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14 See CA, Inc. v. AFSCME Emp. Pension Plan, 953 A.2d 227, 232-235 (Del. 2008).
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L, MERSRENAEERAGAELE LT UTO 32083 H 5, Onbp 4540
DA, AIEREIEICB O T, EARTERICHIBEDOED DRWIRY | BRERASREIIR
L 7% (DGCL§251(), @FESHNFHESI AT 5720197 5 Blath, BaTa
HBLOREREHEYEE LT L8OV TH, YEEOTXTRT T 7 =T INEAN
THHIHED ~EOBEMHEZWZTHAICIE, BEtoKIRERBEIARELALS
(DGCL§251(g)) . @BIHEDIATH A DM ERD 90% L L2 RE T 52t
BITAHEDE (Wb AEDH) 217556, TRLOIHIRESE LUK ERSREBIIAE L
72% (DGCL§253(a)), MEXEG PRI T, BN GRSt L 2 2 5A I3RSt

15 IS LY, SENZOMIER L OEFE (property and assets) DX TEILEEMINTT T

AL, LML, ST 5620\, XL R 5MER LOEEICIE, OiLA
(goodwill) <°EK7EHE (corporate franchises) 23& E 5 (DGCL§271(a)), Fiz. MiZStENEEN
F MBS EIRA LB T A T2t MER L O E L4 & 725 (DGCL§271(S ),

16 75 7 = 7T INStE B RO EIORIBIZFE L2, L L, ZAGIE =A%
FAWa Z T, BB E RIS, BINSREEE 100% F2ibd 25 Z ERARETH Y, 2, B
HMEEZFIATLZ LIk S8 &R, SIS0 b AR E s s L TEEEZR
2 Z ERARETH D,

W 2720, R OWTIE, BRERBORIEN S 256, Bk SB#ELRTITIT I 2N TED

(DGCL§275() .

18 7502 TINETE, S EEOHBEICL > TRRDEEARITTRY, @HHSNAIFSEUZLYF
BICETOENESH D, Fo, WINEDF (merger) & Hii% & 0F (consolidation) & T FIE T DR
NdHsb, LFTIE, FaEE, 79Uz 7NathRLORINEIOSE %2 SFRICB W T 5,

1 WS EIFOBEMIL. OGRS LOERERICTEEN RN & Q& FFOR 3 A H ERIRERIZE
B EIER OB FITHERID., IR EHRICBOTH—ORITHERNE 238 2E LTHF
ET5Z 8, BIO, O&PHIHEWFRStto W@k E 7o i3 m kU8 v ie 2k, AR LD
EENFATE IR RN & F72iE. AOHTEWIIT £ 7213 S0 5 e th o Bk
2. BPHCEV RS URAT rRE @k & 72 DR, FERB L OMEB 2 6 LI, &0t ozh /1%
A4 B ERTO AT S BRI D 20% 2 B2 202 & Th D (DGCL§251() .



HRERZWE O AL L RDD, FREDEIHMFER R L R 258 ICITR SO TR AR
BIINETH D (DGCLE253(a)),

(i) SErEEss

FHEEWEE AT O EOHHIERIT, FEEES 2 AR T 252 RETILERHY | £
DERIZ, BEFEBEEFEDIMLICE > THITH VW FEO R KTNSO TH D

(expedient and for the best interests of the corporation) & HIi3+ 2L ENRH 5

(DGCL§271(a)), £ ET, JFHI & LT, #ELITHET 5 2 & O TE 20250
BRRIC K D ERSIENMLETH S (DGCLE271(a)), FEEEZITB W TL, MKERS
WFEEHATH Z L HARETH D (DGCLE2T1(a)) . FEBIELE DM T2, B atbndi
R E TR BRI RA LXET 2 F2HETH L5613, ERITHIBEDED 720
FRY . BRERESRFIIAETH S (DGCLE271(0)).

(i) fFEE A~ D5
T 70 = TINSHEE M DOIENANEI T 2 556 B SISV T, 5L OIE N OfEE %
FiE L Clisif 2 /&R T 5 B8 L QR O AR Z K EICHER T 2 B OWREZITH LERH D
(DGCL§266(0)), €D ET, EHEOFEIZO DT, TXTOREDREEGFLMLE
N5 (DGCL§266(D)) .

(iv) fFik

EHAEERBT 250, OBRRSICB O T2 T & BE2R#E L) 2 T, &
RMEDB I E T HDHREOBRIC L DM ERRNEEZ/DL L. T EQ@IMEELHT
LD ENBHOMBUISOZEIL TEET S22 LoNnThnnNnEt L 7% (DGCL§275),

(h)  FROFAT

DT, B RUGRIC L0 | EAEKITE D BV FIT Al e RS DN IZ B\ T
kAT THZ 0 TE %5 (DGCL§161,§102()(DEMR) 20, & - &b BESIEIZHOW
TiE. BBIFTORANC L0 | ZEHEDOZEFIT 2208 5 Tk RITSE —EOHAITIE, HIRe
DEBNRER SN TS, T20H, =a—3—7iEFRBRGIPNEL, JRAlE LT, #AGRHE
BIED 20% UL EOFFRMEIZH Y3 2 F kIR 2 F1 T2 IOV TR E DGR Z 2R L
TW5 (New York Stock Exchange Listed Company Manual§312.03), 7272 L. £k DK
RafEihT 22 LENTGE . SEOMBIRBUCIRA iz b 726 L, 2o, Hiks
DEBEZESVHMICAR L TWDHHATH- T, =a— 3 — 7RG OARE %)
THAEICE, MEICEDKRIIAE L ZTW5b (New York Stock Exchange Listed

20 o &b AT ORI &2 RET DR Z KR TITEIRT D B OEARERDED R D DHE
JRANE LT, MBI S T 2 TR Tk b % (DGCL§153(d),



Company Manual§312.05),

(i) HAOHEXORSS - sy - THA

S, BOMRZEREL, HREZOMOFIETRAGEL, ZNERATDHZENTES

(DGCL§160(a), EYFhe L #2077 v =T Mtk b B O OBIGFICBE T 2
Rt 2 ORI RIICER STy, JFHIE U CREoEE 3B RS IcER S
nTHY (DGCL§141(a)) ., &L H B O BIFIC W TEEHRIIE LA b s Z &
5 (DGCL§174) . FEH HITHMIESRRIC LD Z LN @EF Th D, B O iﬁﬁ’*&x
WET D% TSy (resell) 5 Z A TE (DGCL§160(0)ZMR) | Bt Silagic
HAEAIT 22 L8 T&% (DGCL§243(a)) .

(7)) Bk THIME DT
SAE, BAREROED E 1T RESIGRIC LY IR TRMEEZRITT 2268 TE 5
(DGCL§157(a)(b))

(k)  BAREORD
BAREGEOWA L, B ESREIC I > TITH) 2 &N T& 5 (DGCL§244(a))

(1) T2 OER

7T 7 U = TSR B OBT, R ORITE OO0 B OFFHNOITE T
o T, [AE, BARERETILMBERICED bNTARFRAE R TIITON - BIED H 5
TR BRI L > THEMCAENE T HHEZED TS (DGCL§204), Z Ol
2013 DT 7 U = TN —RSHIEDLEDEIZ, 77 U = T MEthiE EOEH 7 Z i

(technical requirements) (ZiE L72 & W9 B CEAEDIT L NEHIPTIC K - THEZR) &4
Wransd Z L2zxf LT, filEE LORFEFEZNET 27DIZARENT-b D TH H22,
DI, ZOHIEO N CERAOBIEH HITAHNBRINT L LTH, FINAI 22 BIEA & 1E
INDITT ET | EREFELUMR DA 2 BAFT OFEIIT b, B FRO
BMEIX, LTl Tho,

BIED & HAT A DB ZAT O e, BRI RIZE W T, ORIED & 51T/ DN, @M%
ITRAMTONT B @YEITAPKRXDORITIZEAT 2 b DO TH LG, MR &2 Dk
B R OFSH - AT L7 & STV 5 B, @XMEZATA1T6R 2 KGR Tt & O AMEIZB 3
LB, O SNYHREL b > THHITAEZ KR T L2 LORAZET0IRELITD

21 STAAR Surgical Co. v. Waggoner, 588 A.2d 1130, 1136 (Del. 1991); Blades v. Wisehart, C.A. No.
5317-VCS, slip op. at 22 (Del. Ch. Nov. 2010).

22 EDWARD P. WELCH,ET AL.,FOLK ON THE DELAWARE GENERAL CORPORATION LAW: FUNDAMENTALS 2019
EDITION, GCL640-641 (2019).

23 Id. at GCL-643.



itz H7evy (DGCL§204(0b) (1)),

VAT IR ERBIC R KRB AETH L5, JRAIE LT BRI W TR ERS
WL DEGRIIARETH Y | Bkt %@ﬁ’;ofé@ﬁ%%ﬁ&%’ﬁ% ITH L
NTED (DGCL§204(c)), 7277 L. ZDOFWAITBNT S, BRMEOHEIZ )b 5T,
Flzxk LT, (7) Bk iéL%&%@%bikiLﬁ®w®@$@\%i@(4)
Y REAT 2 DA N 2 B EEECHIFT T4 © 56 O rIREIHI25 2 50 U 7218 %0 &2 2444
HUENH L (DGCLE204(g) .

