY RO BFLEEET 5 SHTICE N T,
BALBFLHGEDA T A AMENREBLL TV D,

A XY RTHIT DS LBFLHFEIL, 2011 I, RG22 5 D BEER L 2
BT 22T RNEETL2EH Y = 7Y A WD U = 755 (web incorporation)
BB ZEL TS, 2 kv, ARSHELIIRSEEHRLL LS L3 5&1T.
EREO@Y | EAERDIIDFTE DB A AT LI E 2 TR LT, &AL
HLOHFEETIMLERD D E A, ZOWGFEHIEL, Eifli & B TRLTICRET 5%
EHEH T L B (Electronic Incorporation) &2 KBI&EH 5,

Z o) HbEmMBHEGTROGEITELAFEE NN 40 R Rind B, Bl E TITEE 8
H225 10 HZET 50124 L, BREET RO 5 LS ITEELEOREOY = 7
—ABFHFEY—EAEZRHT 256 OBLEML 10 R e S, @HIT 24 FHTF
BEENTETT DL SNTNDUN, ZOLEITYZELE ~OFEB AN IIREAT D,
UL, Bt (RAEAIRE(ES4E (private company limited by guarantee) 35X 0= 2

2 =7 4 —F|3§=4t (community interest company) DFXNIZIRY | EABIBERE —K L

19 FRNIBFLOA L T A UHFEIC DX,

https://houmukyoku.moj.go.jp/homu/shogyo online01l.html Z&M, EARTT A by
TP —E R|Z-DX, https://app.e-oss.myna.go.jp/Application/ecOssTop/ % &,

20 Companies House, Guidance: Incorporation and names, updated 6 April 2022,
para.l.4.
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o= 2T D Web FRALEF Y —E X (Web Incorporation Service) OFIHNA[HE T
V. ZOLEOEMT 12 Ry FTHFE B, JFAIE UTHER 24 I TRALERLITH
%21, Web RALEFLHFEIL, Th SN OE ARG AFITOLE LV bHEEMN 2 R
Y F@E< o TWD N, RIEAATEBEFE~OFEEIN NS00 B2, ARG
TITRA DD, BMEWICH T, IbL LN RSt GTNE VR D, BB, SthORAL
BRLCHELT U TA U HFEEZ T HIT1E, Yi%athd Government Gateway user ID & /XA
U— REEE L T RERH 522,

Ebbiv, A4 XU RABUFIX, SR O7 O OB FLHFEIC D & TS X OFr ER o
2RI L EFRESFRICGHFEL TWD L) THY . TORR, SHBRLEF T, E
B Z B OSHRLNBE RSN TITON TV D ONFERTH 523,

(4 PRSHOREEH

A F Y ZEFBUE O AR OBRAT O E AN ER A HER L, ARSI B2/
R TIIFREZIT) 2N TET, ARt e UTET T~ & B0 e R il A 78 TH
KAEEDORZMNEZZ T THO THEELITI) LN TEL DL EINTND, TRbDL, &L
L& LT oannB=tt (public company) Th 5%561E, RILBLHE, Sk ttn
PISEAESE (a trading certificate) DFEATAZHFE L. ikt E Y kB A D4 BN
BAREARS (5 R FELIZZTHY T 280 —n) (RH7ET635%) D450 1L
ETHDZEDMERIND T L ER e LTHEEEDRMZZIT b DL S, £DH%
(KD TRET 2 2L TE D (FIET76158), PIEREEDRITHEIL, rEOHEXITHKE
FHZEH L, Che2tETICHEELTT) bOL SN TR, A 74 VRGO L
NTWRNE D TH D2,

21 Companies House, ibid, para.1.4, Mayson, French & Ryan on Company Law, 37th
ed., Oxford University Press, 2021, para.3.3.1.2, Hannigan, supra note 16, at para.1-2.
7k, HFEBEESATHLE ARG (RAStEEZIRE T 5 Web B IB G —E A %R
<o) THEMEHOIIMZ > THIRBR Y —ERA2ZIT 52 N TE 508, Himfait
FHROEGEITHFERMA L LT 100 Ay R0 b 01zt L, BI040 # HIX
30 N> K TH 5, Registrar of Companies (Fees)(Companies, Overseas Companies and
Limited Liability Partnerships) Regulations 2012 (amended by the Registrar of
Companies (Fees)(Amendment) Regulations 2016), Schedule 1, para.8(a).

22 Register Your Company, https://www.gov.uk/limited-company-formation/register-
your-company?step-by-step-nav=37e4c035-b25¢-4289-b85¢-c6d36d11a763

23 Hannigan, supra note 16, at para.1.2.

24 SH50 Application for trading certificate for a public company T, StL/T DA
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L, 4 XY AOSHRRNATB WL, AFSHENWE RV ENLTH 2 L3 Thbh T
BOT, ETIEIMREIEEHFO R WRLSE (private company) & LTI L, ZDEIT
MBS CABRSEHICHEFE (reregistration) Z1T 9 BRI SFEH TIE—MRAIICER H 41T
W55, St B ARSHE~OBBRLRICY 0, BEELHGEELX T B E DA
L L TCORKEREMHROFTEDOFEEZMERT 2000, YRR L DA S 72
DHEMBAET D0 OTf L U THEMEORMNEME & I TW2uy (2006 2tk
90515 - 25H), ZD7), ARSHITIRDHELFOHRFEICHE AL T A MEMREBLL
TR T, EBELIIREINERSNRNDTHA D,

(6) SHF~NOHBRIBEBEICHTHEAREDORIL

A XV ZADSANEHRBAREIE OREp 20 5 4TI, FATF *fISO—8E LT, v % —
v Z Y 7 ZEOMO BN L DENFIEOERITHLT 5729 2015 FOSHIELIEID
VA SHIZEE AL A BIRHIE (2006 Ethih T90A RLLT) 6L E#TL52 L bdH
D (2006 FxtEE T90W 25 1 1H - 2 TH, 790X, 790Z, FLAFHICIR27,). {EAHIE DB
WAVERE O/ (AR 2 EBRRFH I B W TRl 215 TV o, 202 &b, A XU R
FATF (Financial Action Task Force) 2Lk b~Fx—n &V 7k - 70U 2 NE&H
EMLIEHE IR D 2018 EOMAFIHREF BT, v R1x—r &) U TEDIZDDOR
FEIEE O B 1 2 X D 8L~ HIEANBIE OB MR T2 2 L2 & FEMED EWE
BRI 2 479 2 D 7 W E O — DI AL BT H AL TV 528,

ZRTH, A XY RBUFIL, ITFE~R—r o) 70 N5 58 B % ORI EILIED

TRIN, TIICEHETLHZ L EZAHEELTVD LD T D,

2%  Hannigan, supra note 16, at paras.1-38, 1.51, {f§&1%7)> - gideE (£ 7) 112 H (IS
WS,

262013 Lough Erne G8 Leaders’ Communique (June 2013), paras. 30 to, 33, Common
principles on misuse of companies and legal arrangements (June 2013), Department for
Business, Innovation & Skills, Transparency & Trust: Enhancing the Transparency of
UK Company Ownership and Increasing Trust in UK Business, July 2013, para.1.7.-
X 2tk EoFE ECE BRI E IZOVW T, Hannigan, supra note 16, at paras.
19-92, 19-93,i8&1% 7> - FifeE (£ 7) 230 H~232 H (IFHNSH).,

2 NBASARIR, SR RO R A B H AT (registered office) (2 2B X, AKRME
BT 5 L2 TS5 (2006 40K T90M 45 11H, 790N 55 116, 7900 5:2 ),

28 BEIS, supra note 9, at paras. 9, 10, 12.
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IREE L U CattmlE, AREME S— b —3 v~ (Limited Liability Partnership) 3 X
WNY X7 v R "— ) —v w7 (Limited Partnership) 23EM SN FHINA LD Z
LR, ED X B EMOTEDICSHFEOR ST ZIT O ICH T FHAEFRS AR ERH S,
BFICSHOIFRRITMESE SN TN 22FD S — AR D RN Z L 2k E 2. FATF
OEFAH D E I ZHEEZ K DB D, 29 LIZREEOFRKD—2 & LT, ST
TOSMIEROER - BRZMIET 5L L bICRHTOMELEEZXS 2 L2 HIEL, &
HFICxE T 2 SARIBFLHFEFICH2 0 . DHHESEZFAT2HRANCOVWTT VX
AR OERIC L Db SN H ity AT A E BB AT A EREZ#ECL Z L
ZTELTUVAH30,

Thbb, XU ABIFN 2022 4F 9 A 22 AIZ FREICHEH LR CH#Eh o TRRFEIL
SEBGIE - $EAHIEEEI{LIEZE ) (the Economic Crime and Corporate Transparency Bill)
. RNBFLHEED D OB R B L LT, SHRIBTEHFEROMLERMNEFETH D

P

BT T EAHEE (a statement of the company’s proposed officers) (ZFBW\ T, Hi%
SO T EE DS BB IEAZ5 T D 2 & (BREILIE L - I EAEW L
EERICEI VR SND 2006 F2hik 12 5% 2ATH) . BLO, U@ EN. Bt
TREF IR RS DMAELRVEORAEXBLEF L PELZEE RTINS
RN L (REFALIERS L - i NEIUBIESR 6 RIS KV Bk S415 2006 Frhlk 12 5 4 11
~6 TH) ZBMNT 5, Fio. BFLIEBLE - IEABHIER 8 ik, MU thoR Ik
B ELE R EFICRB O T, RLRFEEN AR E D HRAN TS 255 LLZ AR
SFAEH A TWD BORE, BRUNEENIEEDMEANTHLIHEITLOEAD S LEK
ANTH- THBRAER TV LEORLA ZIL LYZBERART A EZ/TNDL L&
WRTHEORELZEZDL LTS (FRICLVFR I D 2006 FF1EE 12 5 4 HA~61H),
Z0 LT, [FHEZR 64 5:1%. 2006 FAHEIC S 0REIC BT % 1110A 43 X OV 1110B £
EHERT D, 0L, R SNDHTED 2006 4L 1110A Lk, A OEE -
THERET S, ZhUCLiuE, H2EBRARH A EHZE SN0, YEHAA

29 A XY AEUFOFAEIC LU, 2020 4+ 2021 12, ST A 1388 1D B8 T4
FLHRERGE 22T & 2 A, ZORNE, Bk & L OB S NTZE DORIE D 72\ W E%

BEELOHRERFE TH o7 L &N TW\5b, BEIS, supra note 9, at para. 54, Case study

6: Fraudulent director appointments.

30 BEIS, ibid, paras. 136-139, Andrew Williams, Companies House reform: identity ve
rification, 12 December 2022, https!//companieshouse.blog.gov.uk/2022/12/12/companies
-house-reform-identity-verification/
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D&y, [FiE 1110B RICHES & EBKENED 2 HANZHEWETE (registrar) (2L -
TiEA S D0, £7201%, BaiEAY—E 27 131 ¥ — (authorised corporate service
provider) AU HRANDOH 3 & YR HANCIEVGER L7z 2 & 2R+ 2 5 ot &

(verification statement) AVEFLE IR SN2 EITRBWNT, HiXHRAD T 3FEH R
KL TN enExTHD (Al 1110A S 1 TH~2 1 - 4 IH)

LI THERBEREFOONY N ERTHD L 2 A, FRSND TED 2006 42
Fi5 1100B Zid, EBREAHANCLY | BREE £ERMEAT —E AT n 3 Z—(
LD H AT HONT, ZDOFHe, BENT —E R T w8 =3 Y35 FE B L
TRAFTREFREABET 220N TELH 0T (A 1H-2H), SRERTIEH, £
EHRE TS 2 EO TR () 1RSI THRVA, FRBRANCIE, BRI S 7
HEMZED DMHEREZZETELFDOEDEZ T L INTWDHDOT (FFK5H), Hifry7e
M TH 2 &t Tt « BT, SHTORANCLY 2z B2 2 e TESH
T U % (Economic Crime and Corporate Transparency Bill Explanatory Notes,
para.315), ZORIZHOE, LT OMUFEOBRIIC LT, 24T BRRLE) BNEEY
SREAZAT O GEIE. NAR— MNFEIZEIV TGPV OND Z &b L anT
W53, A F Y XTI, A%, ZOHETHT VX AVEIROIERAMTbis Z & &, =
KD | AR U 7o S LR O RFIRI 2 BEE 2L L, OV T tEof o fe b
252 ENREMS TV D3,

k. WAL R ETER IC O T LT HFICL 2 H DR EL SN L LD
BIfR T, REBEALIRBILL - TENBEIILIER 43 RICE VS D Z & L7 2006 2tk
167M & Tld, Hufitk & L T ES N7z MEAN & L TOHZREA 2 TUVOZRW R U EHE
L LTITALTIRL2NnED L L BT (FSK1H), ZAICERKLEETARE SN
Sleficeonsg (A 3H -5 H) BE2EOLIENTESNTND, ZORFELD
BIR T . BN DT BRERILT 2 V2 WD 2 L1/ 5 53,

4 BIBRESODBE -BEELTOALIE
1) AFVRIZET2HEIBLEOBEFHROETFIE—2000 FL4EERIE

31 Andrew Williams, ibid.
32 Andrew Williams, ibid.
33 Andrew Williams, ibid.
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02000 FETHBEHEORIEEZ 2T T SHERE

SHEEIARD T X NMEDOERE, EIRO XS IZ, ERIBEOF U T A M EED D
DELTERTSGE, MERSOBEEIES L OBEERS O E~ORUEN T Z 1k
DRIBRIZEENGD,

DRETIE, KERESOBEBMOEBE (b (EBRAGIEIC L 2MEEHM) 13, ¥Rk 13
(2001) FOPEYIEIZ L > TEELLIZAR, A XU A TIE, 199943 Az, YDA XY
A CERIER 2 EHE L QN2 5 E¥E  (the Department for Trade and Industry) 73,
[ @ fE : 1985 2t E 0k E] (Electronic Communication: Change to the
Companies Act 1985) Z /AR L, PRI LT 52 &2 ET 580 CEE K
FLEOEBIZESEA X —Xy NMEOBFHBEFIECLVRET 22N TEDL LD
2T 52 & BREDSEBIMEDORETED 72O O TR 2 8B 0985 HIEIZ X > TT O
ZENTEDLIDICTHZ L, BLO, ST TORMESL T & FRYEIE FIEIZ X
DATOZEMTEDLEIICTHZEZARETH 1985 EthiESUED Ttz R L, /N
TV aXs hREETO,

29 LICB O Z R 2 BRVERNZE Th o722 &b, A4 XY ZABUFIE,
2000 4% 5 A 25 HIZE 1515 (Electronic Communications Act) OfiliEZ KB L, [F¥E
IZFES<HEE & LT (the Companies Act 1985 (Electronic Communications) Order 2000,
ST 2000 No.3373), &AL « FBGL, DB E ~OFmZN, FERFHEEE - @&
FOKKTE - HEMHEER ~OEA, HRERSPEENEORLELZEFIBEECEIVITH Z
EMTED LD, UREOSHIEARILETH o 72 1985 F kO BIHEHLE & 8 E L T 535,

©2006 FEHIEDH

HERSOBEFHOE IO TL, Lo Y 1985 F1EED 2000 4FYIEIC K
D KB Rt FAEE KIESIE L7z 2006 S HES 2 a FEARMICEEE L T\ 5,

34 2000 fED 1985 FESHIEWIE CITh L SHERSL FHEDOE I, SRR SIS
‘HZEE (statement of compliance with incorporation requirements) D& 1-#EH 278D
HHDTHo7n (1985 Fahlk 12 52 BA ) | 2006 FFtHiEDHIERIZ 2012 4 7 A
\ZHIE S -t a5t A (Registrar of Companies (Fees) (Companies,
Overseas Companies and Limited Liability Partnerships) Regulations 2012 (SI
2012/1907)) O F T, AHRD Y = 7HFEH— B ADMAFALINEAZ L, S HIZE>TW
%,

3 Z DR ORAEPL EEBINEIZONTIL, FTAMES T4 XU XL LokEkRe ) BEAE
HE - ERRER [ (P —ZeA T fmie) BREEEOM L] (F i, 2002 4)
407 H~415 H,
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T72bb, 2006 FESFEIC LAUX, B 1S, BT RSt (traded company) LA
HOKERSHOLE, AR ERESO A O 14 BATE T2, ARSHITFEREERSIZ
DWTIESFURKR TR SO A O 21 ARTE TIZ, £ OMOBEERSIZOWNTIT Y%k TR
SOHD 14 ARATE TIZ (2006 F34015 307 £ 11 - 2 1H) | HERME T X TOKEL K
OB LT 28T 5 (FNE3105 1), MEdMEITER I nEMhE
THIENTEDIED (AL 307 2% 3 H), RERBOREICLVEMT LI LHTED

(F4k 4 1), % 212, HiHITS BS54t (traded company) Tik, Rk ERALISAD
HERDTH-> T, UESHEPKREITHS LIKRERS TOFRMEITHEDO HIEE L TEFRE
FIEOFA 24t LTk B2, ELOFERKIRS 23S EERKERS B OKE
BB WTHIERBEIWIM A 14 AATE TE T2 5 ORBIIRENRAL LTz & 13, MRS
DOHD 14 ARTE CICREBRMEZ R TIUT LV —F T, FREEREB L OB RZEOFA
T IE STV W ERIRFE BRI DWW TSR £ O H @ 21 Bl E CICHEEEN %
HTHZeE2ET L ([ANE 307TA 5k 1 H~4 1), Ml LIGatt ok e oREma
WEITEROEDIZE BMREITRO BN TVAER (A6 ), MELBOREIC X %6
IZFEBLATREMED 2N 2 & b B o THOHIDED 372\,

WU K. RERaSoBEEIL, FoTIhaeRB T o FmRME A, A —
NEEOBFHNBE A IV BT 2EFNERE TN BLO, 2o v =734 M2
WL TUTO UV = 7T XONT DO FECL > TITY 228325 (FAE3085%k), =
DL, FEEEMHEFRIT, MEORER 2 THYURICHHARETHLDIZ L, BB
WEHRNT, REDNYFZAF L BR L SHICHEBIZEHOE A —/LT L A&k
L& i, ThzfflTo2LnTEn LTS (2006 F=IE5 5 A

(Schedule 5) 65+ 75).

—Ji. U7l RIE, 1985 s tRIED 2000 FEIETHEA SN RO—DTH D
& 25 (1985 FExthik 369 5k 4B H) | iRz 20U = 7V A MR LT T
X, EEDOANCREBRANFEE LN Z LI b e Sh (2006 3k 309 & 1
RS, HE@IMO U = 7 HE TR A EEPOADNHAT 27200 E LT, Hik
HREZFMT 2 ERERE IR TERSOFRIGRICE DV ED B, Bo, SN YL
KOFHIC D ERFEORERIRE Z 55 MLEN B D (2006 FEH 5 B 10 & 2 H, [
5295,

MREIX, AR EOMEBIFE 2152 HFIEOIMITH H & 2 A, 2006 FE2FEL, — R
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FEARAIZ L2 B U HRBRIC O XFEEAREBE A HET 5, T72bb, ST LES
2, HEBMOBHGEE LT =7/l UL D 2 EICRET L LKL, BREN
ZAuxt LB REIERNRIE &2 5 2 723561 b & K0, [RESS 5 B 10 &£ 2 18 - 3HHIZ X
AU, BRI LSRR ZITV, B0, YK HEO A 55 28 HUANICEEE B D
[FE R o T & EiE, SRR EIR Y = 7 RofEdmIcRE L b LAk Sh
LHMHTHDH, 2056, B LEENREOBNDIZIE, SR EICHT 25 EFiikED
B, IR OLEICED L) RENEC 0 EPIRLTND 2 & BRI, %k
FEEIEIOEED S 12 02 A NIZATON TV WnWZ & b WS B2 TR T HHLE N H 0
(A& 4H), ZNOOEERFELENLRY | HEND Y = 77 RofEwm 4 HE
TLEOHRDOEIENRDRY . U= 7 H#ET KOMELEMEFTT 52N TE b
TH D,

ZITHEEET IO, v T EETROBEBMOLA, AL, KA IS
L. @AY = 7Y A M SN TWDIE, %V =7 A FOT FLZX, BLO,
U =7 H A MR T 2 MEEMOGHIGHT. BX O, HEBRAEROAFTEZ S
THMEND HI1EH (RN 13 & 1 H), HEREAE#E LSO B ) bR RS 0%
FOHETHZ Y =7 A M ETHETLIZENTELREBICL2TIER LN T
b5 (2006 Fxttik 309 5 3 ), V=TT, BEHERAKEICEERE SIS
EHZMNFREB LB A=V EF AT 2B FAEE TR T, REST = 7 A b
WCHBEERNT v 7 a— RSN EINCHOEEEZ > TELERH DR, VT
YA MY v 7o — RSN BERAFELERERALF Vo r— R T 2H L TRAELTE
INTRUN & MEENE WS U = 7 M BEIIR T ICHIBR ST L E 2 HERE RO A
FHEZEKRI AT, BELCESTAMRERDHNETH D, A XU ARFHES, 242
BTG RO Y = 7R 2P T 255012, HEBEMERS Y = 7HE I TnD
B X OMMEEREREICENT 22 & 2SR ERT D L & HIT, UEE RO B IKEH
WM ZEET D OE, v 7H#E T O TR SN S ELRESICH LT 5720 Th
%36, 7o, WEBEAERO T = 7BHGTRUMRIHE~OEMNZ ) LIDBE D BIEE
SNEbDTHLIENDL, ZOEMAKREY = 7H#TGNTIT S Z&iTTE Ry, £0

36 Paul L. Davies, Sarah Worthington and Christopher Hare, Gower Principles of
Modern Company Law, 11th ed., Sweet & Maxwell, 2021, para.12-057.
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fosh, EthiE. BRI 2 ME A, BEEREARICL VT e EEARL LoD,
BREDNEAAEE FEORAICFEE L TWD & &3, Yk ma B r0sE Fikic L,
TROLREICHTHEFA—MCEVITI 2N TED L INTWDHT, REHEROK
FIZL o TOHREWNEEZ T, BRT VA MEETFTHEOTRWI LIZEET D 0LE)N
b5, DREOXHIEDED 5B BHEN WO E IR E IR E T 2 iR &2 R
BEDHFEBINZDZRDLEDENZ L THHS I,

LAz, MERN Y = THEH T RUCRE LZSAERERBELEZLO LR ENTEHE
TH, YR ET, KR, SIS LEIORMZFERT L2 LN TE L L S (2006 4
2thik 1145 5 1 H) . PR EDN D OFRZMNTERELZIT 72 & ST 21 AUNICEET
HRECEHBEm AR T2 22T 5 (FK2H), £o, HRERY = 7H# G NoF A
T DREBEZWOTHMET 2 Z LnTE, 2oaid, FErRithiNicksz e ek
Do ZO LIHENHELON TV D000, V7Bl Td T 2EDORE - 272 L
FIEOADINER LOREFMF SN T RWNWE S THH, A4 LEEICE L T,
SR ECK L, U = 70T ORI D [RE 2 KD 2 [EE OKFEN B 12 22 H LA
WIZFRRDIKIHZ AT o 72 & Zld, BRLEEDPHEOONRL 2D 2 LICEEBLETH D
(VS 5 BHHI 10 42 4 L b 5) . 1 AEDOBNICSAEABE IR LIGE L o = 7 Hgifi 7 Ukt
THRBOKEZIT, BRENLLDREIENR /W L2 U THARLAEBEZRY ST L&
PiClEToH 238, ZDOZLEDFEBET, AFYATBITLEBOIHNE LT, SR
v = 7 s IS A RIE O R EKRE2 O 1 FEFOA 2 — SV &3 THREICR L
FEORERMERZITO Z&1F, ZLIARNE SN TS,

ek, BTG Bttt ) UFSEOKERS OBEBMOTTHFHE, (DREH
DM a4+ 25 2 &N T&E DR ORE (FEKRIT R OS54 TS FEK ORI |
(D BFEETHRE THREDMTHET 2 2 LN TE DRI, () YFESHEAHEER I DR
HEBICHKREPSZHE LK EREALE (members’ statements) + #REH#ZE (members’
resolution) %%, (71)~O)OFEIZ OV TIHFERADO A2 S (OO FHIZOWTIIHKE
EREELZHELILAND, USSR LSSt 2 R0 =27 A M ET 2 4

37 Paul L. Davies, Sarah Worthington and Christopher Hare, ibid, para.12-057.

3 Leslie Kosmin QC and Catherine Roberts, Company Meetings and Resolutions:

Laws, Practice, and Procedure, 3rd ed., Oxford University Press, 2020, para.18.60.
39 Leslie Kosmin QC and Catherine Roberts, ibid, para. 18.61.
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H4%Hb5),

2 AF)VASMEICETEI2HEREON—F vILFAEOTE

OFE a uF 7 A NV ADRBRILKATOWREI

AX VAT, FRlan T UA NV ZAORRGIERHETNE, 2016 4212 Jimmy Choo & U 5 AR
SAEBDTA=F ¥ /b« AV —BRERDERM L2 L THHATNDY, ZhEH
BEIZA XU ATHANA=F ¥ /b« AU —RERS OB AN ET e/ Bz, FTSE1004:
TEBINFET HEENA# L (general counsel) B L OSHUER (secretary) THEAL
$% GC 100 7 2017 L% -2 T L 72 FRR B 2 OFPRICE T 28 ET » 7 — R Tl
N=F )b« F U —RERSMPPER, EITr 2RI & 250 E0BERICK L, BIE
FOWED TN BRI 2 TW e ki, HEERAEICSIN LTz GC100 DR 4ED 9
B 62%M, N—F X/ AUV —RERSELIIANATY v R - R—=F y UK ERSOMN
fEx WRRICT DB EROEEZFHE R CTH L LOEZEFETWLhrbTHDL, 20
A TIE, WEWIC—EOLFT CHRERSZHEST 2 Y 7 VERBKE RS (physical
AGMs) M| & lfEzE AT 2 & DB K L, KPEHOEEE N ZICFHE Lol
L. 7D OFPEBUIFRIE CERWEZIIAH & D& 2 % Tz, GC 100 (X 2020 4
b ZOMBEICSZBMOT v r— beER L TRY ., 2O/, FREERESOE
IZo& et LTl E & mextind Bir L\ o b D Th o724,

MEIZ. 2006 FFFEIED, BRERSOBBEREL LTA—F v b - 2 U —RERa %
TFRLTONDDONEINTHD, ZORIZOE, B 1T, 2006 FFHEDSH RS ORE
WHENCKR RS D T83F7] (the place of the meeting) 2R Z ¢ 2B T LH5Z2ED S (A

40 Practical Law Corporate and GC 100, Practice Notes, Virtual and hybrid general m
eetings- practical considerations and best practice, 2023, https://uk.practicallaw.thomso
nreuters.com/w-029-62862contextData=(sc.Default) &transitionType=Default&firstPage
=true, p.3.

41 GC 100, supra note 4, at p.8.
42 ReedSmith, Client Alert 2018-125, Virtual shareholder meetings — stepping into

Jimmy Choo’s shoes or a matter of bad practice? https:/www.reedsmith.com/fr/perspect

ives/2018/05/virtual-shareholder-meetings#:~text=Jimmy%20Cho0%20became%20th
e%20f1rst%20UK-listed%20company%20to.call%20dial-in%2C%20a%20web %20browse

r%200r%20app%20technology%29.
43 GC 100, supra note 4, at p.8.
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https://www.reedsmith.com/fr/perspectives/2018/05/virtual-shareholder-meetings#:~:text=Jimmy%20Choo%20became%20the%20first%20UK-listed%20company%20to,call%20dial-in%2C%20a%20web%20browser%20or%20app%20technology%29
https://www.reedsmith.com/fr/perspectives/2018/05/virtual-shareholder-meetings#:~:text=Jimmy%20Choo%20became%20the%20first%20UK-listed%20company%20to,call%20dial-in%2C%20a%20web%20browser%20or%20app%20technology%29

EBILK1Eb %) 2, 2O &2l 28A0 513, FEZ, OPEOSHIETNT
DOIRERE R, B ETY TARERS EILY 7T ARKERE OBl Z BRI 2 E=E M 5
RENEFHNBEFEZ LDV BIMELLIIHET 24 7V v FRIAS—F v LR EfR S L
BOBRVEBETHL LRINDZ LT n4 (LIT, PR 2vo,),

ftn 5. % 2 12, 2007 /£ ® EU ¥k EHE4E S (the Shareholder Rights Directive
(2007/36/EC)E 8 =i & 0 2006 AL A S 72 AL 360A 455 1 THTIE, MRS
([CBIF D EIES 13 MOBEN, [F—DHHT (place) (ZFE L TV RN D H 3 E 1Y
J7it (electronic means) |2 & o THIF LIS LMEZATHE T 2 HEIC L O RERS %
B LEFAITO 2L 2T b D TIERVWEZED D Z &, FFRE 2 R, HEattho
FRANE LT, MREPRERSICHIE T 5 2 L 2 RBICT 5 HITIThiL 2 BT EDOF]

X, HEE OMERE X OEFEE FIEOREMEZHRT 27DV ETH Y, Ho,
Y BEBIDOERIZE > THY EBO LN EHB L OHIRZFICRELD D ZENRTED
BaRE L, BrRdETEORMIIET 22tk EofIRITENZT THDH 2 &, 2006
ERHIETTON=F v )b« T U —RERES OBME 2 18E & BRI 2618 7 6 v e
ZEDDB, 2006 FESFHEEASA—F v L - AU Y R ERSOBBETET SO LT D
KL HVEL5 (LLT, TFFE &V 9.),

ZDIH L, BIEOHERTIL. 2006 FtElE 360A 4%, 311 FLOBEEZAHRIC,
WA T Yy R e N=F y VR ERESOFH AR ZBODICE EEDLEMTLDOTHS
946, ZHUTxF L, BEOFTRUIL, FE360A SLE 1 HICKWT, MKERSOGITEED
FRERBANCFEHT D 2 & Z0RifilJ 2 [FVE 311 & B RS 13 MR O F HE N BRI TIEIC
L OMRTEREDOE - EELZHTR2VEEZHEL TWD I, FSHEZ @ CIATIER N—
FxN e ) —KRERSOFMETHET DEMTLIRMPE DD LEZD LD THLH

44 Paul L. Davies, Sarah Worthington and Christopher Hare, supra note 36, at
para.12-032, John Birds, Daniel Attenborough, M.R. Leister, Matteo Solinas, Michael
Varney and Zhang Zinian, Boyle & Birds’ Company Law, 10th ed., LexisNexis, 2019,
para. 13.11 132 9 L7z & b b,

45 ReedSmith, Client Alert 2018-125, supra note 42, Caroline Bamford, Participation
by shareholders in virtual meetings and electronic voting, posted on 19 February 2020,
https://www.michelmores.com/news-views/news/participation-shareholders-virtual-
meetings-and-electronic-voting.

46 Paul L. Davies, Sarah Worthington and Christopher Hare, supra note 36, at
para.12-032, John Birds, Daniel Attenborough, M.R. Leister, Matteo Solinas, Michael
Varney and Zhang Zinian, supra note 44, at para. 13.11.

47 ReedSmith, Client Alert 2018-125, supra note 42, Caroline Bamford, supra note 45.
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[Fli£ 360A RO HIER (2007 ) ZHWET 2 & IREMITIX, FERBAA—=F v L - 4
V—RERSEZBELIEHETH D LT H0ITR00EHENH DL LB NZ DM, LaL,
2000 FRIITT A Y DT T 0 = TINSHIERAS—=F ¥ b A0 U —RERZEZRODICE
STV Z LITA, HHRIBEHINS AR ERLTWD Z 2B 2D &, 2006
FEoE 306A KN ZEDBOBANEH 2 I AT RMAZFL L2 b D LA D 2 & b ARATHE
TIERINA D,

LIV z, 2006 FRHIED FTON=F v /b« A2 U —BRERSFIHOER FTREMEOA
2 KD IEMRRUC BN TUE EFED KO IR L, City of London = O lE
ZEEMEMARLZELZRR L Tz L ST 548,

72, I 2006 FSHIEOMIRE L THFAMRONIGIZNED ZENRETH D LT 5
ELTH, XN—=F /b - ) —KRERSOBRBICIIEROEDZLELTHEZA, £
SOSHPEATHETNVERIIZZOBEOEDRRIT O TN W R, 4 F Y R
BITD EGSHOKEORKOL 2 HO 2MBEKREROAME LT, H&EWHS (the
Investment Association) 7% 2017 4F 12 AIZAR LT-EREICKBNT, "A 7 U v REIN
—F ¥ VR EREOFINITER T 52— T, N—F v v - o U =R ORI M % 30k
BT, N=F ¥ T ) —REREDOBEZRO D EREFICERT 56 0 ITR 0 E
DEZ RSN LT, ISS b, FERORMFZ R L T\ 2D,

TOLEZEND, Flant A N ADKRIGERENE, A XV A TEA=F v 1 - F
VU RERSOBANSIZEEE RS L ) ThH D,

@Corporate Insolvency and Governance Act 2020 IZ L 5 /3—F ¥ )b « 2 U —KER
S DOBEDOTAR — KRG E —

LAL72208 5, 2020 4RI2I3A F U A THH R a0 F U A NV ZAOEGERIER L, A F U R
BURAEERNn v 7 2y AAEEZE CERIEEZRE L2 enb, XTIy I T
THERKFEREZ EDO LS RIPETRET 20 BB ORGRE L o780, Z9 LcF
REICKIT DR G R E LTA—=F v b« A0 U — R ERSOFIHPBRE SHL72h3, ik o

48 FRC, Corporate Governance AGMs: An Opportunity For Change (October 2020),
p-8.

49 Suren Gomtsian, Shareholder Engagement and Voting in the United Kingdom,
Harpreet Kaur, Chao Xi, Christoph Van der Elst and Anne Lafarre, ed., The Cambridge
Handbook of Shareholder Engagement and Voting, Cambridge University Press, 2022,
p.454.

50  Hannigan, supra note 16, at para.17-38.
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£ 91T, 2006 FE L 311 RO & LU CHEBRGLMRIE S, YERRFH R LIS —F
Yue AU —RERS LT 2 Z L DIENALZESHEH SN TWZZ &b, S,
%< O, B R SAKBR 72 3D E Ok £ & kb THIUE S8, 7% O FEF KLU
NI AN—=F ¥ LBMT DNAT Y v B e N=F ¥y LIRS Z RN L7251, L, ZOH
BEIIREORERS~OHFICRERFINEZRT LoD, N—F v/ - U —#KE
WEOFAIZL D3NGBk ONT=OTHA D,

FIZT, AXYREFIZ, N T Iy 7 FCORREEE LT, XN—Fx /L Fr U —
BREMRE ORI ATREME 2 K D ERLOERIARNZE L fRIET 5720, 2020 FIENPE « /3T
> A% (the Corporate Insolvency and Governance Act 2020 (LA T, CIGA 2020)) 2\
T, BT, ASttE At E ZMbTF~ToatticoE, 2020 4 3 H 26 A5
F9H 30 HE TOR, FRMKERDZZEORIRZELAA—F v/ - A ) —RERSL L
THET 2 2 L AR T D EEE LA U (FE 37 4. & 14 Il (Schedule 14) 2 5=
1, 3% 5H), ANRDO LT, N—F /b« F U —EERSOFIH ATRENM: 23K 5 151
REEDIRKD, 2006 FFE23F15 811 45 1 HH b SAME TS QLB O MBI FHDO—
DI EREOEIT (place) ZHE L. THUNWHEMRGEHICRTNTRBRVWI L2
BRI D Lfsind Z il o772, CIGA2020 1%, HEERSZFFEOLITCRMT 2 2
LEBELRWEB IOHEERFE— OGS 2 BENRRWEZHE Le (RN 37 4.

55 14 BfHHI 3 2% 3 1H « 5 1H),

Fo, FEE, X—=F v - AV —HRERSIZHEWTIE, BRETxE THRIERSITH
BT MR ZH ST, HEOBIMELITHT DM OLEZETLE. BLOL BREORERE
ITEDHELZBEFHHEE T DN EOMDHEET L0 ERET HDIEEETHL EZH
sel7z (AE374, % 14MHI 35 4 - 6 1H),

HEHF &I, CIGA2020 BN—F v /b« A0 U —HRERE ORI O DFEfR L LT
ERKIZEDEDEDRHDH L ZROTWenrolcZ ETHY, ZHICLY, TXToOK
AN, ERICHALDOED KT D Z L2 N=F ¥ )b« ) —KKERZZHMAT D
ZEMTERR, ZOHbHY ., ZLORERNN—F ¥/ - U —RERZOFM %
BIRL, 20K, XFLL U TAZA LATIEARAVCE L, FRC & 0B bR ST
HAZ AN THZBNTZERRET ¥ v MEOH A A8 U CER SIS T 5

51 Hannigan, ibid, para.17-38.
52 Caroline Bamford, supra note 45.
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HMZMR L, ¥REOSI (engagement) Z Rk L7253,

LU, 5T, FTSE350 D —HA%, HkED S Z B RMEATHE O ZIZIRET 5
CIGA2020 (= & 2 FRCIFIRFSE ([F)15 37 2. % 14 MMAI 3 S 6 1H) 2 7 /WEM L, BREDR
BEEFEZATOWBELZH LR o722 L THHIZ IR U120, BRERES~OSMN (B &
DEEIGES) BT LEERERIL. 4% b, X—F v T U —KER=OFH
W DHEEERY - HHY R R 2B XN THAHH &L ST 55,

@CIGA2020 T & 5 FFIRFEE D& T & D EEX IS

CIGA2020 (Z& VA XV ZABUNBAN—=F v /b« U —HKREREZOFMZ AL 357
DIZiE U7 R IRAEIX, 2021454 A 5 AETOMER A2 TE L WA (AL 37 4. 26 14
BRI 2 25 2 30) . FRERIF TONT, FHE 3 H 30 HAZLLTREIZK T LTV 5,

ZD7H, Bl OSHEMREORRLIT, BONN—F v L - U —KERZOFIHICE
T OERIARLED LR SR VRISB O N THRERZDON—=F v L« T — k& X5 2
LIRTELDN, TEDHLLTINEFRKRFERDZIDOT 74 /L MNEREL T X&ENE D »
oD, DI HBNA=Fx/b - AU —RERZICTHOWVTIE, ABEDO X 51, 2006 F24L
EOBEEZMHF- T RNEOMRICE D AR TH D & T 5 AMNEREBR O biiE S
NTWDLZ LA, N=F ¥/ ) —BRERSOMMIZ LY HER SRR
WX TZRPIEBR L H Y, R T 2y IGO0 ORFERIEE O T# b 5| X e X 4F Rk E
R hN—F x )b« ) =K ERSOBTHET 275 —2ANBHh 65, £ OREHDHI
ik L7z Marks & Spencer 10 2021 4F35 X OY 2022 4R IK B S TH D 56, 2 2022 4F
FEVITBAE DN N—F v )b« A2 U —RR RS & BE L T 557,

boblb, KRE LT, MERS TOREN 2R OMEKE R LIIRMEITIEDOI S
ZAT O BIEHBEIL., N—F ¥ - U —BRERS ORI 5 IHMmI 7 W5 % FEARRY
WCEZTWRWE ) TH D, BilziE, ISSIT 2018 4Lk, 1 F U A TOMBIREZ Dk

=6

<
P4

53 Hannigan, supra note 16, at para.17-39.

54 Hannigan, ibid, para.17-39. 57242, Standard Life Aberdeen #1: (BifEi% Abrdn
Ple) 7320204 5 A 12 HIZBAfE LI2ERKRERES TR, N—F vb - AU —KKERS
DOBFEZ FREIZT 2 B OBREZ ERITED D ERETHRRN., WEBEZ DOk E5%1T .,
VELH A S TETICER SN TS (Suren Gomtsian, supra note 49, at p. 455.),
55 The Chartered Governance Institute, 2021 general meetings and the impact of
COVID-19: Guidance Note, February 2021, p.6.

56 2022 FED[EIHDOERMEER S OREEIZ-DE . https://www.investis-live.com/marks-
and-spencer/62c2c58d478a650e0034802c/jatbdt Z &,

57 Practical Law Corporate and GC 100, Practice Notes, supra note 40, p.4.
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MEATHEICBET 2852 5L LT, " A7 U w REIAR—F v AR ERAOMMEZ FREL T5F
HERNIIERR DG M CORRMEITE LS T 2. N—=F ¥/ - TV —HKERZO
B & ATRE & 4 2 A AR RICIT AN & L OB EH LT (ISS,
2023 UK and Ireland Proxy Voting Guidelines, December 2022) 58, F£7-. Glass Lewis
T, FFEOFEENRD ONDGE ISR FE IR LaFlan s Z &2 FfFL LTA
—F X AV —KRERB AR LD EOEKEE CTHIUE, HREPERTRETH
D ERET 559720, ISS IFENA—=F v /L« Ao U —HRERSOFICHEN R EZ 2 H
LTCWD DT TR, FEREEREBIZONTARA—=F v )b « £ U —FRERAE EAER
BBET 52 LITIFREMRESBEZRLTNWDZ LITHALNTH D,

2O LI FEEABRT S L. CIGA2020 | X M RHE DK T4, FH#EEO T TN
—F ¥ AV —RERKR AR LIttt 0% <3, BRENGE T2 U 7 AR ER
KNZEF L, BEIG CEBIMIW DR ERAN—F Y LB - HEZ2T 52 L DTE BN
AT Yy RRIAR—Fy AR ERSEZHHAT LR 57249 LTINS, Blic, GC
100 73 2022 42 9 /1 9 H & [RIZEHIR & L TBIT LI L2z Liud, 2022 4B
DEFERKRFREICOE, FTSE350 122D K 9 AR STV H1EA, 2023 FFO4F
R ERZ OB XU DN T HIZIZFREROEHRNZ 72 5 & D FLIE LAVR STV 560,

LrL, 5T, A FVAODa—FKRLb— b « INRNFURZEATLHHA X ARKED 3
%489 the Chartered Governance Institute ICSA 7° the City of London £ 14 & [
L. N7y 7 FrErzMbT St RERSORMELHIBIITA 2D E T 55
BHEEZEATHLOAXY ABUF 23872 2 L2 REBORAE : LTI Tna ez
A6L f{iik L7z GC100 TOT o — hTA—=F x /L - A2 U —BRERES OB A& Hin & (1T
PR DEIENHHIZ -T2 e 2 MET 5 L. 4%, 2006 FtbERBUIES L, N—F
¥ AU —RERESORHAZH L TRD HDBENFERT L AIREMEIEH H TH A 962,

ZIT, ZOHEHTOA XY Ak mMEE L5 o & LT, Marks & Spencer LD
B2 BEIT, A XV ACBWTA—F ¥ UR TR 2 F T 5 720 Ofl BRI 7 &

58  Practical Law Corporate and GC 100, Practice Notes, ibid, pp.6-7.
59  Practical Law Corporate and GC 100, Practice Notes, ibid, pp.7-8.

%0 Practical Law Corporate, GC 100 poll: the 2022 AGM season and evolving market
practice, 5 October 2022, https://uk.practicallaw.thomsonreuters.com/w-037-
1292?contextData=%28sc.Default%29&transitionType=Default, pp.11-12.

61  The Chartered Governance Institute, supra note 55, at p.4.
62 Hannigan, supra note 16, at para.17-70 L FEEEO BB L 22T 5 LD d LIV,
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KB LOBBERIZERT D,

FTH 112, 20068 FESAEICHLOBE L2V H OO, FHBOTFEBILEF L, B
ITETTH, FRKERESZOMOKRERSOREEELZ NN—F ¥ /L - ) —KKERS
ETHZEIFAETH D, LnL, ZODITIE, ERKIZED T OWSCTHE Z #E < BN
HLEMINTEVBS, ZORICERILNED THDH, A F U ASHEBIZESEHES
NTNWDETNVERKIT, ZORDOEDEFENTNRNTZD, N—F %)L - F U —FER
REFAMLE D LT HRMITEREZET LT, N—F v /L - F U —BRERSH B L&
5 EDOHEEFRT DLENH D, Marks & Spencer thid, [FftOEKEZLEL T, LAF

DEIBBELRTTEY (FER) . EHFOBHRNE LTSEITRD,
BATRATE BT, BRERSEZ WIS (physical general meeting) &
LCRRfES 25, BIHIKTRE (electronic general meeting) & LT
BT 202 RET DD LT 5, BikRIT, MIETH, EFHT 7
> b7 4 —2 (electronic platform) ETORMELZE S, BRI E
» 5 AR LOGFNCEW THRERSEZHET 20N TE 5,
B I HiES L. RERSOREBIIC, YK RS 2N a#k L
TLHONETIIRERESLE T 2002 RT500LT 5, KKERED
AT, KERSOARFBIOSMELITETNT Iy P 7+ —24
LT b0 ET D,
548 S A TH  BURERRIE. TOWREIZE o T, BT ERSICHE T 2R 2 A
T5HEN, B ERSICHEZICHE T 2/ EN VR WE RIS
BICED BEFIRERIICHFETHZLRTEDLLDETLHIENT
5, MEKREELIITORBAL, YEEFOKEREOTERIUCE
Fh, YEMERDICBWTHRRELITET 2 2 LN TE 5, MUkkkE
BT, BES., F—0HANCB W T —IZERT 5 Z L2 BETMKE
RIS T 2R YR ER TS LZ0BF ST 528 %
Wl 28] 72 FE A UL B IR ER S OB ISR 2 2 L3 T
EHTEEMER LI L I, WEICHEEDbOLE L, YEkERS

63 The Chartered Governance Institute, supra note 55, at p.6, Caroline Bamford,
supra note 45, Practical Law Corporate and GC 100, Practice Notes, supra note 40, at

p-9.
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DIHEVRHEN IR DL I2D,

B H KERZOEEN., EFIRIERSOEFNT T v b7+ —5b, &
(facilities) F7ziZ X =V T 4 MAHO BHY & OBMRCTEEIZ H DT
R IpoTo LR L E T, UK RIT, KERSOREZGLZ LR
<. UMK ERSEZTW L EITES T2 LN TE D, RERSIVLE
OSSN L E TICHEKRERE TITON T X TOHRFITA
BTh Y AREK 56 God LT KR ERESOLEINEHH SN D,

CH EIIRERSICELT, [MThIKEREOHEFITSMT 2K ED
FERINT, JESHE, BREERERICHEE S < FRRERIT G U7 IR MEDITHE  (vote
on a poll) , FERMHEDOMREATEE, SHIE L ITIATRIC L W kIR IR
M52 28T 2 —OXELZBEST I2HMZHIRREDbD LT
5, fMINTH->TH, MERZOBRN, BEENPK IR OHTEE D
EEIZX L, YR EREOHEFICHOS AT DRMELITERZE~D
ZEMTEDLEOCTHHENFELONTWDLZ 2R LT L XX
WMEFIT, YR ERSIZBWTHRETHZENTE D,

D H AKEKDWIRDLIBES. RERSZNAT Yy FEITHET D Z &
BT HH D TR,

5 LT BASCHE 2 E#KICi% 1T 5 Z L 12 X Y . Marks & Spencer tHi3kERE%2 Y 71
MERSELTET TR, X"—=Fx - TV —KERELELTH, HOWIE, "7
Uy RERIAS—F X VIR ERE & LCHBIMET 2 2 ENAREIC 2 5720, b UERR D &

W2 %, B7pM&IZ, Marks & Spencer fEDERK 48 5= BHHIX, N—F v/ - U —#E

MRV AT KEEZOMOHEBIC IV EFLEDD Z N TERIRDELL L EOR
EE LT, RICKRTERS 2 UL 2HREZ TOE52 500 TH Y, {ERIEELZ M
BET DBAN D EELHETH D & ST 564,

210 AFVRATON=F ¥ )b« TV —BRERKEITINATY v FRA—F 1
HERSOBRED T2 OFEFEFRE L LT FRC 2% 2022 4F 7 AICAER LIEMEREDTZHO
GFBGAT A & 265 (LR, TAFBGAT A 20 A L d,) 1k, MikkER S o BT
5 B £ COBMKERLA 27T 7T SOJEHI (principle) Z#78 L, Y%l 2 4TI

64  Caroline Bamford, supra note 45.
65  FRC, Good Practice Guidance for Company Meetings, July 2022.
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BI 7= BRI ZFlR3 266, LUTFTlX, HZFREAZRLIZET, "7V v R
BIN—F ¥ VR ERES ETIIAA—F v L - 0V R ERSITEET 2 BHHAICOWTE
K %,
KPR ERRS O BIMERT>
(55 1 JFAI]  THRERS ORI SN D ERIL, 2RWREOHFE~DOSIN
AR D LODSBEND . Uk ERS ~OWME « SR 2 DB %
T2 O TRITIUTZR B0, )