LD & 1T 2 DIBRIZ OV TR ER S DGR A D LERNH D56 SO F EIZ
BT, HREICH LT, BRERSOREBEMIMEZ, Eit (7)) BEW () 26%F0#
L7l R RSB R O 20 BRTE TIZHER L2 9 2T, MMERSIREEL RO LEN H
% (DGCL§204(d),

©@ KREREDOIRFBOERIHEF I HONT

SHIECB O THRERSRES LI L SNTHELT, 2o, ERATRICBOTHRERS
ELELTHEOEDPRVEEICIONT b, MERSRHEZITH 2 LITER LTETH
DA, 0L D R REILENR RN A LR, Wb B EVERIREE L LT 52, #
) DRy R 770 7EIC35< Say on Pay ifilid, & EMEICE L THRIERS O
EEHREEE KD B b DO TH B,

(2) BRTERHREITRT 2R TEDOHER]

O3

(a) FRIRHMEDH M JOMEEL

JFHIE LT, 1RRIC o & 1 EOERMENF 5 S5 (DGCL§212(a)) 28, 72721, (7)
SHEPRAT D H O, BEO (1) YRS EHE F 72 XM ORI %?é

MW%&LT UL AR ERIR 2 T A & OBBNCBIT 284 (DGCL§203) D& Th 54
Tk, BRERBICL DARPMLEI D,
%%I X BAEGR AT LW IGA OREFF RTREMIR X, B0 /154K (DGCL§204(h)(B)S /) 71X
B B OWTNEN TS 120 BUUINTH 5,
26 BREIC L HRREET 256 ORFATREHIFIL, BRONNRAEREND 120 HUNTH 5.
27T BRERRBICET 2%1B1F 64) OFRH S
28 EEIRHMEIY, MREA ISR SIS (AR E) Lk TITES N ONFEAITH S

(DGCL§219(c), bo L b, BRADNMEFHFEESN TVELEE, EFE0OZFEE (trustee) WifRMEZAT
i+ LN TED (DGCL§217(a)), fliJr, MRUICHELEHE (pledge) MNBRESNTVWBEEE, HILHE
EH (pledgor) MHEIMEEFTH T HONFRITH B2, HRENEEHNTH S FE2HR L A
# (pledgee) ~DEMAZMNFEICTERSED 2L T, LT HEEES DN BERMELITHE TS 2
Lty Tcx 5 (DGCL§217(),

B, HIHATEEMIN TR TR I, TIUCEEENEL LG E, RN OLFENRE TS
MRRUTIR B bEIL, (7)) UERHWTEDSFIEICEY, () BRYEEREET A HECLY, £
tm(ﬁ)%&%ﬁf BINETFRICLOBRESND FECLY, TR/ TED
(DGCL§218(c)),



RIRFHEDI A LTV D SHENRAE T 2R (F2HE0RE T 2 Bttt o) 13,
HUEE A ST, EREROHEICVEAINV (DGCLSL160(c), F7-, T TIEETEK
MEEZIMEESRHEICE S ERON SR L > TR bR A L2 (DGCL§160(d)).,
ST, BATEOEDIZL Y, FEERROBRMEEZ B EIT 1 ISR bo s d
52 LbTED (DGCL§212(a)), F7z, kMDA IR ER 7o & L7z
MAEFITTHZ L b TE D, 7272, FREERANIZB WX, #IRHEILF— TR
B2V,

(b) FRIHEICLR D FEMER
BRERBICBWCGEIEELITH T 2 N TE 01T, Y ERESOEERIZB T
HETH-7ETHS (DGCL§213(a)), HEHERITI1L, ORERMA 2 E T R ERE A MEE
THEMER & QEIHEITHICRT A EAER O 2 N H 5, WA IR E U TH B,
BMOBETHZELARETH D, BFEHRANEEAODOAEZED HE, KERQ@ERIDHIC
BT ARTuE, REROLEEAQIZFIA L 725, MkEER T, YBERARRELY b
ATOA ThoTUIRLT, 22D, MRERKBMERO 60 ARG 10 HAETE TORTRITN
X722 5720, BURaNEERQERIOBICRIT 256, EEQITYZIGHRI#EL Y
HHETO A TXdH > TR ST, 220, BRERSOBRMER £721 3 ALHTO B TR ITUIR 5
20, B SIZ LD WTNORER ED LI WIE | BEEMSEM SN D B OER]
e FERFRRTHE T IRE DM REE B FN 3 L ORI TIE D R ICBAT 2 L MER L e s s (BLE
I2o %, DGCL§213(a)& M),

(c) TERH & BRI

MRERES OB REIL, EARTERE IR ERITHBEDED D72 WRY | GRIHEZ T
5 EDTE LKA TH D (DGCLE216(1)), FEATEZ F 72 13 BERICE L%
EDDLLGE S, BIHEEZITET 22 DTELHAD 3 55D 1 2 FRILZZ LIXTERN
(DGCL§216),

BB B, RATKE MR ERICHIEDOEDDORWRY | JFHIE LT, BEREIC
U U7k B OO OB CTh 5 (DGCL§216(2), 7272, 77 v = 7 Mt
R —EOFHIZOW TR AR DWBEHNED LTS, b 2IE, Bk 0BT
B LTI, BUIE LT, fEXkIZ% (plurality vote) (12X % (DGCL§216(3)) 29, F7=, ik
AR TLORRXOB LB OBRNLEICRDIPHEFHLE LT, EAEKOLRE
(DGCL§241(b)(1)) . Hufiitk OfffT: (DGCL§141(k)) . &PF (DGCL§251(c)) . FHEEREER
(DGCL§271(a)) | fEH (DGCL§275(b) 232, & BT, iERMEDOH I 030 b T 2k
FORBENSLEICRDREFHE LT, LA ~DE# (DGCL§266(0)) 5 L OFEKE
BEA~OBE (DGCL§390M) BdbH, ZNHDXIICT T v = 7 Mtk ERHCIREE

20 FEL I, AmRE (D) @ (a) 25,



ERBUE STV D EHICOWT, IREM A Z T T 51203, BATKICEUE L iz
53, WEHEEEONMEOANRED D, FEFILRD HivZey (DGCL§102(b)(4)E ) 30,
MR RS OE R EIT. YZFEER O FITHERROB Y TH V| PRI, W
U 72 MEsAEER E ORIRME O - CTH 5 (DGCL§216(4))

@ HRFiREHER

(a) HREREDIEDONDLH

T I 0= T MEE FICHXOREIZ 20 A, BREREIT RIS ATRETH 5 & HIfiR &
NTW5b, 2720, BRRER ST W L, EdMIC BEEEEZ TR LR TER s 7
(DGCL§222(a)) . HIFHLAORFEIL TE RNV EMIN TS, & LT, Bk RS
OFREMEE 1T, BUER SR L ORAER E 21X B &3 THREMHIR Z 5 S - # IR
55720 (DGCL§211(A) . EEFFEFREICH N T GREMERO ) HEICK DIEE
W52 i TE ARV, Fio, AFELZERT ARSI OV TIL, HEEMO
FHBIRA &b ED, HEFFHICET 2EHOMENRH Y | HEBEICITHFEEDOTTH
FRENTVEB, ZOHAL, BHORWFIEITIRE TRV EMIN TN DH34,

(b) TRENEOFANRA Z KD D ERKBLE

FREEBRE NStk B BRERERICET 5 FRMHBNITZED b TRy, bob b,
EARERETIIMBERICBNT, HKED—EORM E TITIRENE 2@ LS
R H72WE (BT TFERE@kL—/ ] &0 9) ZEDDLZENROLNTND, KT,
MHEER THIUE, B RRY TEET 52 L NARETH 5729035, —fRIIC IR EKIZ
ZD X BRBENEINLTND (2O XKD REFKBLEIL, advance notication bylaws 72 &
LN D), BRI, ERFR RS OBRETER @MHFEOERKERSO 1 F%DOH
72L) @ 60 BATEZIX 90 HANZEAEIZ KD 5 BUEN B D36, BHT XENEIL, ZF
DORFITINZ T, BRI REERE O %A XA OFEM 722 SRS D4 R F o4
EEDFE R TH A3, =95 LEHATBAL—LEERXRTED L Z L AKIIT T 7 =7 Meatt

30 See DAVID A. DREXLER , LEWIS S. BLACK JR. & A. GILCHRIST SPARKS III DELAWARE CORPORATION LAW
AND PRACTICE § 25.06 (2015).