ZORANEFATT 572012, FRC (X, HRERSOPLBAIIMZ, T XTOKE
(ZRF LR ALE  2 BT 2 72 0 DU R F IR I F R A WD BENH D & T2,
F72. FRC 3. KERZOFREITIE C SR ERSITHIE - 207 % 720 O Ffi
(Bl 212, EEHA S HFE - BT 2800 74> of:75) ([T 5 TREO
DN RS OBRERTICHE I LIRIES D BN D 5 13h, DR
ATRE D 7= 80 D Foifot & ARELANT KT 2 3R TRE DR R O FIEIC BT DR, BRIk
MEATHE O AL OWIRANZR EIC K LIl Sns 2 L2 HET 5 &35, 61T
BHIEE HIEIC K DIEROZHEEZER L TORWEREIZITZE D78 O Fii 4 il
(ZEN DD MEN D H1E0, ED XD E FHl(E FB (electronic facilities) 7%
fEH &, ZAUT KD RITZ 5 MOV THERERP/ K I En s b0 L &S
ns,

(25 2 JHI]  TU 7 ABRERS, N7V y REA—F v VR ERSEI1I—F v
Ve A —REREBOWT I ThIL, HREIE, FTRERIRY | YK RS 0BEFIC
23 % (engage) ZEMNTEDHHDET D,

% 2 JFHIE OBMR T, FRC X, HEERE~OHIE « IO 7= I2 888 L O
DLEEE SNDMATL. BB, YR TERBITENL D . YR B BER LT )7k
LT, HERET Y M) —0boiEdRiERE RIS b0 ToL LD
2, 2L, REOHIEHEAROBLE S, A%l SN IKIERSICETHZNE
I L2 L, BIHE T O RO 7= OWITROATE S A £ 7213 2 H¥EH R
ETIC, VA FETO ZE2mitdo2boe45, £/, FRC &, HRIEREHT
([CHEMZAT 9 720 ik LU GHR) I2onWTh | ERHATEED 72 D IR

66 FRC, ibid, pp.6-12.
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AR LT, FEMR SR A FANCHREICH LRI T 2 b0 235, 61T, HINH
ICHRE T AT, HREIF. ~NA TV v FRN=F v MR RS E T A—F v L -
F oV —HRERZTBNT, U T ARERSOLE LAROBRSBINEEZRT 2 b
DEEND,
KHRERZ OB >
(25 3 JHI]  THER&ESIE. FREERSICBW T, FIFERBGRE 7 —7 i L7
FIRAD 5 BEGER 2BV CLRERIEORS . M E 7213 UICE R 2B L 5.2 %
EHEEH 2 b DIZHOWT, B RERET 26D LT %, )
(55 4 JFAI]  T&thid, SHREHOKIIC X DK FERE~ORKIREDOSIME LU
S OREfRZER T2 D LT 5, BREIE, AN—F ¥ VS Thivktm e Thi,
MERSOBBEICEH L CEMEZTTOBRREAT DT D, )
IS 2O0KFRID S B N—F ¥ AR ERSICBIE T 5 01358 4 FAIEWR D
&2 A, FRCIZE, %4 FAIZ ETICE T oA L LT, "7 U » R A—
FANVERERSETNIAA—F v b - AU U —BRERSITE L, St LT, Yk
FRSOBMERICNEE 2T ER S L IXEFHHECRHNEMZITX 240 T4
UHSRER IR T D L L bIT. YR A ORISR D EE E 2 ITE R FIEIC
BMZITA25 Q&A BREAZBE T2 2L blFTo2b0ET 5, £, ERIT. B
DT DICFIAARER TR TOF ¥ FANLH LN T X TOEMARY Efbh
HEMRTHLDL SD,
Floo M TV y RRIAR—F ¥ MRERSEIIIAA—F v b - A0 U —KERS
TlX. BRERNA T4 o CRIELTZERM A 7 v—7bSh, LD TRIZEIND
LD DT, FRC X, ZIAMZ SO BN, fhe LT, BRENFRNIRL
B ZN BT 2 EERAT 5 2 L2 RETRE LT 5, 61T, Hiffiez
ERBE NAT Yy REN—=F ¥ LR ERESE TN —F v /L - A0 ) —HRER
KDOBMETITREN S OB A BT 572012, IR 1THAE (moderated facility)
AR D LT, SR, UEROFEL ZOREELTRT 5L &b, Y
HREZ ) T AU ER ST T 28 L © Q&A 2B 2Bk L ST 5 ik
TEMAT L LOLEEND, ZDIFh, FRC 1L, MMERSOEE 721X Q&A OHEST
% (facilitator) (%, BRI T 2R ERGHANTONDL X OMRT oL L HIC
R PR SERNCIEE T D 1O ER SN —F Y /b E 73w THE 3
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LEO0MRTDEDET D,
(% 5 JFAI]  THREE. BRERSOIFREIOE U, BRIERE OB ICHIELZITHE L,
T EANCARBAISK LB THE O R AT 2R TE 260 L T5, i
BREDRILN Z BT LR RS OBIMBATCARBENICK LIEREIT) 2N TEL XD
MePRT 272012, WU EHNL bD LT 5, |

25 FANCE L, FRC X, X—F ¥/« AV —KFERSEIEINA 7Y » R
N=F ¥y VRERZIZONWT, EFERHEITHET T v 87+ —24 (electronic
platform) ZFIHT 22 L Z2HEEL, O LICBE LT, MREICIEERE T O
BPURIZ S E B2 R RN E®RA RSN D 2 & HEIFRRICFFESNDIRY | B

ik, MRERESOREPICEREDITHENEZ LT TX 2 5E0FRM LIS
ZEER®DD, £7-. FRC 1T, STk L, BRERFEDY 7 by =T X 7 0
—FLARKThbIWnEoicdaeebic, REPRKEDY 7 b =T 72137 7Y
EMBEETLHEXIE, FOAFHEZKRERSOBRERMIP RTLHZ L, 7
A BRI OERNBEGEIC L VR ENRMELR YR — M2 HoN5 52 L T 2 &
RD D,

ZDED, FRC (X, BRE~OBRMEATHE LT 2 Fama ORI 2, 4
R ER B OB U T A CHRIMEITRE 21T O IR HE S h Th v
A F TV YRR R 3% I O E DA BINT E 22 IMFREM RS (closed
meeting) TH DG EIE. DAL FATITHK FHE S O PEE IR S - BIHED
REATRE D 713 2 38 U CREIRMET TRE OB 2481695 2 L 23 < HER -5, %
7z, FRC 1%, BEEREN Y TAKERSOB TOLBES NI HEIC, HETE 2
WEREIZS AR LEWEE @O 2BLEN G, UK ERZDO T A4 70 = TEE R
Bitshsbor4 5,

SHEERZOKTHED
(55 6 FHI] T3, SERASICE O THREIIC LV i Shsiit Sh-fEicB L,
BREIZ, TELHRVEAMEZHERT 20D LT 5, )

6 JTANCEI L T, FRC X, MRESK TR TOEMITK LS 2 b 7zRIEICTS
WCRFEDE T A—NT RLRAZHoT 740 —T v 7 TE5IENTELHDET
Do TOZ L EOMFKRT, S, RERSOYABRIZEINIZERNE O ra b
P, HEONIEMICHT AEEEELFZTOEEEZER L. TOF T, HEDH
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IBSEE SRR 2B R Z 3T 500 &L L, BN SN THRVERICONT
L HERNDITONDNERTHDET D, £, N T Uy RERIAS—F Lk
FREELIINAN—F ¥ /b - T2 U —RERESVEE SN D HE 1L, £ O8mIL,
FREOMEE —EHIHE, KERHETCEZL2b0ET D, HEEKENAT =7 A b
TARASNDHEE. TRTORERFANZZEDOEDOEHEZZITHHD LT D,
(5 7 KAl RO TEAEO S ZHEEOSINL, FREERSICE O, &
ENBLITBIT D MBI S X B2 b T 2 2D OB RIE. TR TOKRERFREED
ERORMEZ T D Z L 2R THZ L ORNEEZEH LoD, FlZE U CRits
noaboET 5,

57 FANE, IRTEENC X H4EM 28 U7k E & OXIRE - BRE~OE R0 M3
P& & b I RIRHELE COMER O AR TRV O EEEZ T2 O TH D03,
N—Fp )b« F ) —BRERS L OBIRCTERTRE I, FEREIERESORMERTT
FEEMOFE LR OWIRINIC, HREDPERKERES TORRICN S 28 & i
T LD OHEFMKEESZ B L. HRED BRI TR YA BET 2 M %
am L CR<HHE (CEMEBM) 2L THRVWET IR THD,

LLER, FRCIZE D AN—=F % /b« Ao U —RERSEZIIANA TV v RES—F p LR
FHRSZE L TR SN BHEOME Tl 223, & M #hE 4 $UE L 72 Marks & Spencer
LD 2022 FFN—F b - AU —FERKFERS T, FRROTMAR BB RFER I
TWDZ EPHERSNIZIED, RS Z & L LT, BRENDOBEMICHT B EIZEICE <
DORFFARE AN TS Blo, BEOHEM 28 LNRFET 5% ¥ A% —7» shareholder
advocate & L T8 L, Btk & O CHEEINE AV IKL T\,

@N—F v - T2V —HRERRITR T DHREOBIMEITEE

N=F )b« Y —REREBHE SN D56, BRERED XS ICHREEZITET S
T EARMITIERDOED D & 2 AN, SR ZhE BB kT 5, 4 F U A8k
(X, A L7z 2006 FF2 AR5 360A SRV EFHISGIEIC K D3 IRMEITHEZFFAR L T 5720,
SHEIT K o TE, BRRHEITEE 2R RS OBIMETICERIICIT) 2R TE LT IRV
ZREHEAL, INEKRECREL T, YHOEFRELTADEIICTIHHRH .
Marks & Spencer fETIXZD7=dDT 7 BEEICHE I TWAH67, LivL, 29 Lz

67 BIE— RN AT A[RE/R 2B &Rt —> & LT, Marks & Spencer £:0 2020 H4H-¥Kk
MERSHEET 22 (Marks & Spencer, Annual Reports & Financial Statements
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77 VEOHMT X RN D T BREDRERZER IS LB TH 2%
EL. BRMEITHEDR RE A T4 TITAL XTI HH L5 TH D,

(3) &tIcHITSEERE

N—=F )b« U —RERSIT, WG AR T L2 AT A ETHRE
WEZN\—F ¥ LB L, BiBE1TO b DO TH DN, A F V ASHIEIL, 1989 FFiiEIC &
D 1985 e thik 381A S iy L CLARE, SR a Bl 5 2 LK RENFEHm £ /213E
FHIE(E FIEIC L0 BRRE AT 5 Fmike# (written resolution) Z i TV 5,

ZIT, EEEETLIOI, F 11T, AF U R 2006 FEFHENKERSORESIEL
L CTEmRHBOF N 2RO L DN, HEStHROEN DK THY (FiE2815%1Ha 5. 288
13, FRELRMAT 52 &N TE DRASHOHPIZIRER 2 B AROSHE 319 5
FTE DR ERSIRFEOAR (FmikiE) L8R5,

B 212, A XY ASHENTSHOKRFERSIT OO > EmkEIx, T TRTOHR
itk L ORFHEER OfERE (2006 FF21EE 168 2% « 510 &%) [TV TITRRD b
V(AL 288 5k 23H) , iR S D Btk (T, UakikaglZBR L, OS2 52 6050
H5THD (ANE1695), MUTOXIG L e o ESFHEARICIT Z OFOMER D EE ST
RN, REEEROTHRTOMER T —RL— b « IRF R RETEEOKRE S
IZHE 2, B COBRINE O PR SN D 2EE L L TORERS TOERICT S
L2 ENMUTHLHID, BEEHRBICLDZIENTERNEEZEZIOLNTZ LD TH D687,
WFUCE X, ZoORTH, FEREZFIMNT 52 LN TE HRFEFHOFIIZIRIE D72
WHAROSHE EOBE L BT D,

%31, MMEMRESREOTIEL L TOFmRGRIZ, TOMMEMEL LT, 4 F ) 2=t
EE, BIMELATOREORBDORELZLELET, Wik, BHODHMIC LY, £
T2iE, MREORERMEDOKED 100 770D 5 (EXKTI N L VIERWEIGZED T & 13 45%H
B) LAEORIMEEZ AT HREDFHE RIS U T, BRHEAITHET 22N TE I IEDOE

Blox LEmREE 2 RE L, YRR Iox LilE ki (ordinary resolution) FIH|Z-D

2020, pp.183-197.), [AtED 2020 FAERKERETIX, HFHOT 7 & fi > THATOHR
MEATIEIZ & B A AR ERRSBAET OBIRMEITIE S e CTH D & STz (Marks &
Spencer, Annual Reports & Financial Statements 2020, pp.184-185),

% Paul L. Davies, Sarah Worthington and Christopher Hare, supra note 36, at

para.12-005.

73



WTIEBIRMEDR LD 2 D 1 (EFKICE Y 2hg ERZEIRZED & XI34%ES)
EBALEIMEEA T ORENFRE L. Fraliki (special resolution) FHIAIZ DUV TILik
RMEDIKELD T5%LL EE AT HMENFRRE L & X, N ENEmPEIKRALT 569

(2006 FE 4tk 281 2% 3 H{HE, 2824 2 1H, 283 5 3 H, 2915 1H - 230, 29258 1
IH - 415 - 5IH), 1985 FFRALIED T TIIRARALOMR T L 5 FmkagiT, MR EOREIC
FoTTHI b &SN TV (AL 381A 5k 1 ), 2006 FaHEEIT v &8 LEH
RBCOVWTHZHRZRBOL DO THV O, ZORTH, REORBOEM X 7213 ER
RIFLERIC K A [RE OB ER R Z2FHmRBORNLEM L35 BAOSME (AL 319 54 1 H)
RIS,

Ebdit, AF Y AD 2006 Farhik L RSt TIR, —HOREFHEZRE, HKIER
REMET D L MERSORBELZEFmMRBOTETEHIRICEIVIT) ZENTE
5 ETA, REICKTI2EEORMFIEL LTX, FmiRARXo1E), Al U2k
ZOHERAE LR, KEORE (ARLEAEZET,) H"ddHLET, EFA— 1%
FIMT 2EFrIBEEFXNE LY = 7RG AOFMA L AEETH 5™ (AL 291 & 3 H a
. 2935k 2WaF), £, BEBRIOSTOIMEOREBEOEMELROGEL LT, &
ARG TIEOFARRBD 5N TN S 72 (A5 296 5k 2 1H) . RIS OBfE 2 &I L TT
IMEL L TOBRIREZD LD ET VX NMMET H I ENREL D, ZDZ & & ORK
T, BBHHICBE L TE, N—=F ¥ b - A0 U —RERBOFHOFERIT/NENENZ LT
HH9,

v

O A XY ZASHIEICBIT AR ERSITR D EEREO FHEICOWTIE, &I - 5l
o5 (£ 18) 24 H~27TH (E&EEH - maERe) 23,

0 XY ARHIERIEATE [ XV Ak — Ml L 30— 0 (Rori, 2017 45) 210
H (E17) (BHED=8HFHHE),

I Hannigan, supra note 16, at para.17-27.
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5 E#F&ED/INN—F v )L~
(1 N—FrIIBEEREOTEEYE

A F U ARIETIE, BRER2OBEFHRECOVTHXORELZR T TELT, Hf
Ffot - WHEHBIIERKDOED D & AL D, A F ) RAETIHE, BHRIAIC, ETVELXD
EESN, 23 2BAT 2 b TEH L, MADERETEDDHZ L HLTE ST
M. THEEIE - PFRELZRWIRY | E7 VERDEMA SND 2 212725 (2006 Ftthis
20 %% 130 - 2 IH), 2006 FEXALIEO T TIE, A&, Fathis LORGEA REES D
ENENICDEET NVERNED 5T 5 (Companies (Model Articles) Regulations
2008 (SI 2008/3229), Schedulel(for private company), Schedule 2 (for company limited
by guarantees) and Schedule 3(for public company)),

Zhic kv, HRRat (ARSH - Bat) Ok a & L TOREBIRE D HIET,
EHIRICBIT 525 (majority decision at a meeting) £72IXEmEiE (MBS b
U< TR R AT 2 B 2B ORE (unanimous decision) (FA&x4:) OWFhnic
LorlahTnan (BBStmFET VER 7 4. BStmFETVER 74 18 -8
%), DHRIRITB T 2 2HARICONWTIE, EREE T B A BRI THIRE ) L
TERBAEMIZT ZENRETHY (AT ET VER 10 & 1, FAStbmid £
JVERK 11 42 1) . HUS B OO BRI L W iThbih b,

22T, BREESBRER SIS THIE Lz RO ONDT-DITIE, YR S0 ER
DEDITHE> THE - B SN2 Z &, BLO, S HIEIGHER N Y BHRE 2O BN TH
5 —UOFRBEICOEHTHHERECITERZMTHIL, £ O i EGREE & M A AZH
TLHIENTEDZENRELEND (AR ET AVEK 9 5 1 H, Bttt
TER 10 & 1), EHT &L, BREPET VERDED D & 2 AIThE > THUHR
ZATHIE L T D E I D E W 2128720 . S B 0SMEIET D507 £ 72 (X BUR
AMOBRBEEOFIEOMMIIM bRV SN2 ThD (MBS ET VERK 9

&2, RARfhmTETVER 10 & 2 ), 7o, B RICHT 53~ TO R 2

2 7 A Y A TOiERE LT, Andrew Lepczyk and Barton Edgerton, The Future of the
Virtual Board Room, Harvard Law School Forum on Corporate Governance, posted on
February 8 2021 &M, ZiUZ LAUX, Flan U A L 2 OGRS D% &
L TATONTZBHRER R DON—F ¥ LR T v 7 BB LB - EF0—fgoTr o4
JALDHEEIZEVNER L TS TH A 9 E Tl STV 5,

73 John Birds, Daniel Attenborough, M.R. Leister, Matteo Solinas, Michael Varney
and Zhang Zinian, supra note 44, at para. 5.4.
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[fl—DHATCE L T RWEETH->ThH, &2 THONLEFRONTNIDIFET D
EIATHMESPRMENDbDOLHRTEEZEDDLZLNTE D (At ET
JVERK 9 S 3, FARtLAIT BT VERK 10 5 3 H),

ZDEIT, AXFY ARMEBLORECESEED LNEZET VERXRTIE, HERE
L0 bEE RS & L CORBIRED FEICOEHONRBIR 2RO TS, Lt
2006 FERAEIEDS, —RANIC, BEFRUBEOFMHZREL THWDH 2 Lnb, A F U AT
itk (board meeting) 3 XU FEZE S (committee meeting) (Z351F 5 B EREIZ
DNTH, N=F Y LR ARETH D LT HON, SHEFORBNThH D, Bfikas
T RO EHE TR, ERIEGR S OB RROM TRAT 2 RAR LN 5
7o, BEEREY AT LEfio TS ZET 200 BE THL L SN TWVDHA, Bl
EOBETFEOERZERIZ, X—FxV2E 7 SV r—rva2FHT56Z L bAlhE
HHESNTEY, 29 LERHFROOENADEN KRS TN D,

(2) BFA—ILIZLZEHRRRE

ek, A XY ATIE, AAStEORMREORMETEE LT, HFmEiki#E (written
resolutions) NET/VEMRICHE S, FIHEATWD (ABSHRITET VER 7 5 1
H), L2 L, FEOERIIKT 2B REE ORE OISV TIE, 2006 F ik
1168 5c 3 A, FHHI DT £ ITEROBZITEF A —VEOEFHHIEZLVITH Z &
MTEDLEZBET D200, FEICESE, B OBERELE T A —/L CIHI%K R
BIZHELEFA A TRIEBEOEEBRREZITZ DD, BT A —/VEHEOCEFRR S % B
FPICEEREEZTI ZENTED L INTNDT,

ZOZLLDOMBRT, BikaOBRELRRE LRWER - EFRE S ITRRLETA
—VEBOFM R bER SN TS, ZZICEF A —/L2# (Email meeting) & 13
B R AR SN DBE T B A — VI L > THH&M A L7z BT, Bun Y
BRI TLHIEEDOHETHLEELWHRLIEE T A — /LKW EROSLD EY 2170

HEBREDFEEZ NI, LinL, A FJADa—RL— b « HAF U RAEFICEELE
F b KGR 2Bk - /4357 % the Chartered Governance Institute (2 ZAuE, = D FH AT,

74 The Chartered Governance Institute, Guidance Note: Good practice for virtual
board and committee meetings, March 2020, paras.1.1, 1.2.

75 The Chartered Governance Institute, ibid, para.6.1.

76 The Chartered Governance Institute, ibid, para.6.2.
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BINE DM OT X TORNE LRIRFICERAZImZLT O Z LN TE TIHEROIBIEITENNE
L5 Zenb, Bfika TOBRREDHTRLE LTHE LI RNET D,

L7273 T, the Chartered Governance Institute (%, ST OWTEF A — /L2
ORI ITHEREET, BRONE - WEHICEAE WP LETH D & E, Bk s V) 7 e
BELIANA—F ¥y A RHET—RICE LIFIR S THEwm T 2 —F . EPEHETRVWEAIE.
BT A=V THREL BRI A - ECEmRRE L ITEFREICI Y BRREEZITH 2
LERETDT,

(3) ERDEHDHE

2006 FRAIEICEDSZHES N TWDET VERIT, £OXLEF b, AA—F v VI
KOFMEHFRL TRV EZER 55 B2, 2006 F2HiES LRLo@ v FHil o245z
B A—NVEOEFHBETFREZNNDZETITADELED DL Z LG, Ttk %5
fie L7z ET17 5 BRIRE D 72 & F B = 2 P 971247 9 EmREIC OV THEFH
WEFEOFMICEY ZREITH ZENTE D LMD,

LU, 5 EiT ERREOHKROBLANDG,, 2AEOEKIZZ O FOMWSCHIE i)
TBLZLEPHEFHLE SN TNDT,

6 HEARETO2ILE
(1D #%E - HEESEICHT IERAFESE - HEFOEM

A XY AL B, BRI, FRGHREEE R L O ESO A R K O HE MRS (6t
L7 auE e 5720 RIT (2006 4R 423 55 1 1H) . ARSHOHEAIE, HRERSICR
HEns (RE437450), £, RHAHSIT, FRHEEE - sS4 Ao v = 79 o
MZBWTHARM LT iude b2y (Fik 430 5%).

IOHL, S OREE - AR T D ERG R EN - WS EORMIL, O

77 The Chartered Governance Institute, ibid, para.6.2.
78 Adam Wadsley, UK: Are Virtual Board Meetings A Viable Option For My
Company?, https://www.mondaqg.com/uk/shareholders/936620/are-virtual-board-meetin
gs-a-viable-option-for-my-company
7  The Chartered Governance Institute, supra note 74, at para.1.2, Adam Wadsley,
ibid.
80 AREREHREHB LOMEZICOWTIL, WEERE [ EREEOSE

(66] ] [EERpGFIEH 48 & 3 75 (2020 ) 330 H~334 HEH,
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https://www.mondaq.com/uk/shareholders/936620/are-virtual-board-meetings-a-viable-option-for-my-company
https://www.mondaq.com/uk/shareholders/936620/are-virtual-board-meetings-a-viable-option-for-my-company

RIS LB TEDIEN, FRZEE THOIREDORENHIUTEFHIHTIEIC L
STITHI ZEHTE DN, TOREOKEDREBEOESFIEIX, HERSOHEBENIZE
LTHBALEZE ZALEETH D, LizN-o T, BRE - tHEHES ICx % 5 B0
IZONWTH, AR LAROHELZ B TCINEEBELTLHIENTELLD, BAOAN

— RN siEEE<rnEnz ko,

(2) AT TOHEESESOLH

OAHEH

AFX Y ASHIETIEH., SHOHAEBEBROAREZMHET 28800, BWEHELT S
(unlimited company) #BR< T _XTOSFHTH L, FHHEEHE, %Y T oWMEE - E
DEFIT~OREZZBEHT 50, RSOV TSSO BRBE L BIR L, ARSHIC
SRR STV D,

N FEl) BIAT 0 2006 FE2HEED E D D BURITORLEHETH 508, H 11T,
Ltk 5 B4l (micro-entity) OHfIL, FHAFEICOWCIL, MREIR O S
SRR IS LOHARFARBELIFR L, ZNZ2SHTICRINT 2 2R TE L L S, SHF
FCOFREEE - MEEFEOAZIRE SRz, I Il LI, 2006 FERHIED
T CBALEIIBRR SNIZRARAETH > T, FM5E EmAs 63 77 2000 R FELFTH D Z
&L BRI R EOREEREN 31 17 6000 R RULTTHDH Z &, R TFHEAMEERK
MWI0AUTTHDLZEDIH 2L EOEMA AT T RtV —EDSMFELE T
2R E R (charity) ZFR< (2006 Ft15 384A S 150 - 210 - 410 - 6 5 - 7T,
384B %),

29 Lzt o R AL, EU 23 2013 FEOAERGH RSS2 2 EU RS L o
B N NSRS D WD T NRAEHI B IS IR 2 A O M 2 bR 5 BRI & 5 2 7ok &
LCHASNERERH D88, LinL, Mt BNXIER ICEMETH D EiT, TREZ 0
B AL, ZORAOBEIRIZ AT 7ZREA Thoh Tl e, JiT, A TR IL
SEBHIE - BRI EEBILIESR ) 13, BN S5 A EHORF 2B IE L (FER

81  Hannigan, supra note 16, at para.18-23.
82 % - fiife (1£80) 329 H.
8 15% - AiiB (7 80) 329 H.
84  Hannigan, supra not 16, at para.18-29.