B FEL IR, RHRFE T7 XU BT HREREHERIE ] — MM EE AN RIEF i v & — TRRFRE
MEDTE Y HIZB3 A athik EofmmaoREMRERREE] (2016) 1 B T2SM, AHE ORI
WBHIRIZKE A>TV D,

32 See ARTHUR FLEISCHER, JR., ALEXANDER R. SUSSMAN & GAIL WEINSTEIN, TAKEOVER DEFENSE:
MERGERS AND ACQUISITIONS §10.08[B][4] (2016 Supp.).

3 %57 105) SR,

34 See FLEISCHER, SUSSMAN & WEINSTEIN, supra note 32, §10.08[B][4].

3B HiEd (1) D) (i) &,

36 See Jason D. Schloetzer, Activist Hedge Funds, “Golden Leash” Special Compensation
Arrangements, and Advance Notice Bylaws, DIRECTOR NOTES, No. DN-V7N5, Dec. 2015, at 9,
available at, http://ssrn.com/abstract=2706170.

37 Id GERRIE, BURifE OBYTARRIZ OV TR RO A EMA N L, St X 2 B mEE ~0'ZE
RI~OEZESC, 2R L OMEME DRA T 2552 SO0 TORERERD LD L H D).
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EEBEETH 238, €9 LIZEHRBUER, BARIZIIMRERE ORI To#EEICE T 572
DANTH D, NYITREDOHERRME LT 25 ARERBERTEA SN L 5EIZ
(T, BB & 2n %80, HENEIIN— VOO NEESNDSE E LTIE, (7)) BRI ZekE
L DZEREF 2 ESTLHANTEA - BEH S 560, () Fai@moBIRE ICH
BREEDEFIR RS L > Th b sl Emaa, (V) EFMEDOLE R AAHTH 5%
BLRD D,

(c) ZHEWRBFHE R ~OFHIT 230> D8R EOHH]

EENIREZENRE 2 2 ORERBFHE EHproxy materials) LT 5 X 9 kb 585548,
HFRIEIC X DB 25200 5, BRRICIE, 1934 FEFEAEE | FTE 14 £ T ¢ SEC 23l ET
% Ruleld4a-8 (FALIRENFEHLH TH 5 Regulationl4A O—ETH D) 25, LAFD XK 9728
filz ED TN D,

(i) M orRAEM
KEDNH S ORBL AL OZERBFERHIGET 5 2 L 2RO 512, BERICE

38 See Stroud v. Grace, 606 A.2d 75, 95 (Del. 1992).

39 See Openwave Sys. v. Harbinger Capital Partners Master Fund I, Ltd., 924 A.2d 228, 238-39 (Del.
Ch. 2007); Goggin v. Vermillion, Inc., 2011 Del. Ch. LEXIS 80, at *11 (Del. Ch. June 3, 2011); AB
Value Partners, LP v. Kreisler Manufacturing Corp., 2014 Del. Ch. LEXIS 264, at *7-8 (Dec. 16,
2014).

40 Lerman v. Diagnostic Data, Inc., 421 A.2d 906 (Del. Ch. 1980); Linton v. Everett, 1997 Del. Ch.
LEXIS 117 (Del. Ch. July 31, 1997).

41 Hubbard v. Hollywood Park Realty Enterprises, Inc., 1991 Del. Ch. LEXIS 9 (Del. Ch. Jan. 14,
1991); Sherwood v. Chan Tze Ngon, 2011 Del. Ch. LEXIS 202 (Del. Ch. Dec. 20, 2011); AB Value
Partners, LP v. Kreisler Manufacturing Corp., 2014 Del. Ch. LEXIS 264 (Del. Ch. Dec. 16, 2014);
Icahn Partners LP v. Amylin Pharms., Inc., 2012 Del. Ch. LEXIS 85 (Del. Ch. Apr. 20, 2012).

42 JANA Master Fund, Ltd. v. CNET Networks, Inc., 954 A.2d 335, 339 & 343 (Del. Ch. 2008), affd,
947 A.2d 1120 (Del. 2008); Levitt Corp. v. Office Depot, Inc., 2008 Del. Ch. LEXIS 47 (Del. Ch. Apr.
14, 2008); Hill Int'l, Inc. v. Opportunity Partners L.P., 119 A.3d 30 (Del. 2015).

B RRENE LERRBFE 21TV, SR OZEREFE LR~ DR Z RO RWIEEITIE, DITO#HIX
WHS RV BRERFICHEGO D) (DOFBREFEASINEA SN D), 7T AV D OBERBZTER
ik, —MAIZ, BUR OZRITH D DIRECRMIRE & LT DB OV TR, SO
BB ERNCREE RO DO TII e, MEMTE ORTREFLITORITHDL EVIHIEBZFHFITHE SV
THIERFI SN TWD,

B, MELESEABERBFEEITOHE. SHFREKRTZOERICL Y QYR EICEERIZDA
# (NOBO List (70 2. (1) OM) Z#Rit3 220, QUFHKEIC L2 BT RBFERZ Y%k ED
AR TR EICEMT 20 Laidiude 5720 (Rulelda7), FEE L, StHX@%&IRT 52 &
BEEAETHD, TOD, BEKEEIL, tMOKEE L HELI-WEGE, INSHHE EoBEIZE SV
T, MEABOBRTREZSHIIHERT L2 2 L1025, 77U 7NESHET, BREITED BN BREL
L COFRSICEHMICBEET 2 AM) OO ELBEDORE - BEE2ERTHZLENTELLED
THEY (DGCL§220(b)) . ZATREFE B T 72 HIZEE ST 5 & &b (Gen. Time Corp. v.
Talley Indus., 240 A.2d 755, 756 (Del. 1968)), #F X, AT FEE e b D & FEOK T4 &L X
OMRERERAEZEHT 52 LN TE 5L &N (Hatleigh Corp. v. Lane Bryant Inc., 428 A2d. 350, 354
(Del. Ch. 1981)). £#73 NOBO List A L CW A AT (24512 NOBO List OFf5#8E 42 A 9
DI TIEER), ZOREZIT5Z N TEZ 5 (Shamrock Assocs. v. Texas Am. Energy Corp., 517
A.2d 658, 661 (Del. Ch. 1986)),
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WT 1R RITH T 0 IR R Z 50 T 2000 FVLL RS E7203 1%RA L, 20
O, BRERFE T L THRAL TN I EALETH S (Rulel4a-8b)(1)), FREKTN
AHFRE KFLE LOKTE) THLIGA, RERE CORAEMFIIMREAHELE L Tt
PR HH D E S, MEMTIIMR RSO B £ THRREHRA LFT 5 52 Em OrtE
[0 % (Rulel4a-8(b)(2), )i, #EEHKENIEHREMEDOLE (WDWDHARY — | -
F—2) THRERA L TWDEA. EEEIX, A O 1EL KR L T2 RA LT
WD EZIET D (KEAELOKRTESHER L) FHa T 482 H 5 (Rulelda-
8M©2)(1)) 6, ZDOHFAL, BEKEIIREREOR F THAEZRA LET 252 ERT
RTENRD D,

AR T4 EIZB O TRER EVPRARA B AR L TWRWZ L 2R LTS
A KEICZOBEEZE LTI 720, Zhud, BRES B AR T B A R
HALTWDHAEEMERH Y, 2D Z L AR PR TEMIR TR E 525720 Th 548, i
BRAHIMZMZ L TND Z ENRENTWARWES, £4EiT, giito@mmoh ¢, LR
ERDZBEHR L BT, ERENZOAND 1 FLL Mk L TR ERAE LT D 2
EOMFRZLD THLIVEND D BEHRALRVIRY | Akt A B 28h & L TREE
FEREFFER D OHBRT 2 Z L ITFRO bR N E SN TNDY, ZOHRITIT, A MY —
N R — AT AR T DR ED, eRA E 272 LTV D 2 & OFE & EEICIT 2
TNWRNWZ ERDL R enE W) FERD 5,

(i) HRERS~OHH

R TIL, BOORELZEGICHE LD, BOEITNE ERD SN REAZET
T, BRERESICHIE L2 SR 5720y (Rulel4a-8(h)(1)), BB Z W TR IERE N
Bl 4L, SR 256, BIEICHE T 2Rb 0 ICY B AL E C T2 &
HT&% (Rulel4a-8(h)(2), fREMENKERSICHE LR2WEEAHALNCLTWDE

WG OEEL, 1RERD 60 HETE TOMIC—ETH 2000 L&z TWOIdZshd
(SEC Staff Legal Bulletin No. 14, Fed. Sec. L. Rep. (CCH) ¥ 60014, at C.1.a (July. 13, 2001),

5 2 MY —h« XA THERERA L T DBEENEREE - IIMBECOEEZET 5, PRIREEBETH
% DTC (Deposit Trust Company) (2L TWDEEASHZ: &0k (SEC Staff Legal Bulletin
No. 14F, Fed. Sec. L. Rep. (CCH) § 60014F, at B.3 (Oct. 18, 2011); SEC Staff Legal Bulletin No.
14G, Fed. Sec. L. Rep. (CCH) Y 60014G, at B.2 (Oct. 16, 2012)), 5 X OB M#E OHEHEL

(affiliate) T D #lfk (SEC Staff Legal Bulletin No. 14G, supra, at B.1) 7, ZZ CWoMTE4THE
roEILHE S,

16 7035, MERLIRA I RERNDG 14) ORFASEZIZIZNUM»OHREZRAE L TND I EERT
KERAHEES (Schedule 13D, 138G F£721% Form 3, 4,5) Foixt0EAEREELBEH LTV
e, (7) YFMREEEZIL Form BLOTRTOEEREEZDOFT L, () BERFITBNT 1EIE
Mg L TR EZRAE L TV L EOFER, BLWY (V) KERSOR £ THRREZRE LT 252 5RT#H
H &SR T 228 Th, AR ETHDL I LZAIT 22 M TE D (Rulel4a-8(0)(2)G1),

47 SEC Staff Legal Bulletin No. 14D, Fed. Sec. L. Rep. (CCH) § 60014D, at D (Nov. 7, 2008).

48 Id.

49 SEC Staff Legal Bulletin No. 14G, supra note 45, at C.
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A DFE SR FRE A YR T 2 2 L3 TE 550,

IEY 723 (good cause) 72 < MEEBH 7 IXREALNKE LG4, 2tz ok 24
MICAT O DR EREICBE LT, YK E» DO —UOREE BEREFERHIEHT 2
VD720 (Rulel4a-8(h)(3)),

(iii) $REOE

SO ZTRBFERNC IR T 52 L2 ERTH L OTEX|EOEL. HE 1 A
IZ2& 1 2ThD (Rulelda-8(c), 72is, HiBDOIEL TIZH DR ICFKIERRICH DK
F520E, 1 DD NV—TFIZOE 1 DOREOFTHAZERTH N TEDICEEED, EHH
DIEN 1 DICEEDEN TV DHEHE, SHIIZOTRCTEREREFEED LHERT 5
ZENTE B8,

(iv) F#DrEB XU

SO ZATRBFERI~OFTHENRRO N D 0 EIT, BEZTOLO L REEHHEZAD
HT500 #HLUANTHL (Rulelda-8(d) . SFEOEALIRENFAEEHI LR T DR FRS - 12
FHBEOPFIZ, BLOHK LTEbDEEZO Y =7 A FNaBif 5228 b@HLNTEY ., &
BHIREOBMRETIE. V=27 A FOURLIZ1IFELEZDZ LD E SN TNDHM, ZD-5H,
FEE SEFIRICO»D LT, BERTEIL Y = 7V A MTBWT, X0 a7 B b 2 38
TAHEWVSTZZ ENRAEEL 2o TUWNA,

DAEDRERRE 2 BEREFERNC R T 256, RELZOHMITZ T, KAl L
TH, EMREDRA B L OEFTZR b IIRA T DI RER OB & Ll 2 L H D
(Rulel4a-8(1)(1)), MEFSMICKAZRTRHE LRV E > EFET L2 LT TE L8, &tk
ZHITIG LD RB A DR, SN REMRTEORA 5T 256, ThlSoE#H b
L L 22T UE 72 B 7eeT, Fie, bt MEREZONRICELEZADRWEZLHT 5

50 SEC Staff Legal Bulletin No. 14, supra note 44, at C.4.
51 F.g., Texas Instruments Inc., SEC No-Action Letter, 1982 SEC No-Act LEXIS 1738 (Jan. 19, 1982)
(Bt FokEls BRKREERE) 2107 0v—7L L) | RE2EE L7flE LT, Trans
World Corp., SEC No-Action Letter, 1981 SEC No-Act LEXIS 3034, at *2-3 (Feb. 5, 1981) (#E# D #k
ERREEZLIZLOO, TNENDEREZRAELTEY, — il 2 XET2RICHL2DITTH A
W L),

52 F.g. Occidental Petroleum Corp., SEC No-Action Letter, 1984 SEC No-Act LEXIS 1987, at *1 (Mar.
27,1984) (FEEMICIE 1 NOMERFEHEOLEL AV THEOREY LICFRICEWT, £BI0EE
RUVMILANIZIRE 2 S TARGOHHIAZEREL L5 & LTWd & LTHREZRD) .

53 See, e.g., Fotoball, Inc., SEC No-Action Letter, 1997 SEC No-Act. LEXIS 577 (May 6, 1997);
Pioneer Railcorp, 2002 SEC No-Act LEXIS 346 (Mar. 20, 2002); IGEN Int’l, Inc., 2000 SEC No-
Action Letter, SEC No-Act LEXIS 711 (July 3, 2000).

54 See SEC Staff Legal Bulletin No. 14, supra note 44, at C.2; SEC Staff Legal Bulletin No. 14G,
supra note 45, at D.

B L, IROOERETRET ARDV I, DEELITERCTHRIS LA, Bl Ihb
DERERET2EE2TWHT DI HTE D (Rulel4a-81)(1)),

56 SEC Staff Legal Bulletin No. 14, supra note 44, at D.2.

57 Id.
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(Rulel4a-8()(2)), & HiZ, &l ZEREFEENILHT 2R ERENIFFI N L~
XTEHRNWEBZ G, TORBIUHEBZRTREFENCTERH T LI E0nTES
(Rulel4a-8(m)(1)), ZOHH, rhid, EEMKEITH U THRERREICR ST 5 5 Do
BELEELRTIER 5720 (Rulel4a-8(m)(3)),

(v) HREOHIR

BEEDRERFE ER ST W TIREZAT 5 5G . HREICKHT 5RO Rk E S DT
WEFFE NI RLH S Nz, BERBFER ORI A (24103 SEC ICEEREFFE B 252
T 5 H TR @ 120 BRI, IERDSHO B FEMICEET 20 ERH 5 (Rulelda-
8(e)(2), HEENERMKERBLSNOKRERBICEB W TIREL L5 LT 28546, SN EMT
WEIFHEELOFIRNE L OFEZ 1A B0 L 0 SER 2 IR AN SN ZETE 5 X ) I0HE
REATORTEZR B0y (Rulelda-8(e)(3) . SALICK T 2L OEFHFIEIL, FHEIZIR
EEINDDIT TRV, FVERT 572012, BT EEZETEE (delivery) OB %
AETHZ EMTEDLFEICE > TTHIRLENRDH S (Rulelda-8(e)(1)).
REMREDRERLZELEL LS L3558 UYOHIRNIEERZ AT o7z & i3, 4]
DREVRFEI S, EESNZRENEN LR FIRE L 72558, THUTK LT, HBHIDRE
DHIRNIZAITON TH B IERENHIRZ M6 L7z & X113, StHME FRE 2 BT REFHE
BHZ RO T 2 BT AR\ 59,

(vi) TFfe - BIREK LIZIREOREHR W

ATRE D Ffoe £ 7o 1T BRIE K LR EIREN 2 SN GE . ST SRR 2 BT E)
FHERHCFEHE L2 < TEV (Rulel4a-8(0(1), Z 4G, &ftix, SECITxtd25/— -7
Jvav s LA— (% (i) 28 ORFEICZ, REREOZ#ED 14 AUWNIZ, F
fot F 7o I LB O BRIE IS KOS IR EDNIRE 21T ) NS HIR A SRR Ik L Cla LT
72 57220 (Rulel4a-8(0(1), ZhuE, MMEICHEREDEELZITIMEEHXD7-DD b
DTHY ., FHMREIEZIEE T 2 72 DI ERMITZ TIUE L VO ETE#H T 2 L8R H
%60, ZDES, Rulelda-8(b)?D 2 B —%ifft L7z EC, [RHED EDOE: 72 L TR0 D
MR TDMENH D6, ZNERD L, ST TERZE 2 ZEREFE NI RIS L
RIFTNER B 562, 2L, RERZOBIENEERER D TH L LG WIROHRE
W7 L), SfhE, BIROBMOEMZIT ) 2 & 72< . Y EREZ L2 R ERBFER NS

58 SEC Staff Legal Bulletin No. 14F, supra note 45, at D.1.

5 Id. at D. 2.

60 SEC Staff Legal Bulletin No. 14, supra note 44, at C.6; SEC Staff Legal Bulletin No. 14B, Fed. Sec.
L. Rep. (CCH) 1 60014B, at C.1 (Sep. 15, 2004).