78



58 &%), HIEIMEE L SN QW Al thic X 23t EEBHO ST~ 2 #HEL T2
EOBEEFHT D (FIEE 54 5),

[/l ] %212, BAatto o b/t E (small companies regime) D%f
R LR DDA OBEIRIL, FEEEE DL YRR R D S IR & ST IR
H U UE e 7220 s (2006 4EAFHE 444 4 1 TH a B) . B &R L Ol
FZonwTionsbatTIcRT 2o encE sl ansd (AHEDbE), I ZiT/hath
HIEE ORISR & 7e D50, w7 L —7 (ineligible group) 28 X 7aWFASHE (ff
B, RITHE., Br~X—RITELE TS, UCITS EHASERL,) Tho T, M
7e LA 1020 FARY FELFThH L Z & S IRE LOMEERN 510 TR FLLIFT
bbb, BAEEES (UMFEFEOTHREAE) N0 AIFTHLZ LD H 2o
VI EoBZ S-S A 5 (2006 FEathis 381 5, 382 42 1 TH~3 I + 5 I - 6 HH,
384 §5), L72io T, Bt T/hatEEr w4 o atid, BEREOSHT ~0OR
HHZ Y720 | BISEHEE E IR R EE LR LW L2 BIRT 5 2 LR TE 505,
ZOHEE, B LSS REO BB, St OFRGHEESE - HEEIT/)
SAEHEOEM 2% 2 2ICEH SO REICIEV B SN2 b D TH L EDOHMAZ &
DLVENDD (AL 444 5 5 H),

B, REBILIRRIIE - BT RILIER I, DSt E OB 2520 2 2t0 9
BN RS b DI o | BERNBEO R 5T, BEIISHT~OREMER L &
NOHERIHHEEL LU REE S, SHTICRE L2TIER 6 2B OBE 2 24t
WEIHRR T 5 (RIVEZE 55 5%),

[FPathic K 23HEEE - REFOSHT~0R ] 3T, Bathod btk
YT DL ODOEERIT, BREREFET L, YSSHoERGEEE (BEdRER X
OHEISFIEE) . MAREEO ML 02 D HEIEIREE (strategic report) 35 X O
BREFELFR L, D2 FRGREFEICR L S EAEAEARSES (auditor’s report)
LEBIIRHTICRET 2 Z L 28T 5,

ZZiChettEiE, HFEREES V=TRSOV EARIETH o T, FHE L&A 3600
IR FUTTH D Z &, SRR LOKREEMEN 1800 HR Y FELTFTTHLZ &, J#
B CUMFREE O PHREME) 7 250 AT THEHZLEDHE 2 Ll Eo#E#:
Iz T=tEZ N 95 (2006 FEEEE 465 52 1 TH~3H - 5IH - 6 3H, 4675 1H a 7).,
2000 Y — E AT GBI ED T HMFELIT O 2 L OFF Al 2/ - ORI S H 2
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SrEteatt, B~ —RITtIRNNh S,

[ KB RLE fhds K OVABR AR & 2 3R B O 2L F ~ D] B4, ki
DR/ NEAE « hEFE - RO WT I BN LARVWEESHE, 5T, B K/ Z [
HDFTRTOAMSETIE, BiikIT, BFEFEI L FRGHEEE, WIEWEE, B
R EE, BMRRMHREES L —RLr— b« INF 2R EELER L, Znb
T AREAREEL L OICSHTICRET2 2 L 28T 5 (2006 otk 446 52 1

IH), B THHRAERELIEX 5 bOIE, PARMICH, SHETICRE LB
B SN2 FHEEREOHBENIAL  FaSGINmbEand, £, ASHELTLE |
Gt ISRV, ELELGTH-TH, TORBEICH I RITTREN RN L
(ZHEA, T O CHAERS 2 AR L TR Y, %t (quoted company) (2B
LR (AL 447 52) L ERMICH—Th 5,

Q2ALT TOAM & ST ~DOHA B EF ORI G E —BITEDRI

SAEFFICHRE S D SRR BRI, AAHIC O S B OE VT L 0 =LA ST
WO, BEOEZZHI, FHRBEGREEOMRIL, 1844 FOSMBFIELR, AIREMT
flOSHIZ BT DR EOAMEEFZOLMEL SN TR, ZOPTHROEBEER LD
LAEAMT O TV ONRSHT TORR CTH 28, SHTICHRE Sz FHEEEE L,
JFHIE LTIz THOHNMET 5 Z L ARETH Y (2006 Fxthik 1085 5 1 M8 « 3 1H) |
ZAUC RO SHAEHEE 1T Y 27 OFHEAFTRE & 72 2% FIFRRE 16 L LB R G2 12
I 21F0 . TOZ L MEHEMED B 5 FEBREEOREEIC b L -086,

MEIX, SHT~OFEERFEOREFTIETH D, ZDOHER TOEEIE, 2000 FDt:
ERIETEBLLTEBY, ZhE 2006 FSENEEEEL TW 208, ST ~O FEEZ
Ot DREEFH DR G EZ E O D 24T AT (Registrar’s Rules 2009, Volume 2:

H - 2

Requirements applicable to Documents delivered to the Registrar in Paper Form) Tid,
BHENBHIT A~ Z LE L T 2R EHE 2 ER CEEELEISET~DRSIC LY
RHTLZIENTELLLAEET 65K1H-THR2H-55), 2ATIREEFT L2 L
BT L SHBRERORME T —HIZ &, BEOEDDRVIRY | i BT
BEHECL VT2 5ot L attfoA6E (PROOF agreement) (2006 fFaxftik
1070 55) WA SN N EA T TV D & &1T, MUBRIC L 53BHITIT A R0 D& ST

85  Hannigan, ibid, para.1-58, BEIS, supra note 9, at para.221.
86 BEIS, ibid, para.221.
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Wo (FBHIN6 & 2), Liio T, FHEIFESEOXMT~OREFIEICRET 28T
EOBFEIL, BRI LA EARL LoD, EFEEFECI2BEZEBRTE S
ETHLDENZD,

QORHT~DHAFFEORHE DT VX L
SHEEHORHOE RN LT X MIE, BUTIEIZZNE LT LET 740w
TEIREDO—D LT DN, ZOHETOEFENAF Y ATIIHEBHRIER LI bH
STH, EHLLHBINELLTND LI THDH, TNTH, KK, BB T ERES
DI ZIT ) i —EEIATHET L L SR TND L A8, X ) ABFIX, SEHR
B O BARAIEE 2 40 O ST OMREZ iR b T 28l O . ST MO T X
N DAL & E BRI RIS L, A % U RIZI60T D MBS il 2 BB 2 e E R
FERAATHE - ST LA XV ABERT VX R THRSAT 2 DIELO X O kT 54
ERHDHEOMBEE#RAERL TS, 29 LIEBANL, 4 XY AEUFIE, L0ERICE
Ao TCHISHE SRHNED & 5 BRI E ORIRRZ RIE L TRV . £ D7D BARIIEUE 2~
ELT, 2FICRESh 22O REERICOESEFA S ¥ — FTh 5 iXBRL
(Inline Extensible Business Reporting Language)iZ k> TF Y Z b LI+ 5 2 & %
BHEMNTDEEBIZ, TITEVAENDHERICOWTHEYI R Z 7 29 2 &b O
+% &M%k L= (fully tagged financial reporting in iXBRL) 88,

IERT, RELEIIE - IEARIEGEIIER L. ST ~OFREEEEORL TIE
& L CHEFAINEETIEZZERT 2 FOHAIGUEMRBEB KREICSH 5 & SN BTIEOH
(2006 Fxthik 1069 &%) ZHIBR L7 BT, #iicic, FHREROEXEFICHET 2 20
IhaSHTORANEDR2IFNER BRVWEZIBINIL (2006 £=th14 1068 5k 4A HO
B, ST ORANC X o TREIZT O Z Aicxt s TE 2kl 2%+ 5 L5 Th D
(FEZE 73 48) RNERITEREHEL LTHRELTWARNWZ Ebbdh Y ST o]
(Registrar’s rules) OBERITRINTWARNE D THLA, ERROBUFHFEHIHB -T2
BRASOEAT DI, SHTICRE SN2 FHRBHICOWTIIER A OREEFT—ELET
DHIAENREBT 5 b O L i 589,

BB, AFY ZBUFL LTR, SHOFEFRICEAL, i—7+—LTT YV F LT

87 Hannigan, supra note 16, at para.18-25.
88 BEIS, supra note 9, at paras. 225-229.
89  Hannigan, supra note 16, at para.18-25, BEIS, ibid, ANNEX 4, paras.22-25.
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TUANT—HTRINESED Z LIk, B SNFEEHEO K TEEZ R LS5
LEBIT, FROF = v 7 ZAlRER D LOEED LWEBIOREICRLTD Z &2 W LT
Wb, ZO7, SN EBNIG U TEEOFEERAER LEWD T 2 L. BRE#RD
FEEPRELIELSZELERD I ENDL, A XY ABUMFIL, STICIRHB SN HEE
FIIREDOT-DIER SN EEE TR NT R 6 W E AR T 2 SHIEREL TiE
LTS & TH D,

IHIT, AFVREL, SR, FHEFSEUSNC, SHTICRIT 20BN H 5wt E
DEEINTNDEZA, AF Y ZABURRFEM LSt TUERICET 537 ) v 7 a X
MZBWT, ZNLEHEORETEET P2 UL LT DX AR 2 %5 LT DR 2 X
FToERAN M ThoTe, TDTD, 4 XV ZABMIZ, FHREREHOALR LT, SHTIC
BHTREZOMOEFFICONT S, TNEEFHBEFIECLVREET 2 2 L2 R/EM
T AMER ZSHTICE 2, ZAUC K0 ST A FHEBRE O ZISRE DD [ I i T X
HEICTHEMER LTINS,

ZOED, ERStiE, MBEROSR L, SHEICED 5 24T TORSRISMNT, B
BHBIOH ERHBE TH %5 FCA (Financial Conduct Authority) 72358743 % Disclosure,
Guidance and Transparency Rules (DTR)ICHSE RO b5, T7hbb, £ XU 2DH
HTiG 0 LS AMREROBITEE (N7 ) v 78 X2 —B X1 10 T —r DL EOtHfE
DHEFITT HRHITEZRLS, DIRs 5 4.4.1 &« 5§ 4.4.2 &) 13, BEEFUBHEE
(audited financial statements) ., F ¥ #H % (management report) I X OV s8 &
(responsibility statement) % & THERME#HY (annual financial reports) (DTRs %5
41.55) BLOEHEHE (half-yearly financial reports) % Rk L. FCAIZ X ¥ Primary
Information Providers (PIPs) & L Tl b V- IEEE HAMS — B A %% (Regulatory
Information Service (RIS)) Zii U CTABT 5 & bio, T EFRHZ, FCA IStk
B8] LR35 ¥ (Legal Entity Identifier (LED)) %% U CAHER A% 2 #2H 5 S ZEH
b5 (DTRs % 6.2.2 5% - % 6.2.2A %, % 6.3.25 + % 6.3.6 %), FCA ~D#EHI%, FCA
/3T 4% National Storage Mechanism (NSM) TOE T2 25 4 (Electronic
Submission System) % i U T{Tihi, NSMIZ LV, RHEMBERENARAGEE SN S
ZEbhrd,

9 Hannigan, ibid, para.18-25.
91  BEIS, supra note 9, at ANNEX 2, paras 73 and 74.
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1T BHYIC

AFX Y ASHIEOT DV Z ALRIRIE, N—F v v« AV —RERSICEATHRY | 3T
TERIREG O F TPESFEIZ R STV D DI TIF WA SHRERE NG 51 & it & BUF
WKk USTEER Y TERO DBEENDNTON T WA, IEVRER, D7 O tHERIE
MEBT L2000 L, X, 2ok, £ ¥V ACBNTAA—=F v /b 4
—HRERSORANS % & ORREIRN 50, WBIREFE D AR 2 ZE LT D 0FEITh1no>T
BY., FEEEELHD, L, X—F v/« AU —KRER2D, EREZBZ THR
TOMREIT L o TR - HATOHIKI £ Tk LK ER S ~DOHFEZFTREICT 2 2 &b
REBBRSHIEFENS, ZOBAZFIN SRR 5 RENRRBESNTED2, AF U R
2B 2 ZOHE TOHmOHER TS EHE TR T L2BENH DL THA D,

TS L, BHROABRICEL TIE, SHEREBHAKOT VXNV T =L TN T 7
AV TRESEBRT LD LR SND, A F U REITBT 24T TOFHRAM T,
DRETHIE 61 Fpik - ARSHIEMERZBIZE W TS BICINTRBEN H D393, £
R, ARBEH OO FEABBEROBLEI G, 1EHITET 2 SHIESOEHE & v
25 R, 20T AT VA NEIREENT 5 2 Lk, ST TORE AR O LM
etk L, BUREMOAAMEZED L DL LTEBIZIN TR,

72, DRETS 2022 4F 1 A 31 B bHRASHHIC > RERSRHE U A MHIEOEN
MAZ—RLTND, £ XU AT, BRIZZhaafiE EoBEERRE LTHREL TS
L RRFEALIRRG I - EANEIUBIER B LORER O SN RICHIE SN D Th A 9 2HETH
HNC L » T, FEXEEOREICHOWTHT VXL & AW & 53 Tkt (Identity
Verification) 2AEA S, Hii L & bICANGRREDOMEREN D Z LR TESNLTVD Z
Lb, BEBICTRENEBLIOBRER LOBRA L W25 THA D,

92 Hannigan, supra note 16, at para. 17-40.
03 EEELE [CHR) RSOkl (FEERE. 1986 4F) 41 H, 118 H~119
H, BBERFERSFE=E ML - ARSHIEIOERE] (198645 H) U - 2,
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F3E¥E FAYVE

FIEHERT:  MERET

1. [XC®HIC

RAVIZEBN TS, DAREE R, ar Hafae i T—F v LIRS OFEmAE £ 0 2
Too BARBYZRSZUER IS & LTI, 2020 4F 3 A NS, TRiE, BIEEE, HEFRRIEICRT D, 8
Maw o 4 VARG R OB Z RN T D7 D1EA] (Gesetz zur Abmilderung der Folgen der
COVID-19-Pandemie im Zivil-, Insolvenz- und Strafverfahrensrecht) & V9 BRa—FE 3N EDH 2 5T
X0 T&HE, BEREE, fEE, MEEE O~ Y a VEITRBICBIT 28 an o 4 L2
JRYLIER DO BN KHLT 2 72D OB I3 5754 | (Gesetz iiber MaBnahmen im Gesellschafts-,
Genossenschafts-, Vereins-, Stiftungs- und Wohnungseigentumsrecht zur Bekdmpfung der Auswirkungen
der COVID-19-Pandemie, LA I, Tzw FHiEE] L)) BRRZES LTI L, £oHIZ, A
—F v RS OBEL FREE TOHE BV AT LTV,

A FHLEIN D, FRUCBWNTA—=F v /LIRS O AT S TE TV, H<ET
HERRIRATREMEIC & EE D L OFHEA b 51X b Th o722, LLAns, aa HEFEEOITIC
K0 2020 KT 2021 FIZBAfE S U ERSEOREIE, EFEFSMa K A=F v iR L LT
B S22 & D, ar RIS DHEEN. HDHEON—F v VRO FEIEER & LT
HETDHI L EloTs, ZORBRAEIENL T, 2022 FFOWLIEIZ LY | X—F v LR &2 EHALT S
SEIEDMT ORI,

ARElE, 2022 427 A 7 RICRSZ L, [F4E 7 A 27 BlEAT S iz RSO AA—F ¥ Lisa o
BAL BN EDOEEIZRET 5158 (Gesetz zur Einfiihrung virtueller Hauptversammlungen von
Aktiengesellschaften und Anderung weiterer Vorschriften) | (2355 < RAJEDOSIEDOME A KRBT 5
ZLEFELDENETD (2—~4ZH) 4 bol b, RBECLIDZHEDHRTIIRNEDD,
2019 4FE 0 B R B E MRS W b ¥ ( Gesetz zur Umsetzung der zweiten
Aktiondrsrechterichtlinie :ARUGII) |2 & > T—#dUEDN 72 SNTZRE DIREFHIZ OV T, DE
THZOEALLE VI BRENSEILRENEBbiLd Z b, MHICRN 7228432 (5
Z),

Voo HEEEO YA OMIE 2020 4 12 H 31 HET Th o7 (au HEE TSR 2, Fiflan ) o 4L 2
JRYGER OFBI A CUEN H DA IIXRAEE 2021 4512 A 31 BE TIEET 5 Z & AT DHERAEAF
EHEARER I CERS TV (ar THIEE 8 40), S BIT, 2021 429 A 10 AICFEREDHIRAS 2022 4 8 A
31 FETIIER SN TV D,

2 %k T2 X 91T, T2 2009 FEOKAIELEIZ LY . Wb@ oA T Uy RTTON—F v LS O FEi N
FRE L 7o TV, EIESNANXIEE A EZ2) o725 9 ThHD (Volker Butzke, Die Zukunft der virtuellen
Hauptversammlung post Covid, AG 2022 795, S.795).,

3 RegBegrE, BT-Drucks. 20/1738, S.14f.

42022 FEHAEHIEIC SN T, WEDRKMHE L ZO TR T 2D & LT, PR [ FAVIZB 23 —F v
RERSSEDEAIZ OV T MEBB I ERE [E3EH O REE 2023 FEAM] (WikFERE, 2022
) 204-236 H,
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2. N—F v BEBH
ZIZTIE, . RAVIERBT DHNN—F v LREHIE ORI HOWT, #EEZRL THBL,

(MW B8 —F v LBED KA ViEICH T HEEBM T

FTTIZ KA ZIZHBWTH, 2009 4F 7 A 30 H OB EHEFE T ENE(LIE (ARUG) 1280 Bk
118 55 1 TH 2 SUAMEA S, BEDNRESOXGICEHES L &b, EFHEE O TRAEIZSM
L (teilnehmen), FEFIZATHET D2 LN TED L AERTEDDLZENTEDL L) o TW
Too Fo, HRIE 11852 1 XTIk, EEELITEFOFIEICL VEIMELITHET L2 L (U
T, TEMERZE (Briefwahl) | £\ 9) RNTEDLFZEKICEDDH Z M TE L L BBEINTY
77

Holt, ERROBFHISINL, kEHTOSM (Prisenzteilnahme) #4523 HH D & L TNE
o, Lo T ORETWHS EZAD0WbpH A7y RHFEHEOS—F v s (R
AVIETE A7 Y v % (hybride Versammlung) | EFEEND Z EM—RTHL DT, LA
T, ZOEEZAVWEZ L LT5) ZEBAERTH 2, FROKAIE 118 LOMEIX, 25T
D HEHEZE PEBR T DIRBBLE L 1372 72202, KA VIZBWTUEbBRETH D L 2 AD/N—F
YA —RE (RAVIETIEINEERT D55 LT, IEEEDL I—F ¥ LS (virtuelle
Hauptversammlung) | & W) REZHNTNDSZ v, BLTF, ARIZBWTH, 2D X9 2[RE S
NIZEWT IN—F v LIRS EWIHEZANWD ZEICT D) FEMTE RNV EMIN TS,
2022 FEMKNIET, ERROBRTONR—F v ViR, T2 D bREDOHFEHEZ PR L 72 T
BAEEZ AW CRRET 2R ZENICHET 212D OWE L EMT O TWDT, 2k, b
DETHDW D U TSI xHST 28& L LT R iETIE THE#2 (Prasenzversammlung) |
EWVIHIENPANEND ZEBZNE I THLR, BT, ATIE Ddmies] EWoREEFRT
HTEETH,

(2)/3—F v LEBE DR

2022 FHIER ORRAGE 118a 2% 1 TH 1 30F, TREUT T OMRBEEANRE DEFTIZ R W THELK)
WCHES 22 Lz g S5 D td [X—F v LiRE (virtuelle
Hauptversammlung) | & E# L T\ 5,
CITHEREETDOE, bREOIIE (FEEBS L 66 5 1 HEM) L3RR | Ik#
b T o5t (Ort der Hauptversammlung) | H &I E L2 T id e 63, W& B
(Vorstandmitglied) <CiER(IXZ D 157 THE (teilnehmen) L72iHiTeb70ne SuTnb
RTHD BRAGE 118a 2 1 30 -330) & F/o, MEHFRIEMRICEED D RFEAD 20 T 12

5 Vgl., RegBegrE, BT-Drucks. 20/1738, S.15. 7272 L. () TiE5 L H 2. MEOEHFITAKITRE S, £ ZICH]
WRESREFRLR2TNERLARANEERTVEIEND, TOEKRTETHANR—F v VLR TRET DI EVD
BIRTO “HiR7R” N—F v LA ) —RAETRVI L FENEEEAZBCBOTHLRBEIN TN D
(RegBegrE, BT-Drucks. 20/1738, S.26),

6 RegBegrE, BT-Drucks. 20/1738, S.13.

7 RegBegrE, BT-Drucks. 20/1738, S.16. {175 C, 2022 #&IEIL, AL THRR7Z L ) BB TON—F ¥ VRS LIsh
OB ORS I T 2 BAIIEANICZE T I TRy (Butzke, a.a.0. (Fn.2), S.796)

8 hobl, R=F ¥ LREOHFAD REDBFAT (X, TN OBREBIENOHED X Hic, SrtoARLH
(Sitz) X° LS OLEICEBIFFTEM TR L2 R b2t o e idstih s Z L1t/ s (Bk
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SEHE O MENGH D (BREE 130 Sk 1a 18 10, X5, 2o [T 12, BEERESSN S
& LT HEA TR ERN (BRR3E 134 53 TH 5 B MR) L HIE T 2 ATREMEN H D (R 118a &
22 L 430, ZHIZK LT, ZNHDEUNDOEIIFHL L TH Z OBGFT THIET 2RI 72

v \110

B N\—F Y I BEREDEH LN—F v ILEBEOXRENESR

N—TF ¥ VRS ZRMET HICEE LTI, LT O 8 B a2/ T hEN S H, ORSDOETHHE
% (Bild) ROVES (Ton) IZL - CTHESILD Z & @OFEDOFERMEITEN, B F10iEE 0L
L ORBHEREIC L > THRRTH S Z L. ORITEFINCHESR LK E (Bd) 12, Baick
% 7 A i#(E (Videokommunikation) 5 {EIC LV #hi% (Antrag) M OVEeZ4EZ2 (Wahlvorschlag)
T O2HRPRO D Z L, OKFEIERME (Auskunftsrecht, #REUE 131 5%) MEFHY
BEOHEZLVRDLND Z L, @ (FAOHGFHEROZA &V SHMORRERH Y . £
DR ZER LGB0 MBS T SMENE LTI OEENREO 7 HATE TIZAR
INDZ L, OFRFEICGREICE L THEANCEREZE FIEBE O HIEIC L VT 2R35O 5
N5 Z & (L 130a G 1 HZRW L 4 ), ORSICEFRIICHR LK, RECBIT2E
RBRIRHE (REE 130a £ 5 K ON6 3H) BETABEOHIEICLVRDLNLZ &, OREAEIC
BN LRI, BRI 2 RSN E FHBE O HIEIC I VRO N Z &
Th b,

2T, BUNERAHEFEOHIIZ LT, XA—F vy VRS OARERERIL, ORSE gl X
OEFICEVEETL L L 118a R 1H2 X1 5) ITHDH LD ZhidkE b,
@ TBEARI= L5 72 RSO OFEERITEE LT, 4ik 57 ORULABE & FF CE
DHERR U729 A T, HEIRE S D DT O T v R DWT D% IV TEeRAE 21T
T5H, EWVHEMNBEGME L THESNTWDLD TRV E b s,

ZDOEINIA—=F Y VIRBEDOREEFE T LM - HHE 255 TE Dk 2, LI ED
Z & & BREUE T TRSITE AT EEE S AL 72K 3= (elektronisch zu der Versammlung zugeschalteten