61 SEC Staff Legal Bulletin No. 14B, supra note 60, at C.2.

62 F g AMERCO, SEC No-Action Letter, 2000 SEC No-Act LEXIS 756 (July 21, 2000); Texaco, Inc.,
SEC No-Action Letter, at *1, 2001 SEC No-Act LEXIS 82 (Jan. 16, 2001).
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PEBR 2 2 &8 TE S (Rulel4a-8((1)) 63, 24k HHUEO @M &3 7ok, W%
S LT H2S 14 A UNIEIESEDOIRE %2179 %213 H 5 (Rulelda-8(H)(1)),

(vil) ZARREFER~OFLHD b OPEEROFH

ATRED BB KO Ffi a7z LR FRE TH - Th, —EOHNED b DI, KHEDET
REFE G~ DR A PRS2 Z L3 TE 2, 29 LIdkbRdh & LT, Rulelda-8G)i%,
OMZALIE BRSO DR WEHIR D3RR (iR S LR ER S ORI B 5 12
R) 6, QZALITIETER LA L SEH1RFES, OFTIREFHRHNER T H1R56 67,
DREREDFERREZA T RS, OthOFELBELRBREZA LRVERS, O
RN ETT DRES LT ITHERRZ A L 2RWMT 2 2 5K H 18R, D2tEO s OFHEE

63 Hob b, TOHA, RELHRT 28H%Z SEC B L OEIZEI T 2MLENRH S (SEC Staff
Legal Bulletin No. 14, supra note 44, at C.6.c.),

64 JISAIETIE, BURERICREICET MR EZ 52 2 HENEINTE Y, ZhaE ) FERZIER
DN, bolb, —EOITEIZ LD LEBEEITERETOICE EFED TRIERE] 1T, 2
FUTEEEE T, BBz, SEC i, MR IO H 2 k% R 2RI L TR 2380 5 /
— T var s LE—2HTHE BIENRELTIUIHRTERVWLDORFEEDT L LNH D
(SEC Staff Legal Bulletin No. 14, supra note 44, at E.5.), Z D72, R H F o AT HEE
R, BENRLDOLRDZ ENREW (See Steven M. Haas, Annual Meeting of Stockholders, in 1
CORPORATE GOVERNANCE: LAW & PRACTICE, §3.05[4][b][iiil (Amy L. Goodman & Steven M. Haas,
eds., 2015)),

65 YRR, MNE, BIRIEOIE, AAEEREEND, oL b, FEE~DERKIZOW
TlE, EOSENEIZHE ) EMEETITEEICK T 2 2 & LR 258121%. $RoFHh L5730
(See Rulel4a-8()(2)).

66 FALREFHRGNZIT, BOREFERNIB T 2ERAAEBRHETIZI R Y —F 1 > Vil 2 6
MIZ2E 9% Rulel4a-9 H & Eh 5,

67 il 21X, AFBBBEICTHY T 5860, MERENEBR E 12X AR/HE T, BN a%Ed
BB LTz T8 8) &b, EOXIRITARRKDLNTNDDODLR DN ERNGEE, BLW
TERERH OF Y 725 BRR L BRO R WGEIT, HEBRD RO bivd  (SEC Staff Legal Bulletin No.
14B, supra note 60, at B.4),

68 | 21X, O THHKBT - R EDEHBGR EORAEZ2BNLERNT R 2 Rl S W TiTo 72
M2 ZE (SeeR. FRANKLIN BALOTTI, ET AL., MEETINGS OF STOCKHOLDER ch. 6 § 6.9 (2015. Supp.))

RO, EWUMEEFIT SN R ERLEOBBIBRN LA LT (BHMOFERIZE D) RIBENDL, A
SEC DIE L HHIEEZEWNT20% 1025 L 9 ITROTZIRENPERI N TV D (Wells Fargo & Co.,
SEC No-Action Letter, 2014 SEC No-Act. LEXIS 221 (Feb. 25, 2014)),

69 EIT DRFHMEEICIN T, RERE, Ml JUHTE LD 5%RMIIETLDOTHY . o, 201
DHEOFEELEELRBARER LRWRED R INGE. SN ERZE2ZTREFERNCREH T2
VER72 (Rulelda-8W)(5), ABITHASWTHRR SN HIRREIL, DHLORFHFEEICEHTLH0T
b5,

0 fFll LTI, SHBKEHR L O AN E S EMBRIBITERTLZ L LR DNEDORENR D D
(General Electric Co., SEC No-Action Letter, 1982 SEC No-Act Lexis 1767 (Jan. 27, 1982) (ki
DEFIR EOFRIEERD HHE2)), FTo. Sy, SHLSOFITH LT, @l LSERvWTaE LD L
IR DR (SEC Staff Legal Bulletin No. 14C, Fed. Sec. L. Rep. (CCH) 4 60014C, at C.2 (June
28, 2005) (B SibE7e Y. —EORHRRICMSIMEZ 3 ICHEE LT 5 2 L 2RO DIE)) . K
FRENVEDDHZEOTEHHEBIOWVTH, SBEOAREFITTHHRZA LR WRRITPEERD
RHHND (G.T.E. Corp., SEC No-Action Letter, 1984 SEC No-Act LEXIS 1602 (Jan. 10, 1984) (%
S OFBERLMEDNDIRY . —EHDPBHEE L GRLEEINDHIRETHDHEDRE).,
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HICBET KT 2, ®EFEROBTIC OV TORES, OSHRE LT 5#E™", ©
DAENEEICEERNCER L TV ANEDIRE, O — O ERSICB W THRITT 2ok
FICLDRBELEEET HMRED, QEE 5 FEUNITOT O RBERE LG LN - - RE
DERETS, BHEOSEORY (HIC L BEY bET) AR HRETEEDHTOD,

(i) /=T var . LYl
J—+T 7 ar e L¥— (noactionletter) &%, HEBRDH HITE Y FEEN, HEE
NTAT AR e SN THITHIC L ATy 74— RAEEE LN LR T HTHAHS,

Tl Z X, SEOFFRRARIE-CITEUI R 2 XIS DWW T OIS (Microsoft Corp., SEC No-Action
Letter, 2000 SEC No-Act. LEXIS 846 (Sep. 15, 2000); Microsoft Corp., SEC No-Action Letter, 2000
SEC No-Act. LEXIS 847 (Sep. 15, 2000)) <, f¥£EOHMARLIIHUZ SV TORSE (H.J. Heinz
Company, SEC No-Action Letter, 1997 SEC No-Act. LEXIS 630 (May 14, 1997)), &fhor TOZAE

(Pacific Telesis Group, SEC No-Action Letter, 1985 SEC No-Act. LEXIS 2844 (Dec. 12, 1985)). &
N ZETH D ETET DR IRBIIEMA~DARLBEE (Pacific Gas & Elec. Co., SEC No-Action
Letter, 1986 SEC No-Act. LEXIS 1582 (Jan. 3, 1986)) 7%, ZhIZ#X% T 5L IhTE7,

2 ZHEWMICOWTORELMBEE 722 2 L B3% 0, SECIE, (7)) Ef#ITH&E L OBGkE% O & % xt
Gl LI AT A H/IMNT 7 NCEREY TR, @% EOFREESIZONTORE L LTHRT
XhnZ &, (f) BfREITHE - Bk & —BRRREEROMFITHWEL =7 A T 4 HREIZDOWT O
BERAERIT, A UELERAAE(LEZEHE & L THERSOREERD L bOTHILE, RSz
& (D) —BROBREEBORERNG LT HZ /AT AWM THoTH, RIEVAECHBIEKRRAHE
fbEEmE L TRERESOERBERD DO THIUL, HfrsenZ L2 RL TS (SEC Staff
Legal Bulletin No. 14A, Fed. Sec. L. Rep. (CCH)  60014A (July 12, 2002)).

AR, IR OB RO W T RO BTIREIF E B~ D il 2 Ko 5 HeF] (Wi 5 Proxy
Access) ARDDIRENGNEDO ST, IERRFERNHD GEL L, HFITRE KRERZEL T ox
V— T IRRA) AWIEF 64K 125 (2014) 343 H, AT - gifeE 31) 31 HEEZZMR), KFHO
EERIMEFIZOWTIL, See Craig M. Garner, Chris G. Geissinger, & Jeffrey T. Woodley, Annual
Meeting Handbook 2019 Edition, (2019) (https://www.lw.com/thoughtLeadership/LW-annual-
meeting-handbook) at 10-12, 51-52. Z 244, %< OStR, WEBERICE VT, FrED B G (K
D 3% EE SFERBEA L TNDZ &%) 2l T BT ORI AZT I B & a5 2 il
BILENTEDLEOHEERITDEIIT/-oTWDB (T AU W OIEEFEFT (Weil, Gotshal & Manges
LLP) ~®DA—/LTOMEKER (202043 H 3 H)),

“ ZOBREIE, FUEEICOW TS EHREOR G N LIRENRIND I T, BRIZBINT HEEN
RELT D DR T TH D EHEFINTE A, Eke, SEC X, BRENSHANTRE & 523 242
3 BRI, Rulelda-8 IZHSSMERE L B S ORELREF ORI S Z & T, BEIREFE R
OEWLERL < Z EWNRAMRBRTH D & Lz (SEC Staff Legal Bulletin No. 14H, Fed. Sec. L. Rep.
(CCH) 4 60014H, at B.3 (Oct. 22, 2015)), < L C, ZO7=DITITETERENSFARE LMz LRV iE
BTHDHZ L, ThbLL, RENICHFICERT DI ENTERVLDTHLINE I EEHELTILE
LML (Id),

B (ERERIOH D) MREROEERRE L QERIR DRV BIERES VI ENRSH - T
B, AR THIUIRICIRE SN OPERNFEH 515 (EMCOR Group, Inc., SEC No-Action
Letter, 2000 SEC No-Act. LEXIS 643 (May 16, 2000) (W bR TERBEZR TV RWT A Y
TV EBETLIRORETH ),

76 FLUE L 7 DR EOERIT, K 5 FEMIC 1 B S A TSR OB O 3%, % 5 M
2 2 EAE S NG AT HEREOKKD 6%, wE 5 HFEMIC 3 L LM S N Ga 1 FEEE o/
XD 10%TH5 (Rulel4a-8(0)(12)),

T LM A 10% 0T B 0% (Exelon Corp., SEC No-Action Letter, 2002 SEC No-Act. LEXIS 267
(Mar. 2, 2002)) <°, FEY DbV ICH A OTSE %IRRT 5 (Minnesota Mining &
Manufacturing Co., SEC No-Action Letter, 2001 SEC No-Act. LEXIS 205 (Feb. 10, 2001)) % . #EB:
BRDHHN TN D,

78 See Procedures Utilized by the Division of Corporation Finance for Rendering Informal Advice,
Exchange Act Release No.6253, 45 Fed. Reg. 72644, 72644 n.2 (Nov. 3, 1980).
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— T var e LE—E RERIGIENER EOEEICHE SN b O TIE RV, S — -
T vary e LE—E LU TURSNIZE RO A2 TRLEEIEEL TTEI L T D™,

DAL FRE 2 BTLREFER~ORE N SR L L 2 T 256, R&HRBTR
A GRS L ORIk E SEC (22172 80 AL EATIC, SEC 2% L CHERROH i 2 #2H
THMLENRDH D (Rulelda-8G)(1), /— T 7 ar « LE—OHiFEETTH ST, PEbk
LE9ETDFRE, ol (RS SECOH L/ — T/ vay - LA—7g
EL ET ORI LA S ML (authority) (CE KT %), MEICES S HADLEIIM#E LD
RIRA4 6 M LA i 57220 (Rulel4a-8G)(2), F£7-, TR IEICHL I
5OE L %M Lt iudZe 57220 (Rulel4a-8G)(1)),

EEEREX, SHORHEICH LT, BOOEREY SEC IZRINTLHZ N TED (FEBT
X720, BXCTHELE SN TV D) (Rulel4a-8(k)), EHENERE2ZET 254, WHE
IR BIRHTARE LD L SN TWDHR, BERBRBIRIZED G TWRwy, £, &1
(2 K DHEBRBLH DR DA L RIERIZ, 1REKTIL SEC I 6 & L, St L THE
LEZEMT 0 NRH D (Rulel4a-8k)),

=TI var e LE—ORFEMTbRESES. SEC ORREIFFEIE LT Sz
ERAZEBEICYE 2R L, YFHE & QOETIIEEDYGIZ OV Tiam L7280, Z O
IZBWTHFENRH L EmIAMORNG L7220 . SEC EIC K DEEIXT —F~—2X
70 ETABR SN A8, HEBREEH A LTV A 2 L 2R T EMIE, 2 H D (Rulelda-
8(g)., SEC 1L, AN ERT HPERFHDBOONLILEETHLTH, /—T 7 ar-
LA —TiE, RERBIZ-EDBEENMTOND Z & 252, 2EOFBTREHE RN G
TREFOEZEZITH)Z LB H D82, iU, MEOEHLZERARNE D REMRMEIETH
R, RECZORESZ 5225 2 L NGEFRIGIFTE 14 FRE@OFERIZAL TWL72DTH
V. SEC DRFDOEBTH 7L INTWDES, ZDE, HAIOBSCTIZED HIL TV
WS, BEMEEFEENRZEINTHD 7 BUNICSHHIEEREZ BT b0 L ST
VN %84,

J— T vay s LA—IZBOTHRPRD N2 0EAIL, &fiE SEC ITARARFINL
THEATHD Z LT TERNS, SECD/ — T 7 gl LE—IZOWTERAFIDEEREE S
THZERTEDINZONTIEFORDH D HODse, R TIL, SEC Oz 4 95 DT
1372 < EAFHIFTIC B W TEILD Oy (BB DOIRRE 2 5EHE L TOZRWERERENRS &k

7 Id.

80 SEC Staff Legal Bulletin No. 14B, supra note 60, at F.1.

81 Jd. at F.2.

82 Jd. at E.1.

83 SEC Staff Legal Bulletin No. 14, supra note 44, at E.1.

84 Jd. at B.3.

85 See BALOTTI ET AL., supra note 68, § 6.19.

86 Compare Medical Comm. for Human Rights v. SEC, 432 F.2d 659 (D.C. Cir. 1970) with
Amalgamated Clothing & Textile Workers Union v. SEC, 1994 U.S. App. LEXIS 1320 (2d Cir. 1994).
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WCKDBALRERFEOZEIED) ZRDDHZENTE D87, 2, WTNOEFEEL, YRR
DEALIRETH E R ~OFLHE O PEFR2Y Rule 14a-8 (ENTHMNE I EH - T, BESH0H
R (declaratory judgments) %KD DHFFAZIRELT H T LN TX 588,

@ ERE (E7IT3AES)

7 7 v = TINSHE B BREOBERMMESCERIE OB RBICET 2\ XOHEIT 20, L
L. BRI TICB WD THREDREFHIC OV TEMRER A B O 4R T 5
NHERETHD ERINTNAY, — i, RaEFEN EREIN-%, EICEET S
BB RZIBR A5 2 5590, BCE ROMECR I RS 1R 2 HHRNZ
KoTHIRESND Z ENEL | FEERFHSRELEINIES B AFBAICEDOND Z
&M,

E7o. ERFRERE TIE, 2EOFEERLES ROV THEMT OB KEICEZD
NHRETHDLEINDH2, 29 LIZEMOEEIE, EXRKRARE0EPICRITONATDH
FW L, ERARMRERESOAASRICHIT SN TH L, £ i, ElkEhEoMak
2, (B LA FEDTA L) 1T Z N RINTH 5%, ZOHH TiX, HKE
BRI SN HEBRE S L EMEZ T 5 2 L BROBID Z &M H 5%,

T 70 = TINTIX, A2 R /R 2655 &IOS SRR S ICB W T EDE R 35
[ZDWT, [\ - BT 2 ZHEIT W LB S LTV 597,

@ FRTERE

77U =T IMEHIE B FRIOERICET 2 HE b FAE LW, kSN 501 Tidzwn
LIRSNDD, N—F v VREREF BV TSN FINCEMZ 35T 256 4 R&E &
ANCHRENBEMZEMT 5 2 LTI TIERWE S TH 5%,

87 See, e. g., Roosevelt v. E.I. DuPont de Nemours & Co., 958 F.2d 416, 419 (D.C. Cir. 1992).

88 See Elizabeth A. Ising & Kasey L. Robinson, Recent Development Related to the SEC’s
Shareholder Proposal Rule, BUs. L. TODAY, July 2015, at 1, 4.

89 American Bar Association, Handbook for the Conduct of Shareholders’ Meetings, 2nd.ed.(2011) at
62.

9 American Bar Association, supra note 89, 153; Broadridge, Annual Meeting Handbook, (2018)
(https://www.broadridge.com/_assets/pdf/broadridge-annual-meeting-handbook.pdf) at 13,16 (72
B, I, HEEREIL, EXeERESRETICERMEZ T2 2 2RO LTV R .

91 See Garner, Geissinger, & Woodley, supra note 73, 71, B-2.

92 American Bar Association, supra note 89, 62.

93 Id.

94 Broadridge, supra note 90, 13-14.

95 REURH RSB TIL, FERT F U A MOHERBRE 2R ER DTG T2 2 L8, MR —&i
THOH, ZNHOHEIF, BMNE L LTTIEARL, BlE L U THRERDICHFE TS (American Bar
Association, supra note 89, 64),

96 See Broadridge, supra note 90, 14.

97 Loudon v. Archer-Daniels- Midland Co. 700 A.2d 135, 146 (Del. 1997).

BB, TSV A OB E LT, BBAREZR R EORKEDBKRIRSANC SIS L CEM AT
HZEFEHY . (BT RVD) YEEEOERIZEL Y SR EREOH CHIEZ "7 dH
D95 (7 AV OEREDFT (Weil, Gotshal & Manges LLP) ~® A —/L TOMREHRER (2020 4F 2
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® EEOR ke

FLTORED 5> HLEFNERRIC OV UL, BREEIRY EFedTh Lwnasw, iy k
F 558 BRERSICEBRIZBIML T DR ETRTIUT LW E STV D, s Tl
N FREEEUN OB - R E LTI HE S MY RIF 50BN eI TV, B
EFAEATH, S X VBT SN B MRIZOWTL, KR OB THER RS 2
LD, T, (ZEAEDOEMTE I THDHD) TRICIEREOHERBEIL—ILOE DM
B HLA0 EBSTII LD TIRE (SR EOBH ORISR IS T 2B ERELZED) &
119 2 81F, SHUCENT D720, RO LILRNI02, X510, ZHMEREFFEERNIRR#E S
ERIZOWVWTEEZRD IR TERNLEIN TN,