121 5563 30),

S hobdl, ZHUIN—F Y LRESICRESNTZHE TR, MHEAZRHEE T 2MEECbEH S

Do

0 7083, ARICTIBARTERIE 1182 5 2 TH 1 3+ 3 3C0MRE 118 3 THOMENFET 5720, MXSthick
W, MEDRFTEZREETZ ICEMENHET 2 2 L b2 VERIEIITE 20 EEbns (2720, #
AL 121 R 6 HIL, WhW A EENFEREOGEITHRETRICOVTORMIIHNS 2L RRENTEDLLDOH
EHTND), THICKH LT, AREHEOEAICE, TFR MEXTERRENEZNBRICOWTEEBREND 55
EICREBRORNL RO TE Y (AIRSHE 48 £ 2 HpiE) . 7F X MERICTITETHHIECL2HEEbEEND
ZEMND, B A—ILTOEBRFENTHE L STV 5 (Thomas Liebscher, Miinchener Kommentar GmbH-Gesetz,
2. Aufl,, Band 2, §48 Rn.160), fii)7, NEIZOWTEBOEFNH 501 TIERLWEE (0F Y, HEkEET 53
A) 1Tk, HEEENERICIZ2FECHE LZSAIT, BHEECLZERICESHNTREEZITWVWEEEE
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%8 RegBegrE, BT-Drucks. 20/1738, S.32.
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BT EERBDL LI, HRRAHICOWTIIED LN TEED > - EHGEELRAIC
RESH2L3%BDk, ZORREOWNRIAMIIAT LT d 28, FRZENTOT
CANFEIC X AR ERSEE OFERIZ, ZOBROERICOFELRITLTNE I LD,
REFRRAZIE T CHE S 72 E & ISR A 32 GE3 ). RoLoRPLE LT, anFMics
F2ERED TV a2 ALORERE, RO HTANFVZADFREICELTEVIBEEL LD
Ao, NHBEBIO FEIC X ) R INT 5, Z T TOMKMIISHRDOVIET TS —E DR
BhEZZBELSDH L LEEZLND I EDL, RBIC, TOXS RiEmEHNT2 (B4
£

nB, REILBIFTIFEBOBOLI L. 7 7 v AREOFEE R~ T,

F 18 BITHE OB

ATt 77 v ROKRTEREZDOFHICIR 2 HFBO MR, 3LO. 7 ¥ 2L il

VRHEEEAR (A 7Yy FRIAN—F » AR TERSOFERMA A4 P (2020 4 2 H 26 HKE) <
https://www.meti.go.jp/press/2019/02/20200226001/20200226001-2.pdf > 3 HZ:H,

2 REUREESEA - e (1) 3 HZM,

S bAEOFEMRGE (S4hE 3195 Il 2 (KESH 118 ),
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ErEET 2 2HME LT, RERS (Fic, @i 2 (assemblée générale ordinaire)*
ERRETE) ICHRABEEZMET 2L L b, EFNATRIRD LN TV AHNICE
T 5,

1 REFH
1.1 AEER

HERESOHEHERIZ, AL L, —Efloatscix, BikacEs 2 (L225-103
&), —“Eiloate T, BITRaEPKRERLKOBEEREZA TS (FHF1) L bic,
BAKS HEEERZAL T2 (AR 7,

CEERAIT, BT, HELE2RREEE T ARESEIMEEZH T 20D
BEL5 0Dl EHETIHEACAEMICE#RET 2T, FoPBEICOVTIR, ELHK
ek ey (L225-98 552 1H), 2L C, M E2xRBEHE T a2kEIck v L oL
TOMLEIC XY Z 0 PEEL LT 5 (RIS 3H), #HERSOREHE L, L225-96 & (E
HAH) B XUL225-97 5 (SO RIEFTEHLDSNE ~DZEFE) ICED b - RO T
TORETH 25 (L225-98 5 11H), &b, H HHEICOVWTIE, BARURE [THRSMHED
72) 160 B (FHER. 2003 4F) (HEARIE) 208,
Sk, MRSt oREEBE e L <. —EH (L225-17 5-1225-26 5 - R225-15 5&-
R225-34 5%) & gl (L225-57 £:-1.225-93 2% - R225-35 £5-R225-60 5%) O _ffH%ZE® %
GEIE. 21 PHCBCRITZERT [ BEARKRFDICO VT O E—K - (LD EHHFHE L B 2
T—J] 19-20 H (2012 %) GHEAKME) 2. FE@EFIE 21 HCBSRITEFT O Y = 79 4 b
(http://www.21ppi.org/pdf/thesis/120120.pdf (FAZFHFH 2023 42 H 28 H)) BT
MERHETH 5,), FattivTnr 2 BEIGEIRT 2 2 LA CcE, @ 2RI 2854,
ERICZDEEED DVENRDH D (L225-57 55), —JEHl O EEHBEMIC BV Cld, KERS
(assemblées générales d’actionnaires) 723, HUfiEfk 2> (conseil d’administration) DL E
(L225-18 %), B XU, SFHEGEE L EBEALIT ) SilEE#A®% (commissaire aux comptes)
(L225-218 5%) %Zi#EfL L., Ui Z 0aR 2@&EE L (L225-47 %), YFELR, 721,
IR 2NEMT T 2 % Dftho IR MNICEBEHNITHER (direction général) 285-2 H 5 (L225-
51-1 4%,
¢ “EHloREEEEEICE VLTI, RTERED, BER%S (conseil de surveillance) DK
8 (L225-715%) & aatiadifk (L225-218 %) %iEM L., HEKA. EHRTHERZ AT
% (L225-68 55) #iTi¢4% (directoire) DHERLE Zi&EL (L225-59 %), BiE 35 (L225-68
%) twib0ThL, o JEHIOREEHEEEIZ. P4 VviEESRL, 1966 FiCHiiz il
AINZDHOTH B,
THU S MITIRAPSHEL K uEA I, SETEER. BRAOBA BT 3T _RToRE
BAfRA. StHEARD 5% EE2ED 2 1 A L EROKE., 7213, L225-120 RIED 6
NDEMEF I THREOFHMDFERICED & | HHFANET L 22 EH. HEA. AFEMNT
b L IEKECHER G | D%, BEARLEIMEO WA H T 2HEICLY, HEILS 5 (L225-
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1.2 BB

REDKRERSOBMEZM Y, BEFHFE (ordredujour) ICEREMAANDL Z ERTE
25918, ZoKRAD TR CHTAKTH 2b T CldRwvathicks v, HEwEm (&
20 1.3) cdear b, BEfEEAl (avis de réunion) EMEITN BT e SN TNITE SR

(R225-73 5 155 1 1H), BifE@ENE, JEAIE L CHeaBifEo 35 HEAERTIC, FWHEIEE
IvE55E (Bulletin des annonces 1égales obligatoire (BALO). LAT, BALO &\ 9) (HE#k X
NZREHH B (FH), ttoRXsBHITECliEIEhs 2 L3R o TuRwEG
I, rhid, BN Z 2 O T ICHRENICHEE T 20 E 135, KEL L DFEKRED -
72EECDOR, ZOFICHERAICL AT ZIXEFINECLVEEEMZREL 2T
by (R225-725%),

Z OFCEEIE T, BEMANCEHE L 2 T i e & 2 WEIH (R225-66 5% (#4iL 1.3 SiR))
A<, UTFThs (R225-735: 15 21H), $4hbb, ﬁE#MA L R T
9 2 7D IfED R T NT 7 b Tl Fric, RELAIC X 258METHE, 851 X 258k
MEATRE & 72 X BB 1V J73RIC %yﬂﬁﬁﬁ@ﬁ%@Hﬂﬁ%ﬁw)ﬁﬁﬁf;%ﬁﬁﬁﬂ (FIE15), ¥RE
REMEDOITHE (L225-105 % 20H) LR E 2 ZTRE~OFMIC X 2 HFOHER O

103 4&11),

8 Ph. Merle et A. Fauchon, Droit commercial Sociétés commerciales, 26¢ éd., p. 629, n°522
(2022).

0 7 7 v ADOKRAK B FITT o HNT, B s EHICX YV EEICHET s LN TE, 20
Lo po—oL LT, ikl e Ml akr s 2 (L228-1 &3S, alatklix
INERAT 2EHOHEND, RiTathoBRE~0ER»HET KA TH L, ZOFEEIT
YEOER D%, BikEB T 2BIIC X > ToHR, $1/1234 L 5 % (Merle et Fauchon, op. cit.
(note 8), p. 378, n° 333), &thid, FESMRTETH 2 2250 L TH 0, EHWmRME, BRESHE

Bl o7 E Ol CTHEE & DR EZ RS ICT 5 (Merle et Fauchon, op. cit. (note 8), p. 379,
n°334), BHMETMEI TN D 2 LARD LN TLARLKNL, AR THIRENRH 2 (@
Bams L212-34%), Rgathicswaid, KL, JFRlE L, a0 il 4 X % BN
3% Z &2 TE % (Merle et Fauchon, op. cit. (note 8), p. 379, n° 335), 7272 L. &K T, &R
DEFXF—HIcoVwTRARICT 2 2 L2l T2 2 e pnTE 3 (L228-1531H), HiLH
wRicowTik, R ZRE T 2 & OHRIE, EHIVICIE. HREOHERM %M AAL ISR X
DREINTWT, L L, 19834 11 A 3 HICHMRES: O & M % JEWHAL 3 2 Hi il B 23Rl
I, FNLIRE, TR COAMEESFICO X, HIRl X N Z5E2% I X Y PEIcR R I NS Z &g
TEALS Y, BECIE, RAMHD ML AR D, AR O W TRFETED L 2 5I1Ch
FE N OB, LI IC O\ T, Euroclear France I L 72 fh A BEBE I BAEX L 72 10
JEiC, ZOFHAEDHLEWOLICL THERINL Z LICkoTAFLEINE (Merle et
Fauchon, op. cit. (note 8), p. 347, n° 316, pp. 378-379,n°333), & - & b, FEHE LI, EHEMAR
MEFROSHERF T T B
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7 (L225-108 5 3 1H) D5k, R, HRFHREIC X 25 (point) & iR I L OFHIC X
2 G OREM AT, b Wi, DEALAICIIETNT FL A, 2 OEMHRE (FH 2
). BT RCOKRFICRIAC X 23T DR - 8151 X 2 3IETE ok
BT 20 ThVEA, IR AT LIRETE 28507 - £ - AR (R225-73 5 156 2
H35)., 2o H#HFHSEcHEI+ 22 3D s TWw Bt (les sociétés dont les
actions sont admises aux négociations sur un marché réglementé; LA, EE&ttevd) 28
HRE~DIEHRIREBIES 2 JEIT T 2 -0 K2 ER IS T3 Y = 79 4 b (R22-10-1 £5)
DT FL A (R225-7T3 5 1 5B 2IH4 7)., ZDERPRECHRETOETIEETERICLS
HRRMETH 250 TV 2 2ICBES TR SN2 HEAY 4 + (R225-61 55) T FL &
(R225-73 % 15 2IH 4 5), Z OABHITTG CHGI I N2 2 & F7213, FFREH R
B4R (dépositaire central) DIREDFED bz AHICH VT, —E DM H IC LIEICE SR L
TWEHEDRERTRAICSINT 22 A TE S L LT 3858 (R22-10-28 5) kTR
BBMEKR AT T 5 H (R225-734 155 216 5 5) . IFERA T 72 3PITRAE/KERS
IR 2EONE (R225-7T3 51526 5), RERKICRINI NS 2 L e 230E
(L225-15 45 - R225-83 5%) DAICHET 2 2 8T 251 & A, MREDIRE L 2 #%
T e TR AT HE (R225-T3 5 155 20H T 5),

1.3 B&EEAl
(1)EHBFH

AL A (avis de convocation) X, SO, LEICIGL CTZ DS, StEOERE,
BEADOKRE, 2ttORIEFTEROGAT, B¥EHHFES (R123-237 2 1 1 5)., ¥ - 2
HEFE ORLEMEIH & 2GR L 2 FICHROTE T 2 8o (FHEH25), KRERS
O HI &5, HRERESOMWEE (FrhliR4 (assemblée générale extraordinaire) 'O Cd % 2>,
HEARETH 52, MK TR S (assemblée générale spéeiale) TH 5 22), F X UGEFEHRE
EEULERH S (R225-66 5 1), ATz €, @A, HREINBISIC X 258k
METEZ 372 T L3 TE 254 B LU, LEGKRA L BNEFHZ AT T 250 & &0
O, GRIckoTE, FHIC X 2EMZEMNT 2B TEE2EFINT FLAZRL
T s (FA%L2E)., /. 2okApHETE clE e ns 2 e B3E DL
Twhwvatt (U, EEEGSEHE V) KB Thaz N—F vy L4 v ) —CH#ET 2
(L225-103-1 5%) B\ ICiE, MEP T AR E 2 I3 ETFIEREFERO HIC X Y BEHKE

b o

0 Rl it U F 72 REHE L2tk 28, F-HECo T, miEMRAD 4 5o
1%, EHEICOLTIE, BIEMNKRKD 5 00 1 2#EET 2541, AMicEHT2 L
BTES(L225-96 5 27H), 2 LC, HEEZ3REHEFELZKECLIVELLNZED 34
D2 D% ED > T, RBEMPHOLT 5 (A 3IH), EHEH (L225-96 5 11H) F X Uath
DOARIEFE DI E~DETE (L225-97 55) 3. FAARESOIREIC L 2 0EERDH %,
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BMARCSMT 2 2R LATNE RS2 (FK3H), BREMOEERZERIT. &

HHARTH 2 LHfFI N2 L AN, PEBEAICE T 2EFHRIE, RELEFEL. RIE

TECcZ 2MED ) X FZEE L., RSP EFHRIGHAA NN TV R WREEIC D WT

TR CTE o (L225-105 55 31H) Z e 2fRiET 5720, ZOHFHICKL ThI Nz nhi
2= EAELS) (nullité facultative) 2 (L225-1214:371H) &7t 5,

(2) T4t

BEEMIZ., 2EORIEFEHORICE T 2EELE 2T T HERZ M5 & - ik
(support) ICHEH T L, T Hic, 2D FTRCoMAGEEKHATH 2 bIFTiIRVWEGEIC
I BALO ic## &5 (R225-67 55 11H), $_RCoMRA LR Th 25511k, chbd
DA, AttoBEHAIIC X Y |l 4 ORRFICER S 2 EEEE D L < I3EE, 213
HEoRBEICHSE MEMEELAZT FLRAGIOEF A — VIR A2 2R TE 3 (AL
27H),

BEBEHMONE QMM F 72 13L& M2 S ER S T coMMIIX. H—BEICO>VwTX 15 H
PIE, BB VT 10 HU ETH 308035 5 (R225-69 55),

14 BRERZE

DHEARD 5% E 2K T 2T IL. MTERSOBFHERICHA L 2 IFmE 2 HA AN
5T LEERTBIENTE B, ZoFEKIT, 2tOARIEFTEHICN LT, ZHUEA %5
KT 2EFEZIETERBICL Y 23 d (R225-71 4 13H),

REINZZER T, HFEFHRGHAANLO T IE RS 3, REICEAI S LA T
X7 570w (L225-105 5% 2 TH, R225-71 44 1H),

%%ﬁuﬁ%w#/ﬁya/
%% PERICIBEINZEE T, YR SImRhE 20 5 5 (L225-104 5 2 1H) ., #H|
%i\ﬁ%#ﬁgénﬁﬁniﬁaﬁw#aé DFHllc>EHEEZH T DM, 72720, T

1 Merle et Fauchon, op. cit. (note 8), p. 632, n° 523.
122019 4 7 A 19 H DS 2019-744 5 (Loi n° 2019-744 du 19 juillet de simplification, de
clarification et d'actualisation du droit des sociétés (1)) 1T X 5 SUERTIZFRFIMER)TH - 7=,

BAH®§$#7%MMJ nx Bz CwREA I, REORHREMSFIZ, SttoBERDOKEZ
IEL T, RO XS ciEMEns (R225-71 4 2 1H), £t AD 750,000 = — v D54

4%, HALEARD 750,000 = — v 2> 5 7500,000 = — 1 DDA 2.50%, StEEAS

7,500,000 = — 1 %5 15,000,000 = — 1 OEH 1%, SHEEAS 15,000,000 = —v #2255

£ 0.50%.

14 Merle et Fauchon, op. cit. (note 8), p. 635, n° 526.
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NCORERHFE S 2 2RBHFE L T 2855103, EEaBE2EBIE S 2 \BYOFH
X, ZE IR (L225-104 55 2 1H), —EOHFEREERSOBELZ R Tw» 2 G
(L242-10 %) %, MTEDORE~DOHEEZIEL 254 (1L242-9515) <id, FIHEAH]
BOFEL S B,

2 RFICHT 5 EHRFER
21

BREDSAEDIEFICT > 2 BT 5 2 & 2R L., FEHHZ OEBHITICO VT X  HfiR
L7295 A CoMER TS 2 C L 2R T 2 201z, BRE~DERIR O T IS LT L
BB, —HT, REORI. FREREMT LT 2R, AT 2 IdAtt oI
RLUTHHENG 2 LBz, FEHFROMEICIEFICHET S DUEEERL, 1HH#
B ICB L CHEMAGIE RS hTw 5,

TN I 1R 2 R T OMER] X, e OBAERT O EHRIENE & FEFEP VO THIfET
& 2P OEHINEREIC K S n 3,

2.2 BFIOERINE DHER)

(WOHKFEoFERICEIEEMNINZEE

BRED, REZM > CERZRAL, SEo¥EF L HEOTLICET 2152 T 2 720
Wizd 52 BT 2LERD S (L225-108 5 1 HEBI) C &0 MADITBEICKEL,
BRFITIE AT D X 5 2GR EZ ST 2 R3320 b T 5,
BEDHE,»LHEHA2ED T 5 HATE T, 3XTCORAHKTR. —EOXHEBLUVE
B2 88 LBk T 3 c e 2iERT 22 et 37, &3, RARRDRTIC, %
DEHT, INLOFHFOXRMFHZ L LT NIE AR LR (R225-88511H), b
DOFE - ERHIREPRE L 727 FLRICEFTEIC X VT2 22 ¢% 5 ([HIH,
R225-63 58), W& E - ERHIUTTH 2, Thbb, Bk, BEEKASHKE.
HITR 2 DOWE B O K4 & fitl coITRIL, B e £ 2 13T aic L v a3
HBEBREPRE L SR L HAOMMH, RESHEBEHRE~OBMEZFHERL im0y 2 b,
B & T - 3 e omsE, EERA0BR. MEHESIRIE L 2 1 IEERA&OWH
FLB OET % GUEE X, BHE OHR, EREERSOBEA X, ERIE, EGIRE,
70— 7 OEFHRET, RE I N T BECYEHO ME % R TICGRL R, SRR AR OWwE
= EERAOBER (R225-83 50) . BHLROFRICHA & 1 2 1 H2 D 2 CFH(R225-81 5)

15 Merle et Fauchon, op. cit. (note 8), p. 642, n° 533.

16 Merle et Fauchon, op. cit. (note 8), p. 644, n° 533.

TR AR T IC b | B EERNE L211-3 S0 M HEBE 23 E P 9 5 MERC A4 RS o D EE~ D B ERIE
BIEIC XY, Z0ERZIIIL 25813, FCHEN2R® o h s (R225-88 5 2 1H),

106



RETH5,

QBESLMLOXREFEHM TSR T2 L3 TE 35

ERRE RSO REOA» b0 SH I 2D e d 156 HEL, FXTobFEiL,
ANEZIIREANIC XY . DAL OARFEFTER £ 72 (PRI 5 v» T, L225-115 6 &
O'R225-835RICHE I N2 FHHH L ER 2 ME 35 2 &L 3 T% % (R225-89 5:.R225-91 5%),
L225-115 SRicHIZE 2 T, FREIRE I, iR X 2 13 UTR S oMK R & Bifx
KO BE DY A b GEEFHEEE, B omGH T 2 3T omGH L BEEKS
DL, REEOWMEZ T 2 H Kb HIN, 20 X5 nFEoiconwT, &5HE
HERICXVEELZIEHI N ZRELR L TH 5 (L225-115 55),

¥ 7o, ENRERROBEOHI ORAEDAHICEI>D 7 D 15 HE, 37X Totk
Fld RANF 2 FMRBEAC XY | KA OR)IEFTTER £ 72 13 EFHEHIC B W T BRED Y X
b AR - BES R TES (L225-116 4. R225-90 45, R225-91 5%),

(3)&EMic X 3 B8R

TRCOKTEIL, 2 ORAEFEREICED LT, oo HEOHD L, BUERES (/132
JEfloRtIc BT, PUTRS) 25, B0 chE I~ HM2HFmMIC X VRET 2 C
ENTES (L225-108 & 3 TH) B, HrFEF, CoEmMIL2EMICX Y, REoGTHET
H8HIC X 2 EMMEZITHET 2 X Ve BIE2R5 L 2 ffF 22 LT 51, A%
BEDY 2794 F CEHBLRIED 2D DIEBICEHEFH I N TWAEEICIEZ, EHICX 3
B 2 &SRS b0 Andns (1225-108 5 4 TH),

2AEDEARD 5% EREST 2 1 AE 2 IIEROKRTE, BXO, L22-10-44 LICED 5
N2 BN 2R SHREONIL, FHiC X v, RS (23T %Ee) oRicHL <,
L4k, BIU, BAIK X > TESH2 L233-3 Ko ERICE T T 34840 1 0% 7213
WM OEBIITICE L CERM 2T 228 TE 5, 1 2AUNICREIER WS, 72
1. T3 2 BIE OBHRZ FFOEHRIR LA L WG ICIE, b ofkF I, 20EEM (référé)
IC XD EBHEN (expert de gestion) OEEZFH KT S L3 T& 25 (L225-231 5),

DI, HER, BE oML ERICE b T WEE R T 2 HEEM - HEITIE. HUH
s (F2E3THS) oRIC, HHICX 2B ZRHT 2 e TcE 5 (L225-232 4.
L.22-10-69 £%),

2.3 BETREREAERINGERE
FEELDCOTH, ITRTOKRER, AANEAZBRBEANIC LY, 2O RIEFHTER £ 7

18 GRS OEROEMIc—ERET 3L b TD LN TS (L225-108 4 3 TH),
19 Merle et Fauchon, op. cit. (note 8), p. 648, n° 537.
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TE IR B LT, BT 3 AFHEED L225-115 LICED b5 EHE, Ero 3 HE
EREICHfE I N R TERROHER LT R HE - BE 5 5 2 3T & 5 (L225-117 45,
R225-92 4% 2 1),

CNITBEDOEREIEGT 2D DTH 22, HIKICHWE A TELZHTHHTH 3
LINzN,

24 BB OKREICKNT 2 BEHRASR

FEE. EGatticn L, 2 oRTEICw I 2 8RR ES 2 EITT 5720, V= 7H A b
BT 2 2 L EkT 5 (R22-10-15%), % LT, Lsthid, tERS 21 HU LA
25 OHEE L 72 HAR, 2 DY 2 7Y A FicE T, ~EOERE CEEFR L AT IR S
7\ (R22-10-23 55 1 1H) . Z OfEH - SCGE I, FfEEEGCEEEIE. B @A A BN ORGE
MR, AR, RS iR T s PIEDSGE (1225-115 45, R225-83 55). Witk
KF L FHITERE RN T 2%, @510 X 2 FmIHETHE O RRIC & AAH AT X 2 5RIRMEST
oM ETH 2 (R22-10-235 1H 1 5-55),

SRS EE T (Autorité des marches financier (AMF). LA, AMF &w9) 13, v =7
AT BIEY vy A AT 4 TICET 2 LESTOERBRICET 28&E 2 AR L o
52, T OfEIL, IEME P OMELIERZERT 2 & & DI FICER~D T 7 & X AlfelE,
TEWMOFEH. B, JAGE-CIRE M U 7256 O ICITENCEE 32 7'y V77 77 4 A%
AL Tv 22,

72, AMF 58X U Z 01 H DOiE4I5Z B4 (commission des opérations de bourse
(COB)) iZ, E¥ettic, 22 TE R L 724 e &k & SCEZ UM (plaquette annuelle)
ICE LB ERRLTER, ZO/MFIE, EHRFATZR L5 2 it kE CHRBAL,
BRESCMAR~DIEWRFARDOY =L o TWEB, SHTIE, A V&2 =2 v F ORIIA,
KD ORE~ OB DOIERIZEDFRIEICKE (FE LT 524,

25 REDIFHRINERICRDY > I ay
Stk RERZOENC, 7203, PR OENITHICE S, IREICHH ¢ 20z

20 Merle et Fauchon, op. cit. (note 8), p. 649, n° 538.

21 Recommandation AMF n° 2014-15, Communication des société cotées sur leur site internet et
sur le médias sociaux (DOC- 2014-15) (obsoléte depuis le 3 juillet 2016) ; AMF, position-
recommandation, Guide de I'information périodique des sociétés cotées sur un marché
réglementé (DOC-2016-05) ; AMF, position-recommandation, Guide de I'information
permanente et de la gestion de I'information privilégiée (DOC-2016-08).