O HEFH
REMEIT, TR TRS (annual meeting) & FEFFET#2 (special meeting) (247
T, ENENPEFRNER D,

(a) ERETRE

StE, FRTE LT, B4, B2 BT 2 -0 ERKERSZHRET 2 L8R H
O (LK ERBOREICL > EmRE (%LOSR) [TF25 2 LIEm6e) . Bl AR
ERETOEDHIFMBERICHE SN S (DGCL§211(D)) , ERkR TS OIBEES 1T
WT, T T 7 = 7 INEME RICHBERBEIZ RV, @EIIERE (£ BB ERDE
D5 AR (F72TEOWRESTE) (> THBETX 2 L) ICHETFHREZITO DO LEEI bR
%5103, ERE TR AT, AIEIO ERFR RS0 13 7 A UNICEIET 2 HERH Y, 13 5
HAUPNIZBRfE S e WA R & 7o IR 1 IR BT IO E Rk R O BRfE M 4
ERDDHZENTED (DGCL§211(0),

HA8H-3H3H)),

99 PIFOFIRIZ OV TIL, See John Mark Zeberkiewicz & Blake Rohrbacher, Unscheduled Proposals,
in DELAWARE LAW OF CORPORATIONS AND BUSINESS ORGANIZATIONS § 7.65 (R. Franklin Balotti &
Jesse A. Finkelstein eds., 3d ed. 2016 Supp.).

100 See American Bar Association, supra note 89, 67 (—#%IZ., HREREDRFETE - TEE O 7= IR
DOF AR EZ EO N OPUTT HEOEEOWREIL, HKEREST, KEICL D HEBERH LTI AR T
QYR

101 F{iiFE@ (b) M,

102 See Broadridge, supra note 90, 14; Garner, Geissinger, & Woodley, supra note 73, 77.

103 See Broadridge, supra note 90, 10 (ERE MRS OBOEM 220 LB AR, BUiESIEIC LY .
PR ERE OB A 3 L OBMESEIT. MR, BlIESE (N—F ¥y VEEFERSIZT 200G 0 . A
BEETED D).
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(b) B ERS

SALTBEITIS U Tl RS 2 T 5 2 LR TR B, BRSO B R
. B R AT B8, AR E R ERIC TR S (5 SN bR
%I LR THS (DGCLE21IWA), EH LT, HEOAME (CEO 48) o AKD
T, — TG ORIKER T HHER SICRERRANE Sh TS 2 ERBNE &
j’b %) 104O

(c) HHSEE%N

HRERRZET 2546, JRHTE LT05, BEER O 60 HHl2H 10 AiORIZHEEEN %2
EAT 2 MERH D (DGCLE222(b)) , AL AT E 16 F 72 1 XFE 1510612 L D 2 &L AV AlHE
Ths (DGCL§222(a),§232(a)) .,

FEERSORERME 2T AT, MENBL LB EIXEHEICED, FaiE
T FRITRET 5 Z ERARRTH Y . Fio, BRESKERSICEBRICHE LI25GA 1T,
JFHIE UCHREEMZ = T DR EBEEL T b D L R7eEinsd (DGCL§229), £7-. 5
FITFH~EIEEITH 2 LDNEEE 72554 (DGCL§230(a)) . B8 L —EHHIChiz > T&
FE2 D OIEENFS KO Y A3 Ek ST EFTICEGE Le o 7o 85h (DGCL§230(b)) 1, 4

FMTHxE LT, WA A BT DB T AR,

PAE R ORI, Bt A, BRSO, (B RS 055108) BRYEE, (N
—F Y VR ER S OHEA) EWEANEE TFERONE., MIMETHEoRUER (REEmo LT
H &7 5354510 Tho (DGCL§222(a)), T HLL EIZ, ED X 9 75t - it
ROHNDNIZHONT, HISXOHEIT R, HBITHIZE A EFDIL TR0,

104 PrHfRE - AiifeiE 1) 106 H,

105 —¥ROPRFHFHIC OV TIHREBE MO EHARS RS 5TV 5, Fl2iE, A 0FCHERES DA
B L OMENTT 2 DBFR e LIV TIE, BRERSBEH © 20 HETE TICHEBRAMZ X T 2 0ERNH
% (DGCL§251(c),§266(b),§271(a),§204(d)) ,

106 FE115{E (electronic transmission) & 1. MEIRISHOENM 2T, ZEHIT X - THRER. F0A
F, BLOMEBEN TR ESER S IL, 230, BEME I N FIEIZ Lo THRIERICESET 352 &
NATREZR T N TOWEFEE] LEXSNTWDS (DGCL§232(A), 7 7 v 7 ARLE A A —/LIT ZICHE
W58, EREILLY L,

107 MRERSOBMESINEL,. T 72T NN TH LT RL, BEAEREIIMBEROMREICEK X
ED B, BENLWEAITEFRESICE > TEDHND (DGCL§211(a)(1), AR, N—F v L4
V—RIOERE DS . BEEFTIIEE LW W=, HEBMIC S DT 2 0BT (%@
b)(i)BH),

108 FEHRHE RS OEE. RAEREIIMBERICHEOED N RVIRY . BOFEHOLIBIIAETH
% (DGCL§222(a)& M),

109 Jiid (2) OO ERY, TT U= TMTIE, BMERSOBEBRMEZ T DL LMD L5
PRMEAITHT A ENTE AT AROAEENEZ BB AICT AL E2BHTNS
(DGCL§213(a)),

110 See DREXLER , BLACK & SPARKS, supra note 30, § 24.03 [1] .
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(d) EFLE B

(i) FALREFEHH

bodb, EESHEIZBO T, 1934 FREZREG FTE 14 ST E S < BRI
K28 CC, BRE~OTSRERIREEITI Z L2 ROBND, T72b6, SO EE
Ba, MENORMREES L LD &9 5EF1E. Schedule 14A DTEH 5 FTARFIE
(proxy statement) % #3% & [RIRF & 721X AUTIEST > THENR A TR L2 T il e 6 72
v (Rulel4a-3(a)) 111, Schedulel4A (%, FEFEHSOBMERRE, BIESAT. ZLROHA
DAL, B EmiE O Mm% 2 ZMRHAEOTEHFHE L L THIEL TWD, SEC I
X, ZERFAZOERIZONT, HFATEE LA T 27-OICEEMICERI LTV D
(Rulel4a-5), [AREIC, ZLIROEXLAEICHOWT S SEC SHE L TEBY . AMRELIR
SHER R BRI by (Rulelda-4), £7-. B OBEEIC W TRERIC K
B EALRENFE DT O D ER BT OV T, BRESE THERIREEN BRI S
Ntz 5720 (Rulel4a-3(0)),

FAEREE 217 5 1%, JFAIE LT, SEC (Zx LT, P AZERAFER L OETE
RAME R O FATIR I & %%EL%HﬁéwEuL%Z“ﬁbmma%ﬁwﬁ
SEC OHMSENDL T AL MR H - T-BHAICIE, FZ KBk LT SR ZARRA £ &
Ué&%%ﬂ%%ﬁaif_%ﬁbﬁfni@%&w(EMMwmmo@%%m\%ﬁ%
BREMRFAEZRTICRMT D2 EICLVEIBZITO 2 e R TX D03, B OZTAR
FLAAEN AT Z D E T R EICRERARAE T 5 Z E R TE 2 (Rulelda-4(f)
BE, TAVDZBWTL, GERSHFEOAE (WDWDH AR — | - x—2L4) THRAD R
BINTWDLZENZNWEZ A, ZFEREFFERGNC X D2 EWARPNEEREICE L9 1
FALRT A EFER EEREARM SN EMARAELN TN D (BEEGEZ ),

FALRFIE, BERER, BERSREBRMTOMOER - NEEEZMLTH 5 5i1EE
FEIC L ARERBFH T, BEERERCOVWTEBELITRENTH - TUIR S, BEEAR
HEZEW LTI 570y (Rulelda9 (Wb HFEHBGIESH)) 12, SEC O Y43
FAERANEL L OB TR ER A FET DT, %%%ikﬁéﬁ%%ﬁbkﬁA'“ﬁ
FHICRTIES 2R | TN CTHELCRIEN & IE SR WA ICIE, B BN & AT 4
DL, SEHIEREEZRD D Z &ﬂf%é(w%&ﬂ%ﬁ%%&2uﬂ E .
ﬁ@&f@k%m%é'SM}ii&é_%$£L(H&32*)%E EtoZ b TED,

CHIB B BRERBHIFTICRE 2RO D Z L HBO LTS (7205, Rulelda-
9@@&Lowfﬁr@ﬁﬁﬂmbgnfw %) 18, Z 5 L BEREFHH OF =

WL RPN TR ZBFE LR WA Th - Th, BRENEIHITHEICH o> TOSE LD L HIT

Schedule14C D EH %15 AE (information statement) DOIERL & EATE21T 9 LERH S
(Rulel4c-2),