22 Merle et Fauchon, op. cit. (note 8), p. 643, n° 533.

25 Merle et Fauchon, op. cit. (note 8), p. 647, n° 535.

24 Merle et Fauchon, op. cit. (note 8), p. 647, n° 535.
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O 72 WEFHO BN & 2N E 72 (3580 B ICHEME L 7256 1, BRI o R id, S0RER
CBWTITADEILDZRET L ENTE, TA 7V b (astreinte) i X Y 2 DR %
AT oL nTES (1238-1%),

WREMR EE721ET 7 LI X VD b N ERINEEZTH T o h o GE 1T Ra
. R E R 5 3 (L225-121 52 0H),

—MEHEICHE, BREIX, BoEEERH o2 L RAIHL 256, HEOREZS S Z &2
TX 5,

3 BREIC K 2BFHAEDRER

B Gtk i@ 28554) (R225-67 45, R225-68 5%). MR TR Z5H@
A (R225-72 44, R225-74 5%). B XU, HRERESATOKRFEDFERICEE D (E - ERlo%
fiF (R225-88 5%) 7 &i3, #akic X 2132, BT EICX 3 228 TE % (R225-635¢ 1
H), Sthid, AT L, BRI X 3 2EFNTECI 322 BA L, MREIREEIC
LB TNHECL P IcoERAELZT LA TE S (FH),
HEfED 35 Hill £ CICKREDORIER R W& IR, £iF, HXomkick s ainid
b7 (A2 3H),

4 e B
(1)JRA1

EFNTHIBEDED 2372 IR b | BRER S 1L, 2tEOARIEFTTEM F 72 IXAIEFTEH & [Fl— oD
B oMoGATIcE W CHfE X e F g b 7w (L225-103 5:V),

QP EBARICHNT 35— F v At v ) —HEERAEROTE
JE B35 atkiz, L225-107 £ICRT 5 2 e 4l ERT. FiBlRa (L225-965%) HX U
SBEAA(1225-98 25) % MEEOARANER AL 5 BT ALET - 3B TFHEETED »
(excluswement) ICk Y, T 28 & ED L i TE 5 (L225-103-1 5 13), ZOHl
Ck V. FEEBRASHIC OV TR, EHTE DR X ED, B XYL RS, 4+
y74y@a@ﬁ@¢5 L2 (DBETA—=F v LAy ) —BRERE LIFEN S b DI
Y3 2FAMETE) 23 AREE 2o T 3%,

BFAFIVMZOWTE, KELOX 77V 20T A 7 v b5 RIEF K% O G
—J (Flitk. 2004 ) 2,

26 A. Couret et A. Outin-Adam, Rapport HCJP : Adapter la Gouvernance des sociétés en
valorisant I'expérience de la crise sanitaire, JCP éd. E 2022, p. 10; A. Couret, Il est possible
d’améliorer la gouvernance des sociétés en s’inspirant de libertés consenties pendant le temps du
Covid-19, Bull. Joly Juin 2022, p. 5.

71 1225-103-1 RICHEDE © T AREE L B FHGEE FBO S IC X Y il S s kERAIC
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L225-103-1 & 1 3HIZ, [#RTEDOARANMERAFIRE] TH 2 T L 2 KT 24, ZOEMETE
723 72D, I:‘Tﬂ‘:/s\ﬁ?fii 7713 E ?E’JL{:.%EX X 2R FER S COEPMEITHRICR] ] &
NLFER, Pl ed, ZMEDOERGVox) ZIEETL2DDTHEIMLELRD Y, T2, fF
B ) T2 4 Lhfike UV TR A4 LEREZAREE T2 D D ThRITFNIER S v (R225-
97 5%),

727 LB I o nTiE, 20 EARD 5% FE2RFT 5 1 AE 7 I3EEOKTIZ
MADETALEETZIETREEFEORC L 2BICOE KNT L8 TES (ﬁ
521H) B,

ity 7 77 v Mick b, VT & A4 ahiifdifE 5 £ 2854513, ER e
BRI, BEE CERETE L R0 R S 0, ISR L EA. H% RO HE
INDHREEDLH 5, T2, €T ALRET 213 ?E’h_{niﬁx BT M T T vk
BAEL, 2RI XY, RERSORESESI NG I, YT 77 v F OFRAERNR
FHmBERICEE L R b kv (R225-99 5%),

DNT, 77V ATREL >R H 2T Tldh v, 7z& 23, Nk ERS
(assemblée générale dématérialisée), 5ERIEVHLNIIE T84 (assemblée générale totalement
dématérialisée), T N—F ¥ AR ER S (assemblée générale totalement virtuelles) 7z & & W

of:ﬂ%:ﬁ#%l b,
B PHNDEHE RS2 N—F v A v ) —CTHfET 5 2 L ic2nTh, FRICHKEDESHEH
B HNTWTA, 2019 FOBIEIC X Y FElE X 4172 (Loi n° 2019-744 du 19 juillet 2019 de
simplification, de clarification et d'actualisation du droit des sociétés (1)), 7272 L. EKIC &
h, TRTOKERDICOWTAA—=F vt v ) —FfEICH T 2HEGHEZITREL 9 2 2 & 25E
W5 EIFARE L HiE XT3 (Assemblée nationale, Simplification du droit des sociétés (n°
1771), 25 mars 2019, p. 27, available at the website of Assemblée nationale <
https://www.assemblee-nationale.fr/dyn/15/amendements/liasse/2023-03-
18/5ac74ffb660cd69e3891f9cbf102c603-1.pdf >, last visited on 28/02/2023 ), F7-. FEFKD.
2019 SERIERTIC, T NTORERDICOVT, A=F v 4 v Y —F#IC, TB%ﬁ‘ﬁk SRt L
LD FIHERERRNL 9 2 5%, BUTEOSRIICIGU2RBUC XV ED TV 3 HAICIE, K
T, HEREZDOAN=F ¥ LA v ) —FEICOWTH RNEELFI ZREEZT 5 L 05 RD
RENTWw3 (EDITIONS FRANCIS LEFEBVRE, Mémento expert Assemblées générales 22-
23, p. 124, n° 7200),
N—=F x At v ) R ERAOREEZ RO 2856, T, ZOELGHEEZBETR O
THEFT 2R TELOPRIATHET AL TE L2002 ED TELRTNLIX R LW
(R225-61-15%), HHEFHOHNCHESHEZITH T 220, RICITET 220X ) KREOHEED
TERRBELDPOTH S,
22 EDITIONS FRANCIS LEFEBVRE, op. cit. (note 28), p. 546, n° 70070.
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b HfE
(DR

77 VARICBEVTE, TRTCOKREE 2 3T RCOERMETFZOREFE X, EFNER
REICSINT 2R Z2ET 5 (R 1844 5 1 T8, ik L228-30 5 1 1) o3 FAIL 725 T
W, ZOWFNIZEETHE L tHEDORAR~DT 7w R &R 2\ h 7k 2 5E

FTHEDLEAE Db DL I Nng (Rik1844-10 5 2 ), 72, TR IEREZICS
M2 LERYELZEIZ 2EOEHS L9000 2 — o D& icllde b s (1L242-9 4
15),

HEHEZ G T 2R EOIEIEO FIKIIUT @Y TH 5, £ DX, WG 77 v b 74—
2. (plate-forme de négociation) IZ¥&1F 2 HE| b, AEASREFRREKBEOBIEDED O T»
tzb\/\?i@ff?kf%‘*/\ HE 3 2R, MERSOHICE T 2 203 E T 5 54t %o
HRE, F 7213, B roaGeskEE (dispositif d’enregistrement éléctronique partagé( 7 & >
7 F x— V&ﬂﬁ%ﬁ% ZRLER2)) B~ DR E DI X DO EFIC X VAT 5 (R225-
86 5 11H), &fhid, EFIC X v, HEfED 2 HiElio ¢ ) i <o 0 KR co EitH
JEE 7 3BT BT 2RO FRICL Y REBRS~DOHFEHESIEAI NS Z L 2ED S
cencEs (FHE),

Z OMRA DTG I 510 2 005 £ 72 (FEEHRE P IRERBEOBE LD b v Tw 2 &1t
ICoWTiE, KERES~OHIFHER, KERED 2 EEHATO Y Y KO 0 Fic kT 5,
RAPER S 2 AR O O F 72 1LEESRNE 211-3 $ICH T 2 h B E B3 2
AR D E~D RED A E 7213, UK ED =0 ISR 2 RA T 2 B2 H I 2 M0
PERE (L228-1 & 7THZ) 04 IC X 2 8IC K VEEHI L2 (R22-10-28 52 1), Bl
FL211-3 RICED b B AR E 3 2 SR AR 0 DB~ D Bk IT ., EEH 2 5 0

RIMETTE D L BBEROBRICHMF I N, 213, REOHK KBV T, b LI, Bi%
TEP PEBEIC X W REBI N B FED DD 72 D ITIERL & 1172 AGEFATRE (carte d’admission) D

ACH U S E4 PR AMEBE 235211 3 2 R EERAFE  (attestation de participation. B & o C
FETNAEICL ) KX VI3 (R22-10-28 5:11), HIFAEHE X, IR Y
BIRICHIE T 2 2 L2 9R, o, a0 2 HEHATD-N ) K 0 I ASFnlGE z 52

30 Merle et Fauchon, op. cit. (note 8), p. 636, n° 527.

31 Merle et Fauchon, op. cit. (note 8), p. 636, n° 527.

32 Assemblée nationale, Dispositif d’enregistrement électronique partagé pour la transmission de
titre financiers, at the website of Assemblée nationale,
<https://www.assemblee-nationale.fr/dyn/15/dossiers/ratification_ordonnance_2017-1674 >,
last visited on 2022/02/28.

B 7 I7VvADHELICECT, 77V AR CTT T N5 BRGEEIRIE. FTE £ 72 1HE SR
HEL542-152 506 T 5H5ED BN HEBIC X W I W 2R L EICER I NS ( B&
Al L211-3 5¢ 1 JH), B0 AGLEREEE ~ D &ikid. NE~DEEICRBET 2 (21H),
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WoTwawikEicbxZftEnsd (A%,

k. BRERSDOHERICO W T, 2005 FFDFEIC LT, 2004 FFE otk ERA D HER
1. BRRET I 40% (SBF1203 % M3 2 &40 5 H 44 #1:T13 53%) . & IHERLTIX 60%
TH o723,

() RIEEHIRE

EE&ticseCid, HER, BEEE L7ZBAANT ZIHEANC, BRERSICREHE
TN TE S (L22-10-39 55 11H), FE EEStticswTiE, I i, ok, i
&, ¥ 721%. PACS (pacte civil de solidarité¢) (~¥— + F—3H)) ZfHiEfGE L 728 —+ F—
., BRERSCREHES w2 28T 25 (L225-106 5 1), REEHIF IR 2 BT, &
THIHECE > Ty b TE D (R225-795 11H), EGatticsnwTii, ZIEE D
L FE T OBEANTE TR HEICIVIT) LB TE L L ICT 2081 H 5 (FHK 6
),

6 BEF
HRIRSTOFERICHEL T, BHRE (F2390UTHE) B X UOLHEEK I, FRGHE
FHH (BLU. GEIC X o CERGEHREEFER) wmx <. zofEEF2zREL 200k
7wy (L225-100 55 2 1H), FiGathic s nw i, StoiGsh e I o i3, % DghA.
F—TFAF L 2T ADHFETHRINGS, ZOHFENRIVENTH L, K2 ERICK
CTAZ L ZABEICTADHTH B,

7T BRIETT

(1) Y T ArBkERL DL TORIMETH
REDRLTOBBMETHE DO L, ERXE 2R EDF (bureau) GER L. RS E
19T, ZOEH LG 2R TR AWRE TH 2 2 LORETARA» LREK I LS (R225-
1015 13) Ick Y, IESN2, NI, BFOHEICK 228, e, fHFEICX 2
ARIMEATRE, MR OITIRIC X 2aRIHETTRE, Bt KRB aattic s wCit, &
B & F O 7T T(E (vote par boitiers électroniques) DI-° £ FEEL Y % E Mt %
v 2B/ 60 5%, ET5iEE e Tz £ 2 56, Hittr 27 v b

3 SBF(Société des Bourses Francaise) 120 1213, CAC40, 8Lz —wm 47 R b - XV B
LT3 77 v ZAORASH ORI D 5 & Rl dE & B2 E - 80 $ts & En 5,

% AMF groupe de travail présidé par Yves Mansion, Pour 'amélioration de I'exercice des droits
de vote des actionnaires en France, 15 septembre 2005, p. 16.

% Merle et Fauchon, op. cit. (note 8), p. 653, n° 543.

37 Merle et Fauchon, op. cit. (note 8), p. 653, n° 543 ; EDITIONS FRANCIS LEFEBVRE, op.
cit. (note 28), p- 518, n° 60260.
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AU & 2 id, REROIBILIC O D 9 270, iR T 2 I3RaBHHH L. FRkz bl
L REDBEL S 5%,

(2):#1E (correspondance) IT X % FRRMETHE

FTRTOKTIL, FE DRI (R225-76 52 1 X V| @EIC X 2 iRETTEAR T2 C
N TE S (L225-107 S 1 TH), EFIC ZNICK T B RIERZED TH, Ll rnd oL &
mans (L225-107 5 138),

ERBOBE KL T, ERTHM2EHEhThuAVRY . &t kabEo 3 H
Al E CTICRHEAZMH L 2B ERKO ZRHEA S, BFIAHIECTOBEEIC X 2 @ETHE

BEICE. RTERAFEORTH DoV IR 15 B F Clc a3 ZE L 2R 2B A X
n3 (L225-107 4 2 1H, R225-77 4%),

ZDOHIE L, BHS 2 ICEEED AN (principe délibératif) Ik 3% 25, BRFED S0 IEHE)
~OSZEREZHIT L, . HREDOREM (absentéisme) 1T & 2 HF 2R HHET
BIN2Y Kﬁ#?ét@ﬁléﬂt%@@%%“

Z DOHIEEIC X 23T D 720 OiBETBe & LT, (GHAICIZARDEE X LT & 7225,
BE T3, %MEﬁ% 2O LN TEH Y ETHTFEIC X 25 ETHICIL. Mlokk{%H
mté%#&@m&%ﬁﬁ:%5%@@%<ﬁ&ién5(m%@&%&@ BT
WX B3EED S OFEPMEITHEOFERICL 2720121, FRICERICINEZAREL T80
Eb%hfwé:kﬁ%%@%%k%énfméﬂ

QETFAEBY AT LERIBETHEEFERC L 5 HFE & REHETH
ERICZDEDEDHE TV EIEAICIT, MEOARAMRLRER T AR T 2 1%
BIAEEFRIC K VRTRSICSIML 2T, ERES L UCLEBIROBEEICE VT, H
FELTWw3hDeandIng (1L225-107511), ZOMFEICX b, DOBETHAAL 7Y v FH
JERIAS —F v AR TR TN T W3 b DI 3 25, ESoFHEEZMb T,

3% EDITIONS FRANCIS LEFEBVRE, op. cit. (note 28), p. 546, n° 70070.

¥ HH OB 2B, WhITH O BURREN 2B 3 2t & W EROTRTH B &
ST 2R ED AL, O L IXIHEREE ZEMN L BEERREICSNT 2 TH 2 & X
1% (M. Cozian, A. Viandier, et F. Deboissy, Droit des sociétés 35¢ édition, p. 220, n° 534
(2022)), zzicdbREFEESZY L (V. Merle et Fauchon, op. cit. (note 8), p.623, n° 515 ;
Couret et Outin-Adam, op. cit (note 26), p. 9, p. 10). T ZHMT 2 7-0I1cix, tHEIEER
EWLBMT 272 T, B0 RIN2 BB THLLEVIZEZTRLELNDE LI TH
5,

4 Merle et Fauchon, op. cit. (note 8), p. 641, n° 531.

4 EDITIONS FRANCIS LEFEBVRE, op. cit. (note 28), p. 522, n° 60720.
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HAEHICBWTAEE o T2 LHIfR X 542,

L225-107 5 2 THb | [HRFEDORAFER L AIRE] TH B T L 2 EKT 203, 2 0BEMFE TS
TBICiE, ETARMRE L FETRREGETRICK 2R ERA CORMETHEICHH T
DFEEN, Al b, SMEDERRLETL2DDOTHLLERD Y, /-, MY
TARA LHfEE YV TAXA LEEEZFREE T2 DD THRITNIE RS R (R225-97 %),

Z OHIEE L, EFRHE 2 & O FIMETHE 2 A[HEICT 5 2 LTl 2 T, HREERH R4
CEMT 22 EEAREICLII T30 THY  BEIC X 2HEIMETRHEE BA Y, EigH
DHELEFERICHSINT 2 Z L 2AMREICT 2%, FhmMfTh s L) FUBREEI LT
5ZE0b, IRLOER, ERBELSEROFEFEICEL T, YA HFELTw DL
Al INb LRI N EY,

AL DEDR T ICE FIGREFRIC X 2T 2R w3 56, &ttt ZoH
MWEHOY = 794 P E2HEL R ITER bk (L225-615%), Z LT, RAfiicFoHa
o bRt Nz a— ik 2 RAEZ OB THRIT L, BREIR, YT A PITT 72 AT
% 72w (1L225-98 5%),

i a7 2o F vy Mok b, B2 ) 7T A2 4 AhilkRE 9 K R 3 5GA . SR E
IIRAEFBRIL, BIEE CHFEEHEZPHIL AT T RS RS, ZHICKLEEE, HiED
MNPBINLAREMEN D 5, $72, © T ASEE 2 B TFHEEFBICBE T 2 Hiffiy 7 7
VTV RPEL, TRICK Y MEREOREXIEI N LRI, BT /7T VRO
FEARIZ B FPRICEE L 2 T iE e & 7wy (R225-99 55,

QWHEFB - BUETHEFE OBRE DO WREE~OXE

WREDHIRE - SETREO T & LT, ZRERBDRO o2 HEDO T Tld. 1 AD
HERFR—DRE - Rl —D@EEIC > %, HERO TR CHIMETHZT 222 d 2, —¥
DEMITONTIE, TOHICOEICHREICLOIGENT WS, Thbb, Wikld, 20
A o BIHI TS < O IG] £ 72 IFEEFEHRERBEOBIESE D b h - afhicow iz, &
TICERRH D & DRERMEITREZ 375 2 L 2 RW L. 7213, RERS ~D AGFFr[RED GG

2 OKHE=EAMN = 2 HERGEERIT AN F v Rav T 4 v 78RS [7 Y 2 A kER
LOENGR L FEH) 87 H (BHEss, 2023 ) (HIEA) 2, 77 v 20N —F v vbkE
BRAFIE L, 132, RERE—=8EBE— =1L MREk=a)I1EXK [SHITEEEERFI TR
FEFE  Frirlae D ZEME O BLE IS M 725 L ERONGEDTE » I3 2 &N
HERDICET 2E BUREGEE | 159-163 H (FAFEHIITER. 2020 48) CHJIIEK] i<
BLThFHICHEM TR TS,

43 Merle et Fauchon, op. cit. (note 8), p. 642, n° 532; EDITIONS FRANCIS LEFEBVRE, op. cit.
(note 28), p. 520, n° 60520.

4 Merle et Fauchon, op. cit. (note 8), p. 642, n° 532.

4 EDITIONS FRANCIS LEFEBVRE, op. cit. (note 28), p. 546, n° 70070.
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Z L7MR T, ERICHIBDED 2372 VIR b . BRER A I ITETSINT 5 2 & 2@ RS
22LI3TERVERED S (R22-10-28 £:111),

FRbA oAt onTh | 220 TIER O HIKIC X 28 IETHE A L 72856
IO WTREIFRICED ZHED D - 7225 (R225-855%), BAEIHIBIhTWw 3,

8 ZmiE (consultation écrite)

ks X OHiEE, —EofEoatticonc, tHtBoERkEL EmpE#E] kT
T LD TELILEEKNTED S Z LA T 2, Hlnak & e Dbk OHEIL, Ba
25, JRATE LTS oY S A, FIRETRIIC R T 25800, B HESBIES LS A
REME LRI ORTNICAE T S N2 [ReEZ e L T2 0kt L, T, ch b3
TERWTWS L WS HTH 2%, BHIGHEICLZEERELAD 3 ERDED 2EVHE
LT &M, 20X ) AERKDED ZE VTV AT, FHG#EIT. $XTottE
DEFMEEREICSMT 2 LN TEIER2TED 5 RIE 1844 LITEK L x\v, 72771,
B O EFERIE~DSIIL, HRHETHICENINL L kb7,

HHHE TR T 2ERDEDBRD LN TV EEME LT, £F, RESHIH 3 (B
#1853 5%), F72. AW HLEPRASOREEZERLEZVIRY ICBWT, %
DEEREXHEOEMMFEICL L LEERTED L EBFRINT VS (L221-6 5)
B, ARStHcoWT), WROHEGRORELZFRE, BRREDTRCE LT —H%tED
HEWRICL YV DL R ERTED D LT AINT WS (L223-275), Ebic, B
Ak &4t (société par actions simplifiée (SAS)) I DWTik, &ttONEMEZ ERTLE
WM HBICED 2 2 e TE, tHLEOENNERIRED HILEFEDERTED L L&
moTWw3 (L227-95 1 1), Co7z®», ftEOEMNERIE X Z oFmip#icL Y 5 3
BREMRTHAD S Z L ARETH 3,

ikt LT, R A, EHEF#HE D > THRERAICEZ 9 22 L2 EHTED
TR T 2R EOREII R, KERSOAE L L CoFMm#EIIAD b T
WeERINTWBEY,

4 B. Dondero, Consultation écrite des associés vs assemblée (en période de pandémie), BJS
2021, p. 63, n° 4.

47 Dondero, op. cit. (note 46), p. 64, n°9.

B AERIcoOWTIE, FEHROFTRICHT 2HE X h v, Mkl [EERER. TR
EDLFMICL YV RIND, L, MREMABICLY, 23, AREMEHEOHE L &
KD 453D 112 XY REOREIGERINIHEICIE, 2B o DRl 13 4RO TH
5] &35 (L222-55%),

¥ Haut Comité Juridique de la Place Financiére de Paris, Adapter la Gouvernance des sociétés
en valorisant I'expérience de la crise sanitaire, p. 63, n° 138 (2022), available at the website of

Haut Comité Juridique de la Place Financiére de Paris < https://www.banque-
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9 BEZODIER - B

REHEPRL AN, BESKRFOFRICH TN G & KRIIKET L, MERSOHEFR
2. REHBRICX DB I, FHH I B (L225-114 5 2 TH, R225-106 5%), i drid.
R, Fmo BE» OFBUN ML & | R ORIMETHICE O GROEH 2B A T i
FALE T b7\, sEFERIE BEOARIEFTERLIC B W T, Bt & i e & 7w (R225-
1065 31H), 2hiF, BFHAFEICL 2L b TE 3 (R225-22 5 31H, R225-49 4 314
Z),

F2H N—F v IIBREIRSHESEAROFMR & RED RIS

1 2001 DA 7Yy FHERN—F v LKFRSOHFR

L225-107 LU BED 24 7V v FHFER AN —F ¥ VR FR S 2 WREIC 3 2 1L,
2001 4£ 5 H 15 H o #EH#E 2001-420 5°° (LAF, NRE#E & W) I X WA X7z, NRE
FIC X 2R, RSt 2 BT EANOERME &S 2R L X, BKEAZBE LT, E
KHGOWEELET 2 L 2 HME Lz S35, 72, FER, A#EiRERKHBD
R b AR ticxn U (L227-2 55) . Bkt (société anonyme) X, v ¢ 4 2B
FROBRAL B H A HERET 2 T, FHARTEHEDDL LAY T4 X vy 7R X5 M
FHoMmHEZ T T3 L LT, EEAHAT R, BAKKXEHoELZRZ LA TE AL
e, AR I HBO —EDOEZWIBLEEIN T2 LIHFRELTWER,

LAEogEEo H &, NRE #Eld, BRERS, B S®, LU, BEEKICO wT, v 7
I FE ARG TRICK 2 2589072 (NRE i 109 &5 X U115 §0), 2 1L,
PRERZ O RIEMEIR O FIE~ DI D 72, 3 TICFED b T @fEIC X 2 5kl

france.fr/sites/default/files/rapport_47_f.pdf >. & - & &, /INEE R EBEREXSE IR, S
DOFfE B EMEFHE (délibération écrite) ICRZAOLNE L dH B X5 THS (Merle et
Fauchon, op. cit. (note 8), p. 623, n° 515),

5% Loin®2001-420 du 15 mai 2001 relative aux Nouvelles regulations économiques (NRE) .

51 Y. Guyon, Présentation Générale des réformes apportées au droit des sociétés par la loi du 15

mai 2001 relative aux nouvelles régulations économiques, Rev. soc. 2001, p. 503, n° 1.

52 Guyon, op. cit. (note 51), p. 503, n° 1.

8RR B K VEERRICOWT, ZOEBEZETT 50K T 5 2 L eI ng

Lk, 2thoEB oA TOZOREORBEOBEL AY S5 2L wIHMERS D L TS, HKE

DEFEERL LTOWEZER S 2Lkl IXTOEKEIYBIRIC—HICRT 5 C & &l

I, 20X wMEERRRT 5720, ETHEEFROTRESRE S Lz, £z, B

HREHTIRETL Tz, XAt oEE 2 BROEMMcAhbE2 L WIHWDHL Tz
(B. Saintourens, Les organes de direction de société anonyme apres la loi relative aux Nouvelles

régulations économiques, Rev. soc. 2001, p. 521),
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DOHIE (L225-1075:1) ik T2 E 2T 2 HEIE, KEORRKRYIOHEN 2 TR I ¢ 5
EVIBIEDPL, FTLOWEINZHRT L 2L DEEE2 RS ICT 2 FRETE2HDTH 5%

L2 L., 2005 4D AMF 07 —% v 7" 7'V —7OFTEIC & % &, LR HAM O FHEMH
TR Thhol &b, VT AVEA LTOERED O DEFHIITIEIC X 2EIETHEIL,
EBICBWTEHNHEIN T oz S 55, Uk, RSt 2 E R4 (Association
nationale des sociétés par actions (ANSA)) &, ZOHIEDOHHZHERE L T\ o72%, F
72, 2012 f£» AMF o#EHDS, MDYV T4 e T A PO RELRET L L,
WEhIE, 2 oFEHEOTRICSINT 2T IC oW T, EREED 5 D Y T & A L TOHIIME
T ERBA~DOBEAZMRHET 2 e HAEE L v, BlRE Tt Z oM KEned DT
FAawv e L T» Y, SRk LT, 2017 40 AMF #fEB&omEEIZ, SH. 1§
WA OFREIC LV | FHEM L ReMSHERI L, ERA 5D Y T X 4 LTOEIRE
fIEDAREL e o T & L, EHlE D A7 b3, HiiiiEisis & b TR L T
209 BERLES, FMEEIZ, 2o e zBifio—ob LT, &K ERCON
BIC X DRRIMMEATIER TE B X icF 22 b &, B L T 5%,

CAC40Z WK 5 2 2ftid. 2D CORPMETIEDEfICIHE RREEZ/RL Tnwd X
2 TH 50, ZoREEFMH T 28R etk & LT, il 21X, France-Télécom tf:, BNP-
Paribas #f.. Danon #f:, L'Oréal #:7x &' 23 % 2,

2 2017 EDIEFBEHICHTAIN—F v A ) —BKREIHREDHER
2016 £ 12 A 9 H O 2016-1691 5913, JE LG EH O FREH, SEEICEFIYE

5% J-Ph. Dom, La protection des minoritaires, Rev. Soc. 2001, p. 553.
5 AMTF groupe de travail précidé par Yves Mansion, op. cit. (note 35), p. 41. TDZ &%, &
132> - HifEE (42) 159 H (AN icsnThfNIhTnd,

5% AMF groupe de travail précidé par Yves Mansion, op. cit. (note 35), p. 41.

&l

5 Grope de travail presidé par Olivier Poupart Lafarge, member de College de 'AMF, Rapport
final sur les assemblées générales d’actionnaires de sociétés cotées, 2 juillet 2012, p. 18. A%
2 - HifEE (42) 159 H (H)ID KB THhBNINnTn b,

% AMEF, Rapport du Groupe de travail de la commission consultative Epargnants, pour un vote
transparent et effectif en assemblée générale a '’ere du numérique, mars 2017, p. 68. IAEIZ 2> -
HIfBE (42) 159 H CAJID B THHM TN T 5,

% AMEF, op. cit. (note 58), p.70.

% Cotation Assistée en Continu. T —1H 427 A b « NV ICHEWTid KEBICHEG ST 3
E5EE ok 40 88T H % (Merle et Fauchon, op. cit. (note 8), p. 319, n° 293, note 2),

61 Merle et Fauchon, op. cit. (note 8), p. 642, n° 532.

62 Merle et Fauchon, op. cit. (note 8), p. 642, n° 532.

8 Loin°2016-1691 du 9 décembre 2016 relative a la lute contre la corruption et a la
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BFEREORCIVFMINDE ZLZARELTEILEZED LI L, BUFICRT Lz, 2h
ICHEEDE, 201745 A 4 HOA N FF v 25 2017-747 594 X v . BTG 1L225-103-1
SDBIFRE NS, 2018 4E 2 A 28 HD T 7 L& 2018-146 56678, L225-103-1 &% igikic
cAANG & Ebic, HEOMB2ED -, 2HOEBERD 5% L2 HT 2T ICHED
LN BIELHED ., FRFICEA S 729,

L225-103-1 &3 E D 2 HIEDBEA I N DT, ©PF ZAD% L DHEIC KA T % IEYHE
{t (dématérialisation) DEjH~DBREZ HigL 722 £ 255 L LS, BRA&ttix, FA—o A
7Y — DT LT, Z OHEFTTHEICEI L., Bk VO FEEZERE L 2T E R s, &
NEFERTIVNERD L L #MHETE EHHINEY,

COWIEE TlE, N—F vt v ) =Bk ERS . [HRERS TS ORIEFTER ¥ 72
IARIEFTE & [ — R ORI O chif s s | L3 2HE (L225-1035V) IKEKT 2
EHfREINTVAED, ERICX Y RN DY CHRTERAZFHEL I 22 ED LT L
ZAJRETH o 7228, T IIYIHERIBAEE D O RIS 2 S D TId 7R b2 72,

COSIEI, BTN HESEIMEICOAIEZ O TS L v ) YKo A Y] 7 R 8 % g
HL. HREREDOBMEZD D DICETFLE MIT L2 LI N,

E3E 2R FTRICE T SEROEG

1 AHGREET COREIRESORE EIDEICK 2RG
77 VAT, FilanF v A VRO KEZIT, 202043 A 17H»55H 11 H

modernisation de la vie économique <loi Sapin2>.

% Ordonnance n° 2017- 747 du 4 mai 2017 portant diverses mesures facilitant la prise de
décision et la participation des actionnaires au sein des sociétés.

65 B. Saintourens, Simplification du fonctionnement des sociétés : le complément réglementaire
pour 2017, Rev. soc.2017, p. 469, n°11.

% Décret n° 2018-146 du 28 février 2018 relatif a certaines modalités de participation des
associés aux décisions collectives dans les sociétés anonymes et les sociétés a responsabilité
limitée.

Tz XS BT, BFNTEICX2SMCBEL 2 EMICHIETE Rk ER, BEI
PIERICSINT 2 2 L 2 ROKREOMMANEE L2 ZER T 2 L. Blldns LT 2 /D H -
7= (Saintourens, op. cit. (note 65), p. 469, n°13),

68 Saintourens, op. cit. (note 65), p. 469, n°11.

69 J.-B. Lhuillier, L’assemblée générale dématérialisée dans les sociétés anonymes non cotées et
la voie électronique en droit des sociétés, Rev. soc. 2018, p. 287, n° 2.

0 Lhuillier, op. cit. (note 69), p.289, n° 8.

V. Lhuillier, op. cit. (note 69), p.289, n°8.
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¥ CHHHIRIEE (confinement) 2FEfi X /-, MASHIZ, FEFEEOK THR 6 AU
WICERE TRA 2T 2 0525 Y (L225-1005c 1) 2, FEEE L 12 HRECL T
L4 BTHB s, LR OB ERTERAEO MBI A ELs L L
ol D7, EE, SHHIREES R X N2 R0 T, W IR AR RS o B
RHERTE 2008 E o727,

% ZC, 2020 4 3 A 23 HOEHRE 2020-290 S50 EHEICH-5 %7 2020 423 A 25 H
DA N FF v 255 2020-321 577 (AT, A4 FF vz 2020-321 5&v9) Bld, a0 F4
LB T BEABLORELEDEAEZE L 2VEIE (A1 FF v 2 2020-321 5 15) O
KB L UCEREROIRERE OB & RERICR IO 21T o 72, AL FF v RO
HIIZ 2020 4E 4 A 10 HD F 2 L& 2020-418 57UCED L7z,

27272, B R E 72 I3 TR SO K ICE O RS oM IC X VT 2 2 & b A]

fit (R225-64 5%,

3 A. Reygrobellet, Le droit des sociétés en période d’état d’'urgence sanitaire, Rev. soc. 2020, p.

275,n°1. 7 7 v ZADORRAAHLIC B 2 ERFR TR S ORIERHHICBI L <, 12152 - FigE
(42) 174 5 (RN &8,

“ORHIE 2 RE - e (42) 86 H (E ),

™ Loin°2020-290 du 23 mars 2020 d’'urgence pour faire face a I'épidémie de covid-19(1).

° ZDIgh, FEOEMEICHE-D < 2020 4£ 3 H 25 HOA v FF v Z5 2020-318 5
(Ordonnance n° 2020-318 du 25 mars 2020 portant adaptation des régles relatives a I’

établissement, I'arrété, 'audit, la revue, I'approbation et la publication des comptes et des autres

documents et informations que les personnes morales et entités dépourvues de personnalité

morale de droit privé sont tenues de déposer ou publier dans le contexte de I’épidémie de covid-

19) 12X, SHEBLRFHEECREAROWIRE 3 2 AN T2 b 3@ovoni Lico

%, KHIZ»fRE - mifgE (42) 86 H (i) S,

" Ordonnance n°2020-321 du 25 mars 2020 portant adaptation des regles de réunion et
délibération des assemblées et organes dirigeants des personnes morales et entités dépourvues
de personnalité morale de droit privé en raison de I'épidémie de covid-19.

82020 4F 3 A 25 HO AV F v 255 2020-321 5iC X 20661, bAETH, A)IEK [N
—F Y MRERE L RBEOTERNE—7 7 v ZORRESHIC— ] GEFL ¥ 2 —60 % 9 5 44
HEUT (2020 ), & X O, KHIg2H#E - AiBiE (42) 91 HUT () K TiinIhT
Wb,

" Décret n° 2020-418 du 10 avril 2020 portant adaptation des régles de réunion et de
délibération des assemblées et organes dirigeants des personnes morales et entités dépourvues

de personnalité morale de droit privé en raison de 'épidémie de covid-19.
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2 BSRAVIBE OXR & 4 5 HAR

F K vz 2020-321 50 X 2HHE, 2020 4E 3 H 12 H25 2020 467 A 31 HE T
DIERIIIIGTH 5 (K FF v 2 2020-321 5 11 5%), 727L. F2ZLICK YV EDEZHT
220, 2020 4 11 H 30 HZ @2 2w HE <, @HMREZIEN T2 2 &3 C& 2, ZDk,
2020 £ 7 H 29 Ho 7 7 L 58 2020-925 51 X v . EABARIZ 2020 4 11 A 30 H % CTEH
T, 2020 4 12 A b BEABIR QLA GE S L7z, & DFEL BiaiA Vv F v 25—k
EX 7, 2 otk, HERIOBEHAPROE A5 b . &I, 2021 49 A 30 HE Tt
a7 (FLFF vz 2020-321 5 11 &508) 81,

3 FERENEEOAR
AR F v R 2020-321 FFIC L ZHRRBIEBEONRIZILUTDO L EY TH 5%,

(DBEFH L KE~ D FHRRHE

DR IC X 2REOBETHE L o256, St OFEBO DK X 2 HED
FEWH Lo/ I EEDORICLY, RS E bk (v FF v x2020-321 5
25,

WA NBEICED R RSORKE R, RaRiic, XEX 2 FIFRORMZFH KT 2
MR ZATREL 72356, C OREHT, YK E B Z O RICBVWTZOETFINT FL A %2R
LTWw3ZeaE&EMfFL LT, BFA—NMCLVEMNITVY D 5 (v FF v x2020-321 5

3%).

QML OB - HIFE - BR IR BROARE

(a)JE B S (assemblée A huis-clos) DA

BEDHET 3o HIC, ARELE LB, S, BEID L IZEAZFIRL, /-
35T TR E S, BB ORE~DYHNSMOEE & & 25613, HEEREY S
T OB 72132 ORAEE L, MBS LRSI T 2 M 263 2o, YT

80 Ordonnance n° 2020-1497 du 2 décembre 2020 portant prorogation et modification de I’
ordonnance n° 2020-321 du 25 mars 2020 portant adaptation des régles de réunion et de
délibération des assemblées et organes dirigeants des personnes morales et entités dépourvues
de personnalité morale de droit privé en raison de I'épidémie de covid-19. 2RIED FEAIC D W T
X, KHIE 2R - miEE (42) 96-97 H () S,

81 Décret n° 2021-987 du 28 juillet 2021 prorogeant la durée d’application du décret n° 2020-418
du 10 avril 2020 et du décret n° 2020-629 du 25 mai 2020.

8 PRERAHEE ORI & 7 5 v A E D KIGIc 2w, Al - jifgdE (78) 47-48 HS:
1,
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VEIE. BEEAHL LR A—TAAE T AaTARBICIVBMT 2 L L. BaE
ﬁﬁ?é &%&ﬁT5 L3CTES (A FF YR 2020-321 545 13H), 0B,
MBS, ZOF N FF VAT GEHEPED 2 ho 5iEIC X D RSICS L., RIRET
iz g2 LT, PEMEEICRINS (A 2H),

A FF v R 2020-321 5 4 SR K BRERZYBIINIC A Y T4 VY T AR A LTY
HRE S v (2 LT, RS2 IS 5 EE® 2ok e LT, BISIC X 2 HMIUHET
HLRTIRDOEMN 2D 58) W CREEFMET 22 L2AMREL 20 . 2D X ) ARSI
NFA#R4 (assemblée 2 huis-clos) & M58, 2020 FF L O 2021 Fo FGattofkE
Hxlt, TOTEBEICLBHENR LD o7-L 5 TH B, O IEIZ. KEOKTERS~
DM L | TIFHIC X 2 ERIMED X 5 7 HE 2 A Ic T S W 2 HERI Rl c 5 b | BRI
REEEREMACERARBT 2R TERVI LD, KEDL D OFHEIEE L h o
=& X530,

AMF X, a2 v 25 F > TR, ALV FF Vv ARREOLNLLFIADL, 2DV 27
A P CHREREEZVTALZALTHETZZ L, BXU, ZOEEICOWTALala=y
—vavEMLZLE, EESHICEEL Ty, $2, A FF v R 2020-321 BREB
HBORBEO@IE 2 AR L TWVES, 22T, 4L FF vz 2020-321 50 2020 4£ 12 H D

83 V. AMF, Covid-19 : L'AMF informe les actionnaires et les sociétés cotées des mesures
exceptionnelles prises pour 'organisation des assemblées générales, 27 mars 2020.

8 huis-clos l&. [P ONZZ] EWwHIEKRTH S, Al - §itEE (78) 53 HEB X OKHIZ
2 - BEE (42) 91 H (B) KB THFAROFHLEDH 5.

% SBF120 Z i3 2 iRA St 2R & L 2itat CTid, FFRPRS DR EE & - &t
2. 2020 FEITBWTIZRMED 93%., 2021 FFic B TIE LD 96%I1C F - 7= (Institut francais
des administrateurs IZ X % #{# (Haut Comité Juridique de la Place Financiére de Paris,
Adapter la Gouvernance des sociétés en valorisant I’expérience de la crise sanitaire (2022), p. 92,
available at the website of Haut Comité Juridique de la Place Financiére de Paris <
https://www.banque-france.fr/sites/default/files/rapport_47_f.pdf >, last visited on
28/02/2023), Z o X 5 kB IZ. A4 FF v % 2020-321 SOED 55L& T Tl % Ok
PEICRTEIZ R WTH A ) LHfE XT3 25 (A. Couret, Interpréter le droit des sociétés en
temps de Covid-19, Rev. soc. 2020, p. 332, n° 7). FFRVZEE TRIC— Bt I s RE Tl n
& FiR &5 (B. Francois, Le bilan des assemblées générales a I'heure de la pandémie de la
covid-19, Rev. Soc. 2020, p. 585),

8 Francois,op. cit. (note 85), p. 584.

87 AMF, Communiqué de presse relatif aux assemblées générales de sociétés générales de
sociétés cotées, 6 mars 2020.

8 V. AMF, op. cit. (note 83) ; AMF, Covid-19 : 'AMF informe les actionnaires et les sociétés

cotées des mesures exceptionnelles prises pour l'organisation des assemblées générales.Mise a
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SIEIC X b, e (—Eott2i< (A FF v 2 2020-321 5 5-15c1)) 25, A
N9 v R 2020-321 5 4 SLDED DieRbfETiE LR 2 561X, BEIERIC X Y 2o
HEDARFTRE E 72 IXRANC I FE I NR VIR MARD Y T A2 4 bk iER T2 2 &, B &
O, BREXM R L 2HHmIC X 2B e 2T 2 HEEZ Sttt = 794 + ThRT 2
T ERBHICEBE O T b (F FF v R 2020-321 5 5-1 4 11),

(b) BEEEDHMIC X 3 —F ¥ A RESDOFBOHFA
TR E 7 BRATRA O FIE, UT ORRICBETH 5, HIBOED HFHT 52 L AT
LI LT, HEES (X213 Z20ZI#H) 3. AANERZSTE 5, Bz
F—=TAFACY 2T AERRICL Y SML RS OBKED, EREFB L VSR HIEIC
FOTHBLTWE2bDEARINEIEERET LI ENTES (AL FF VR 2020-
321 5 5% D) HACONZFEMNTEIZI AR LDBMEOETEREETLIDTHY
ik & [FRFIC ) T v 2 A4 Lo okl Pk & FTREIC 3 2 BN MEH 2 A L T T ids b
NSICEI IR

(o) BEEE AN coOEMBRIC L 2RD2ORFOTE

ERDHUE F 72 ZFHATENOFELBZ ORRO - DI E L 2 h, HIEDOED %%
F5ZeNRTEZHICBEDL T, BEMEREHE T 2B E 72132 0ZTH X, B OMERIC
BT 2hELZOBEEOEMBHEO TIEICL VAT ILERET LI 08 TES (1
FJ v % 2020-321 5 641),

(d) BEEEZOHKICHRIEDBEIC K 2BIMETH LAY 2 LOFA

ERE - IRITENOLERZ OHND 720 I B TH 5 h, JIEROEDEH TL L
BTELZPICEL LT, HEEREZET2EH L2132 0ZTHE I3, REDHEKBEEREIC X
DERMEITHEATE R L ZRET BT ENRTE L (A FF v 2 2020-321 5 6-1 55),

4 2021 F 9 A 30 BUBEORR

AN FF v 2020-321 SO@EHIHRTH 5 2021 4£ 9 A 30 k%L, #i7-ic, [ARE
Lol oEMOFE Zl L, aREAEEHE (code de santé publique) #{E1E3F % 2022
fE 1 H 22 HOERE 2022-46 5 | ¥235E S vz, [k, 2o fir» o 3 22 HUHIC,
ik Lok N L Mo Mk ofea & Gkl ofa & R, RS cBs 2 HiE
CFRIBRICHHEE L, % 3 2 b2 g b L, T 2B 0EICE T 2 H bW A HHE Z A

jour du communiqué de presse du 25 mars 2020, 17 avril 2020.
89 Loi n® 2022-46 du 22 janvier 2022 renforcant les outils de gestion de la crise sanitaire et

modifiant le code de santé publique (1).
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ARFYRICEY LB L, BIFICEEL 72 (2022 4 1 H 22 H 0%HEE 2022-46 5 13
%&1), L2L., COHRBlIcwHEREZANLFF VY RHFEELNT Do 729,
L7285 T, EiRoRSIc iR 2 KRG T LTw 23 A b5,

EAE IOSTRICBITIRERSOT I RIMMEOREBRE HNNF Y AOWEIC
R5&ER

1

2022 fFICiE, HIEICMIBLL 7z 2w FRICB T 2R TR A D TV 2 b otz 2tho
HANFVADREIHEPT I ERTE RV LW BlErbOEmRBRONZ, ZDTH
mboL LT, N &ML EEEHZES (Haut Comité Juridique de la Place Financiére
de Paris (HCJP)) *2ic X %, 2022 4 3 H 30 Hff o E [ARMEE O fE o 25# % 5l
L, &tto 7 ~"F v 2%2#{#4 2] % (LUF, THCJP LR—F 2022/03/30] &\29H) 23H
%, UFTIik, RLA— s sidEmzBnts,

2 HCIP LR— b 2022/03/30 @ BRY & @S 1F

HCJP LR — | 2022/03/30 1%, RIiEE 2N, ¥ ) el mEiEflZES0 Tic 7 —F v
PION—THFHEL, AT —Fvrorr—Fic, [BETFEDNMACLS L%, Covid-
19 OFATOREICHEM L -2NEEZ RS 2 2 L 2 T 5720 ICHFE L 72 3 21tk oH
flOFEEHFI T2 L, &5 LEERRIZ, TN v AOREZ RERIRE CHER L. &%
DEEZ MR T2 2 L Z2HREICT 22 HIED A D= X LT O WTHBTICHET T2 2 & &1
BEICT 2 TH A | HeTFHE LKL L TAE b D TH 2%, FliEADEIRIE.
41 Covid-19 OUiAT & BPAD DA U 723556 1 2 e tbiEfl oS 2 Mgt 35 2 & ic

% Merle et Fauchon, op. cit. (note 8), p. 627, note 2. % D%, 2022 4 10 HEjE <, #Hilam
F U AN ZNFICBEE T 2 EHIC X 2R ERD O - S ICEM 2 S 2 FrfEE 13 R Y 7
bawe Ihd (KHIEAME - fifeiE (42) 98 H ().

OKHIE 2 RE - FiEE (42) 85 H () B,

2 o) SRl SRS EHZE RSO oW T, AIEK [77 v 2B 2 SRS 08
fr i 2 i) fl A e onT— TR O ENM Lo o7 —% v 77— 7 | Wi
HOWE — | §EFL © 2 —57 % 105 106 Hit 1 (2017 ) S0, [-3 ) S5 e & kfl £ 5
2] LW HERb . FEEST-> Tw B,

% Haut Comité Juridique de la Place Financiére de Paris, Adapter la Gouvernance des sociétés
en valorisant I'expérience de la crise sanitaire (2022), available at the website of Haut Comité
Juridique de la Place Financiére de Paris < https://www.banque-
france.fr/sites/default/files/rapport_47_f.pdf >, last visited on 28/02/2023.

% Haut Comité Juridique de la Place Financiére de Paris, op. cit. (note 93), p.69.

% Couret et Outin-Adam, op. cit. (note 26), p.9.
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Hot2k5THBH, HCJP LF— b 2022/03/30 13, 2hx Bz T, REDEFHKE T4
MEORBREAZE L, Stk B iER2ER L 72 LI N T 5%,

3 2AFBICEH T BERILEDFME & 20— ML D RTEEME

J—% v —FodEE T©H B Couret HiIZ B X O Outin-Adam #FJZ X, =2 0 F4%
ICB T BHERAIE IR, X 2 O%E 2 R Lz EFHEiTE 2 L F 39, kS DR ARIL
BRFEL TCORWICHBEDL LT, FThOREEZ AR oD THDL, TNITMAT, 2nH
FHIC BT 2 KRV B E, BEO T Y 2 LICEBRL . 5% OERED Y S I A x5 2 Tn
5L9 5,

MZEAZ L, —77C. RERRD T ¥ X MU EGEICHIGT 5 7201, a2 v Ffic s T 2
RIGEOHNEE ZDF FHMERICH VAL Z &icid, HANF Vv RORFEDOBIL L6, Hl 21X,
RO XD MRS 5 L3 5%, F—I1o, KRETE SRR L, StERo % kE
B LZI > TR ETH S, BB I, KERSDOFMEEEZ., ERDEDICLE L
B, HEEEDOHERICL VRETIIENTEEILLERS>TWEIETH S, FIT,
% L DDA —F v METHREDEMICE VT, Bz nfEIcT 2720 ICEDEK TR
NLlarolzb A, DX BEBERIRE LIzN—F ¥ VMEFEREOFEIT, EOR
FERZFHBRUI L THD, Lo T RERED TV 2L EFFICIGT 52—/
T, LA E#T A, WAFVRORELDANT VREZBRTZ DL ELER D,

4 RTINS 2EBRARORZL

41 7

HCJP LK — | 2022/03/30 13, MRE~DIEHWHR, FrICHRERSOBEDITIE L FRE~
DXEDOFRICOVTIE, XVIELTYVEMLE R I IETHE LT 5%, TORIC
DWTORITHEIC BT 57V 2 MLIFHIRIITH Y . REXETFIHTEEZH WS Z L Icd

% ].-]. Daigre, Comment et jusqu’ ou permettre la tenue virtuelle des conseils et des assemblées
de sociétés ?, D. 2022 n° 19, p. 954. HCJP L -F— bk 2022/03/30 EiA 3. Covid-19 DGttt o
REFRAZIE O RBEICBE T 2 E LT, 77V RADHAF VAL AT LR L 24 FORpkofk
BOREICHEAEZEL L VI T EBHB L LoD, 5T, Covid-19 DfEtkDMIcER b h- %
THIFREIC X o TREA K E QAL T L2 b, &thiEdlo [T 2] Ko To#h
BRELRDZEVIERDETI2LELD S AL T3 (Haut Comité Juridique de la
Place Financiére de Paris, op. cit. (note 93), p.9, n° 10),

97 Couret et Outin-Adam, op. cit. (note 95), p.9.

% Couret et Outin-Adam, op. cit. (note 95), p.9.

% Haut Comité Juridique de la Place Financiére de Paris, op. cit. (note 93), p. 19, n° 38. Couret
#HIZ L Outin-Adam i ld, KE~DIHFMIZEDOFE L LT, MErEHALTECE L LiERHT
% (Couret et Outin-Adam, op. cit. (note 95), p.10),
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FNICHEANICHEL TS LW I RO T, BETHNFRICKZ L 2FRT 2T TH 2
(R225-63 4&, A& 14 3), HCJP L& — F 2022/03/30 TiZ, = v F DR % TH
L EHRIR LD kIR 2 AR FZIIL S iz 2 b 28 ic, BRE~DHEHROBEHL
DB LTV EMEERID Z EABETE T W5,

42 EENEERRT
EMPIFERFRICOWT, BT BALO 240 Y = 79 4 F ~DEROEHE L v )
FEZHT 5, HCJP LA — b} 2022/03/30 ix. BALO ic B F 2 RE0HE O N OH M
ERO TS0, Zoff e LT, BALO Ik, HEARHEZREEL. [FEAD X 5 biE
RizFeathiZBEx T2 2 b, EREEBHO X 5 IhRE L. SNEF TN 3 2 EAM: % fig
RL. 72 & 2 ITRERDE D 7= D 1T, HiRZ1T ) 720 OTEMOINEZ A[HEICT 2 L v o 727
MBBH B EEFTTND,

2D Y = TH A FIC oW TIE, £ DIFHIRIRAE K L T 3 25, —EDE Tt
DOAREFER TSR TE 2720 THY, ZNOLOXEFICIR, Va7 F A FTBWTT 7 kA
TERWI LD, KRB IN R TN R bR wE T 2100, KB EEI LV — 713, %%
DEIUMIFT (RESE 1 i 2 S0) ZHMIT 2 2 & 2R ERL ST 528, HIFNICEH
Bhhd b, BEICHETZZL25, HCJP LA — |t 2022/03/30 12, &0 v =7
YA PCTCIRHEET I XERRENFBERT LN TEIHIEIIFELTRETH S LI
X35 ($&% Nob),

4.3 BRI DERFER

HCJP L& — b 2022/03/30 1%, #RF <03 2 A OERMRICOWTIE, woZ 5D T
CENMMEBEYITH B LT 512, 1277, 20loici, OKREDRE. OF Y 2L Fiix
FHT 2L icNs 220 EORBOLENE, X O, OFEMBROFA & o 72 3E %
32 2 LI E B LT 5,

(DBREDFFE

HEDORENRTE R WIRY, BEFNFRICL2EZOEHRFARZBET L2 LI TER
Vo SERFLAKRK (RHICEESER I LTV 25 AKD Ko TERI N KEIL B
FEIC X 2 1EHRILICFAE T 2 ICPRL T, EMET FLAZIEEST 2 -0 MEIZAE U7
Wt EHEEARE (AR 2 N L CRITRthicER I N D) icow i, iakE
4,5 (bordereau de références nominatives (BRN). LL'F BRN &\ 9) 28 e-mail 7 F L &

100 Haut Comité Juridique de la Place Financiére de Paris, op. cit. (note 93), p. 20, n° 40.
101 Haut Comité Juridique de la Place Financiére de Paris, op. cit. (note 93), p. 20, n° 41.

122 Haut Comité Juridique de la Place Financiére de Paris, op. cit. (note 93), p. 21, n° 42.
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rEEhvio, EHRREEEORENLELI o TS, 22T, HCJP L F—}
2022/03/30 1%, BRN iCemaill 7 FL 22 S5 F B3 L REENB L $ 5105

LR TIC O WL, EEOHEHRR I Z oEALE AN &2 6, BB EHRD
B E ML T 5 L nEY»EZRETT 5 2 L AMEE &5 231, HCJP LA — |
2022/03/30 X, *hED e-mail 7 FL 2% | HER%Z 5 2 b 7P MBI 2@ L CINEES 5 2
CiE, SHEMMICARETH 2 2 L2, LA EREEBOT 2 L b FKOMREZEK
THILNTES LT B0, 7, Ml kTEoBEIL. MBI D& IC X » BT &
T, KOOI A4 D BEROFFEDIER 2> T, BTN TV 5,

QKkEOFEE

BTk, BREIC, BRI X VB AZIY  BEL, BlEELZ T 500103, 4
THRTOREBEZSRTINER bR \wE TS (R225-88 4 1 JH, R225-63 55), ZhichiL,
FEHR S, 2018 FFic, ZOEFIITIEIC X 2IEHIRILICR 2 HIE 2 HE S ¢, 4%
LTV AKTEOBEICEFNHEEZH VS I L 2RI T 3 =01c, KA & FIsk %3
IH, MTEORN R GIRY , EFAEIC X 21858 - BMEEZREL T 5 2 L RZAET
HbEDERAPEIN TN,

HCJP L& — b 2022/03/30 b, EFHTIEIC X 248% - EMimEZx2 FAl & 32 2 L ¥
FLWET R, FL. T —F VN —TD—EDRX v AN =B I EER R LT L
Db B EHBITIHICE LTI, IREDOE T T F L AOIUER ICITfEC % 2 i 0
THEDPHEFFEINZRETHAS I LT D, 2D I 2T, BTHHEIC X 2HE KN 2 HEE
ICoWT iR, fERNCERRME TR 2% L, v = 79 4 Mok 2 R RMoSHE % 2
FTEREZOLNDE LT D,

) FEmR M EBSEIT DAL

HCJP L F— F 2022/03/30 (%, StEAEFIAEIC X O REICERE R L 256, 1§
WIRMBBAET L2 b2 8D XS ICHHL 9 2003 M@ L %2 2 L35, EFH» L O
MxFRT2HDICIE, ZOBITICK2ERFOHMAANT 2 2 L BERI N LWwIHH
Al (RiL 135350 25, BRESHEORYLE FIRT 2 54, #kiclEINL L %5
THEMIT, 2thiciitans 2L %2 31%, FLA— M, 2D X9 GRAFHO R 253

13 Haut Comité Juridique de la Place Financiére de Paris, op. cit. (note 93), p. 21, n° 43.
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https://www.clearymawatch.com/2021/11/virtual-shareholder-meetings-now-permanently-
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W, SeelSS, 2023 UNITED STATES Proxy Voting Guidelines: Benchmark Policy
Recommendations (December 13, 2022) at 33, available at

https://www.issgovernance.com/file/policy/active/americas/US-Voting-Guidelines.pdf;

ISS, 2023 UK and Ireland Proxy Voting Guidelines: Benchmark Policy Recommendations
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Guidelines.pdf. 7zd, ISS D KFEI —v v XOREENRETIHA V74 Vi, ~N—
Frat v ) —HBRFRACONTIIT — A4 7 — 2 TER AW+ L & itk r7
ETDHEHITHD, F3E3., (7), SeelSS, 2023 Continental Europe Proxy Voting
Guidelines Benchmark Policy Recommendations (December 13, 2022), at 35, available at

https://www.issgovernance.com/file/policy/active/emea/Europe-Voting-Guidelines.pdf.

155


https://www.issgovernance.com/file/policy/active/americas/US-Voting-Guidelines.pdf
https://www.issgovernance.com/file/policy/active/emea/UK-and-Ireland-Voting-Guidelines.pdf
https://www.issgovernance.com/file/policy/active/emea/UK-and-Ireland-Voting-Guidelines.pdf
https://www.issgovernance.com/file/policy/active/emea/Europe-Voting-Guidelines.pdf

7o - BENC O W CHIERIR A oI HOB IR % TERL C & 2 U, N —F v vt v ) =Rk
FRACEOTERFICRET R EENOHEDH L VO TR0 5 )0, KiEEE LTD
HERROER - KEI AN —F v A4 v ) —HREREOMEA TR T 2 0B 27210 Tk
< X OB RGIERGTIC b HEL G220 Hlk, TAY A e ZoftioEicHamEL
TW3 X ICEbNDY, COHBARKCENTHHCHEHINTVWE L IATHY, 5k,
N—Fw Lt v ) —HIRTREDOEFINEAER S 5 TRO TG AR INERETH
% EEZ 552,

ST AV ACEITIRmAE L TCORTRAEDER - KE2E 2 2RIz, KEREDA
WEHIEE (FHHIC X B FEHE) PO bn2#HiASHF IR Lo ICEBbhs, H1E L
(4)o 722 21E, 7772 THTIE, EXCTHICTED RWIRY T _XCoEIMELIEE L
AT, UL OB L R 25k E2 AT 2REDRIE D AT, thERS DA E
W5 LWHTENRHAINTEY, Kk L L CORTEREDER - XEICE 2 25 E
NTWaRLEWIFHEBSE Y L HE2 X5 cBbig, —F, =a2—3— 7 Mk TRELRE
X (certificate of incorporation) ICFFEDED ZFH T L L ICL W T 7 v THIEEFEILS
tFCHEFEREZAKTE 228, LRROED B R TNIEKRTRES OB IR TEORED
BELINT WS, 72, 7Y 7V THEETIE, EROED OFRTILZ < HUHHRE
B OV THERESZ BT 2 IR TEORIERLETH 55, Z ofhokiEFHIEICD
WTIRT 7y 2T L A Lo ERAR 2 AIATRECH 2, Coffic, H 1 FiE (7)
TEREINTWE X536 DR B4 E av v e THRIX, 77 LHEMN) BT XY ik
#5142 (American Bar Association) D IRIEJ % fii% 3 &%k (the Model Business
Corporation Act) DHNEZMEHIEE LT3 2., Z ORRERESDEIGHIE BT % Ik
X, ERRFRE~ORFEDOHEEROMEKZHF A ThINT W2 LIEHT 2 1D 5,
See, Nili & Shaner, supranote 41, at 144 notel13. 7272 L., 77 v = THiEOKEREDAE
BEHIEE L, TERBTIE, HONIMESEEIUC B T 2 BIGE 0 HGHR 2 3 2 FB L L THW
bNbd.] LOMMDRINTVE, H1EL (1) @, 20X ICHRERSDEIEHIE L
HORT IS B INE PR RS2 R TICEC 2 IR L EE 2 S T & 2 LA TH 2720,
PRFEH S DB UEHIEE (B3 2 &Mk D 72 BAT 1T M D BON I 2 B U 3 2 51 o 722 52
DRI NT VB A[REMED D 5, b, RTERS DA Z D 2 L OME LT £V A LS
ICHIEET 225, 4 ¥V A TRHEZMH RSB REICRoN, P4V ET7 TV R
TIIRA R IIHIE 2 FIH < % W& GlE 2 A H Al Rer att o EIcHIR2 5 5, 5 2 &
4 (3), #H3FE (10), FAEF 1H 8, 77 vRARHMa v F v 4 L RELSE~DHIE
ZHI L T 2R E L L RS FHHHRIC X VR ERE2ER T 2 HE O %
RO T, T XS FEIE 2 — MR R L 32 2 ot LTl 3R JH R 2 {3 3
BRI D | BMENLRABIFEIOX > TH 5, B4 FH 448,
2 RER L L CoORERSOER - &E % HHRET 2 HERIEL Ok e L <, P E T2
R L CoRFEREZOW L X — THRFERSEE IR S Q&A] DL ko /@Y — |

156



2) R=FvLA ) —BFEITHRRVANOPFICE T 2 BERBERKMNOER

KEFOWE - T ONR L roZEOHITIE, ~N—F vt v ) —BIRFERASLS
Do ECEHCRE R OWEH Z D TV 201035 5, LT Tld, 2D X 5 %fild b HAR2 S
52 L TEZRROHMEEAA S,

Flic, 72V ADMEoHICIZ, DAO  (Decentralized Autonomous Organization) 1<
EMNEEANGT 20 (N—=Fv M, 7AF IV 72 —=M) 235 %5, DAO kit
[Ty sFz—vEDRA>—tav 727 beHeT, HREENZEELZE LR
CVBIILTRE AV AN—DIRFEIC K > GEEDZ R I/ D2 & %255, —7 . DAO
BT I7VZTHEDLLC & LTHRIZINIHAD L WX S TH 5%, HRICEWTH DAO
BT 2 EHIEDH Y ST AR E L TE Y, DAO KXY 2 AR O 1513 % o B4R 73R
D 1 2L INTW»5E%, DAO ~DIEAEDEIC XY, DAO DX v N—b b T Lic

BEREI 728 65 (2020 ) 764 H, MAEANER] [ 2 0 F IR ITHRERADARKBR ] LK
92 & 85 (2020 %) 3 H, MHFBE [N—F ¥ 14 v V) - TRA—Z OFGRIVETE L
AREMEICDWC) ¥ 2 Y X+ 1548 5 (2020 4F) 27 H, JHRSEE = ERAI [k e L
TORTREOBUR & Fk—PE & EHFONRE— ] FIER 2311 5 (2022 4F) 26 HEH
Hb, T, EHEEICETHRERSEF2H > HYHFICL a8 ke L CokERAD
B ZE oI oW, H Rz [EHRS) RERSFEFORREY ()] s
¥ 23195 (2023 4F) 41—-44 BE2 D 5,
B H1E3. (5) @,
MEE1ES (1), B, [A~—1ravy b7 27 ] ICREABREELED B0, AXD [=2=
—btavirIsrl @3 7wy sFa—vbor7ar76 (T7)r—vav)] OBEKT
AwbnTws, 5 1EE (80),
% LLC i3 DAO Z @HHICB 7= R w2, [7 77 = 7INikd LLC OB % i
72L. LLC DV — L %8573 5 720, DAO o & ST w 3 Bt L vwo 721
WadbsBEREIEICT 2281tk b0D, 777 =7 MD LLCICBIT 20—V IZFEIRT
HbHZLhrb, DAO OBE L EBOFHiz 27 ) O, #iEICEB TE %, DAO O+
—27ve—n (DAO ORfTT2 +—2voieH) ko THELZES% LLC 2MEAT
rZld@BoLNSE L, LLC offfEEskic DAO A ~—ta v 77 v 2BLTITI? %
K ogHe FIZEDOEL. HEFHIE, A Vv N—~DE T 2HEDOEFK, A v N —DEDE
Fh AR Y) LW IT LD TES L, MEBERICHELE & TEREFHOHIR
(BRE). BREFECZOM DAO KA b LWIHEEZZD 52 b TE %, filsfe LT,
A v N—DELEOHMFIE T 77 = TN LLC #HIFFR®» Tl &, DAO Ok® 2 /51
eHETOHEDHZDD, < IET7 77 =T IO LLC o CcHRITE 3,] L Dsy
Mot ncnsd, H1E3 (5) @,
5 7z & 21X, Web3.0 iff5t 4 [Web3.0 WHFEaRE5 =+ ~Web3.0 D4 7n g C A1) €T~ |
(2022 £ 12 A) 25—27 B (https://www.digital.go.jp/assets/contents/node/basic_page/f

157


https://www.digital.go.jp/assets/contents/node/basic_page/field_ref_resources/a31d04f1-d74a-45cf-8a4d-5f76e0f1b6eb/a53d5e03/20221227_meeting_web3_report_00.pdf

X2 BTEORE (WRFEL M) © DAO AL BFE=F L DKM EH L L LR TE
5 WAL DEMRESIIFE S T 25, DAO ~DIEAED 505 Y 7 olEt ik, kA
fT5CHKBE OB ICHET 2FOEHEZ AEITHRACH VG2 X icEbns, £
7. DAO i3A~—1F a2 v b 77 b CEMNEERE Z 2R cfT 5 i Tch 5 &
fLEMN T2 2 & D A[RETH . DAO %K 2 ik 2> b bk T a5 o B o M E B IRE D
A 2 D B AT RIS D 72 23 241 H 2> DIRB % 155 T & A3 T & 2 2> HSPIRER S,

FE2ic, AXV R =2 —w v XY v 7EDRDORMHIE OB IE% X 2 @855
SIEANTIE OB R ZTER T 2 L ICO T E MO E VBN A ZE T 28k vwED
—DIMETONTE, ] EBAINTER, TYEXAFEMNEZRHATSZLICLD,
L) BN AR OFEEDOE R M LR B L 72l A I w55, SfflE O
EFPBG 112 FATF (Financial Action Task Force) D#h45 24 23783 X 5 ICEBEH = Ei#ECH
D, TORICDWTA FY RFEVIHi % Z 1T Tw» 59, —J7, HARICDOWTIE, 2021 4 8
H 30 HIcARKRINZE 4 X HHAFEEREFT CE W CGRENEH I L TH D | R4 &l
JEREA 33 D T s 50,

F3I1IC A F Y RTld At X 2 EHEEHO &SR (4417 (the Companies House) )
~DfEHIc oW T, BUFA [iXBRL (Inline Extensible Business Reporting Language) i€ X -
TTVRMELIBET 2 2 e 28BMIT 2L e bic, ZZICEYATNBIERICOWTHE

ield_ref resources/a31d04f1-d74a-45cf-8a4d-5f76e0f1b6eb/a53d5e03/20221227_meeting
web3_report_00.pdf),

TH1ES 5) @, b, AURCAERD XS, HEAMEEHE LoD, EADEF
LoV CTHEREEZ & 5 KB AT 2 IV b 7S 2 (Sthik 576 55 2 TH 3 IH),
Thbb BEAMEDOME LB OFREMLIIAOMMATH b EAMSIIH T % 2 EIRE
% & 5 MR B 2 AR S 2 MR8 & B AN & Wk B O F IREAT: 0 W7 28 b - 7 ##TE
T 2, ARt (S 576 & 4 H) EREFOMBIEEO—HlTchbd, DX
AHRERE D AR X o TN T R EFEL R R 506 2 2, KA Gt HE T
NTVRERICERDIRINDE~NETH D,

% 7-72L. BIE®D DAO OERIE DA A EF CHEAEL T 2 020, HE LRG3
VETH D, H1E3 (3),

W28 3 (4), BERMICIE, 2o LS ORFEICE L T, HRERETES PRI
N5 24D FENSLREFIC OV TOHFIAHEZER L, 2o, 7YV 2 A2 MA L 7= F
ZICX Y ZDMERZITH) T EHERTEINTHDE L) TH S,

0 E2E3 (4),

ol FERRIEA = FBPAE ] (TR ER0ATIC 3510 2 FEHSACE HIR—E o RE S ICBE 3 2 B
D 4k 2175 5 (2021 4F) 20 H, 2022 4F 1 A 31 HISEM 2B & iz EE SRS
Y Z M (https://www.moj.go.jp/MINJI/minji06_00116.html) 13 EElDAD 1 T
b5,

158


https://www.digital.go.jp/assets/contents/node/basic_page/field_ref_resources/a31d04f1-d74a-45cf-8a4d-5f76e0f1b6eb/a53d5e03/20221227_meeting_web3_report_00.pdf
https://www.digital.go.jp/assets/contents/node/basic_page/field_ref_resources/a31d04f1-d74a-45cf-8a4d-5f76e0f1b6eb/a53d5e03/20221227_meeting_web3_report_00.pdf
https://www.moj.go.jp/MINJI/minji06_00116.html

Uz rzftd e b Pfmild 2 Em %R L 7z (fully tagged financial reporting in
iXBRL), | ZEDMAMINT VB2, 20X 5 AHY A X Y FHREEHE A HENE & %E
b L Wik oMalgErEo [ EasHfF T hTn 38, HARTH FiEEEREESICoOWTIZ
FRRDOHL D MHADBEIC R E N T 5%, 4 F ) 2 CREMIC X 2FIRBHOSETLHT~D
P & BT IC B T 2 Bm A [HRBEES o thic bl 2k EOFRBEEZEZ 0%
fifi] AZERTT ST 25395, HRTIEIASHFICE O K GHREEHO NG (S5 440
52) DEMROAMIEN T L 2 213FTTH B0 HRATHA v 24—y b &AL CGHHEEHED
NEERITHI T EDEDOLNT VDD (SiE 440 5 1TH3TH - 939 4 1 TH 3 5), 1HHEE
FfioRELX B E 2 CHIE LLER R W2 2123 H % L 5 icBbi 59,

Foauc, fiL72X517 7 v RATiE, FillaoF v A VW REGYE~OMIGE HiY & 5
ZRHIEED D & TORBMELIEE 2 T, RERRDT V2 U LE XD A NF v ZDFE
FIWEPT I ENTE RV L VI B, O ORGRAMETTH TH 2 23, Z DX RITIEA
8, ZOHITIIRE N T 2 MR DEHRFAR DO T~ 2 b2 HIgE L =GR E&EhTH Y,
BRI IE S0 E I E (BT A — A7 &) I X WRFIGERIE 21T 5 72 © I BB bk
FORBEFOFEMO M EICET N TV B9, F A VIChHMORMBEERIFET 5 X5
TH 27, Bl L7z X 5 ek ERSER OB FREHRIE ORI O F s ic it HREofulFE
WKCEDEEBF AN THREREOHEOEMEZ R T 2HIEOMMHMERL T 5 & w»

2 2% 6 (2) B,

B 26 (2) B

o0 &Rl [XBRL BH#EIEHRICOWT ] (https://www.fsa.go.jp/search/20080304-2.html),

G286 (2) @,

60 JIBH - HiEFE (19) 40 H,

T BIE, EICAZX— T v 7PREORE - Kk - BEFORHICH 5 FEH~DOLB)E

FoREEEBARCHEEERIEFIKE L 2 VWIEREBOREZRZRITL § 25 2 & SBERHR

e XN, FEMERRESEORIERMAED bl b, SRl#ERS - FREMICER L

ARG E XA BHEDH O FHFICHT 27 —F v 7 7 —7WE (202342 A 10 H)
(https://www.fsa.go.jp/singi/singi_kinyu/tosin/20230210/01.pdf), Ei&E#H (EMEH) °F
SEEAE IR O B B IR IR 3 IS E 21T 5 >k 372 2> D HIMT 217 5 722 1T i,

EHE CTH 2 2th O MBECFHIE L i3 2 BRICHI AR EEEO S WEHREZ AFTE 2

A DBEET 2 0E DD 5, IELGOSETREIEFHOAEHEL D X 5 bl A
BT THDLID, TNBALEFIBEEL T2 2REToRES 2 X IcBbiLs,

68 % 4 B 4 i,

B 4 T 4 i 4.3,

035 (2) do,

159


https://www.fsa.go.jp/search/20080304-2.html
https://www.fsa.go.jp/singi/singi_kinyu/tosin/20230210/01.pdf

SWRIDBFEAE L 727 MRS BRI OE FRAHE XEFAERPEL LR U AKRERA v &
— % v MG S N EMRO I D 72 0 IR ICTEN T2 2 & ZHifd & T 2 (LA TH
2506, TSR IEICER > OAGEICHFRZ IR T 2 LE D B 2 5E ICITEY] 7
HRIREOFE L TV AR WATREEDY & 5, RT3 2 5 o 5 HBHR Ot & 13 D
YHRROGTFEEDSE ORI EHED ZROFEL T X 2 2500, EHEEE
DREZHEEZCZOMMAZRET L 1Z, HRICE > TOHEELFECTH L L HIcA
bz,

T (6) & Z2DERX,
PARICRE LEERLT S & LA, BHTTEIC X 2 RGOS 2B AL 72°F
B3 4E 11 H ORESUE D i & U~ T BT A — VU DIEEFERIE R L Twb 2 L,
AR ECHA T 2IEFBRICNS 7Y I FEL TR AR H 5 2 L HEDEED HE
b ko icEbns,

160