Hz [HELRFEE] THLIPENE, AEOBREEDERMEITEOHIBNIE L CEE LB X Y726
PN S D NEZE > CHIBr &S5 (TSC Industries, Inc. v. Northway, Inc., 426 U.S. 438, 449
(1976)),

113 J. 1. Case Co. v. Borak, 377 U. S. 426, 430 (1964).
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T g —A A MIE, R EERN AR LN B2 SEC I L DR 7 4 — A A v &4l
FET D E WD BEREN B D114, FEIKDS 1L SRIADERITKT LT, BHIPNE, =7 A4 7 4 LOMHER
IEES & WYIRREE G5 2D _XLKRIEWEREEZA LT\ D, bbb, BN, EE
B, BFOAELD, FEROMEHEEL, BGERE 0 EY), AR SV BE I OER), it
BROXIE, S EE 5252 LN TE A6, Fi- FHFTIT, EEREFHIC L VK
FOBRMEMEESINRNEL S I, B SNZBEREES L5720 Tl KRS %
JEHILC, D TEIFEAITO 2L 2D & bbb D16,

(ii) Notice & Access ffill &

F7o. T AU BT, WD Notice & Access HllEENBEA SN TWANT, F72b5 |k
Gt T RER S ORERTIE, HREn THRERIREFSEL Y =791 MIE# Lz k
T, HFZU =7 A O URL, BREREO AR, 5T, EREISHAEHM I N B O H %
FREIC (BRERESO 40 A LLERTIZ) Bk 5 2 & (Notice Only Option) 119723388 541 C
WD, R ER Y | BEE, ZERGAE, R, SR TR ESE A5
FICHET D Z L (Full Set Delivery Option) & A[fET&H %5 (Rulel4a-16), bt
I, — DO EIZ DA Notice Only Option ZFIH L L O#EF= 1213 Full Set Delivery Option
ZRIHT 52 L A[RETH 5120, Notice Only Option (2 X 2 i@ %1% 52 1T B> 7= 4 Fekk 0%,
SRR LT, ZEREAE, FREEE, ZERIREOFH 2 —2H KT LR T
&, FEREZ AT 3 BEALUNICEE CEN L OFR 2 B — 2 A L2 TUIR 5
720y (Rulel4a-16()(1), F72, BT A— L - T, INOLOEROFEREZIT 254G
2fE, 3 EERUNIZ, ZTRODEFa b —2EF A — /LI EM LTI b0
(Rulel4a-16()(2)), &ML, 4% OZTRBFH IV T, FRERSBEE R & Fif
FREBETA—ILDONTHTZELZWNIZOWTOKREDOER 208 - R L gL
RO MRENSYEEREMEIT 5 E ORI ERSBEE R A EREO FIEIZLY

114 Jd. at 432.

115 Randall S. Thomas & Catherine T. Dixon, ARANOW & EINHORN ON PROXY CONTEST FOR CORPORATE
CONTROL, 18-40 (3d ed. 1998).

116 See, e.g., Central Foundry Co. v. Gondelman, 166 F. Supp. 429, 446 (S.D.N.Y. 1958); SEC v. May,
229 F.2d 123 (2d Cir. 1956).

117 Notice & Access il X, ¥EEAEGE L Rulel4a-101 DIEAH 14 [THESZBRNER I LB
At B S 11 B 2 B HEA T O EIER IS W T, A S22V (Rulelda-16(m)),

U8 FURRIZT 7B ALY, BIMHEEBEITHETA7200KET LD ID FSLR#E S5 (American
Bar Association, supra note 89, 18), M, WA~ FLHIFIEIL SEC AN X » TEEMIZED b
TW% (Rulel4a-16(d),

09 BRENT = 7oA b EOBEEHIT 7 B A TITHRIRMEITHE OB A2 325 Z LR 20K 912, BE~D
% (Notice) [CHEBIRAMEZIRMNT S Z N TEA2V (Rulel4a-16()(1)), bo &b, WBAZESL
7RG 10 AU ERESET L, ZTRARAEBREICRMAIT 520 TE S (Rulelda-16(h)(1)),

Fo, BAITHEINZ TN TCORERSERNL, BMOEM R ETIC, @BECEESNTE Y =7
A MCTARBEETT 7 B A TEHREICLTE»RIFNER LT, MEREOKEE Ty =7 VA1
MZTRR L2 g2 5720 (Rulel4a-16(0)(1)),

120 SEC, Shareholder choice regarding proxy materials, RELEASE Nos. 34-56135; IC-27911; File No.

S7-03-07. pp.8 (2007).

22



AL 2T iE e 57220 (Rulel4a-16()(4)),

© FHIRHERBTAE
FEEIE. REANICEMIR (proxy) Z#AfF L CkMELITHEIE LN TED
(DGCL§212(b)), ZATARICHIREGZRHFIN 72 VR Y | BARBREE X, RE~OHE - &
N« FERHEATIEIC D& | A BRE L A — ORI 2T 5121, BRI E 1T 72 E%E
BT 20, Uz EIITTHE OPRIFERS XL ORBEEIC L - Tl S h b 12z,
FAEROBRIZOWTIET 7 7 = 7IE EBRICHIR SN TR 7128 b7l &b (77)
HEELITZORITREOBLNFINTEFH, BLO () KECRVBEESNTZHDOT
o5 EHET DI DITNEREREEVEFERIIAFDIREMROBATH D LR DLN
THH (DGCL§212(c)) . ZNHDOEERE L BFEARE FRICFIHATS Z ENAETH D
(DGCL§212(d)), ZARIRIT, BIBEOEDR 2T HIE, BENRSNEZEND 3EMADT
O, SELV LEVWADHIMAETED S Z L LARETH D (DGCL§212(0b)), FARRITR
HIE LCHEIRIBE Cd 2, Los L, MiEIC/ERR S - BERICIEI AR CTHh 2 B G S
TEY, »ORMEIRETHD Z L EEMICESET DICR Y 2FREZ - TV DEEITIE,
a4 2%z EncEpy (DGCL§212(e))

@ FEmE LB THIINEIC X D RO T124
(a) IR E 72500

7 AV I TIE, HEA R D B IR OB FALPRERIRIE O R LA Hiv, ZDO—BE L
T, DTC (Depository Trust Company) 7% 1973 FEIIF% STV 5, DTC i, GEAESA: .
AT - S - RIS - RIS EOSMNE N DAEFOTHFE L T, EOEH & R
o T0D, T AV IORZHOBKEL, DTC ZMETHY | 722, FEESHESH A R
T AT A TREREPRE SN TWALEEKRETH D (B4 EIZIT Cede & Co. bW I 44 F
TR SN 5H125) . HEKRTIL, BIRHEOITHEICOWT, AR ETH HiEESEF IR
1T O MR &= H T 5126, DTC OS5 1E. securities position listing (DTC &35 4 &,
WHF DTC List) (RS D28, £ IS TN LD1E, WhbwDH A R —F « x—
LA THY ., DTC I AEERAT DA GERRERI A N T 4T 2) 4 &> T
W5, RERPI B, EE, B EFHOV—e X7 a A X2 L, RERSICET S
HEET T Y —ALTWD, H-FHEDOYF—E A7 (X —(%, Broadridge 2MEIEHM 5

121 American Bar Association, supra note 89, 33.

122 American Bar Association, supra note 89, 35.

128 4o b b WL EOZEREEE SIS X 250 5 GO W) 2R),

124 JKIE H %, Broadridge, supra note 90, 17; American Bar Association, supra note 89, 39-44 ¥ X O+
JRH M = RIF L IR EEE TR E DO D 355 AL E——HARIZBIT 2 EEBERATR &K
FHET o2 o] FFHEES. 2017) 178~183 H, 259~262 H, 267~269 EIZEHLL T
Do

125 American Bar Association, supra note 89, 30.

126 Broadridge, supra note 90, 17.
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LTW%, GEHMIHERIIE, Broadridge ([ZZEFET 2ICBR L T, HEMEICET 5 1 EE#
% Broadridge (23515 - 3G LT\ 5,

725, DRS (Direct Registration System) % U C, HE#HHZ4FTKEL L TEET
DIFEBEET 08, REEICITBRERIC Y- TOFF A MR TO EHREERSINL T
WRRNE WS TEHEND, HEVELL TR, ADARKEL 2> TV A REZITIT
BN K320 127,

BIE, 7 AU OB EFRIZ L HBIRHEITIHZIZIER TEAHMEIN TV D, @itEDE
FATHED A > 7 F 1% Broadridge 23 SRJIZERE LTl 0 . 2D A > 7 T ITEIMETHIS
2t TH 5D ISS X° Glass Lewis HD 77 v b7+ —ARE ST Y, HEAKRERITLE
DT Ty ET7 =L THEDOEFATHZITH Z L TE D, Broadridge HEH i
RMEEFATHED T Z v b7 4 —2 (Proxy Edge) Z2fliL T2,

72%5. Broadridge (%, #EERESD 15 HEIG., H A OFERMEITHRIIZCOWTOHE

(daily vote report) ZAEBRET HHICEET D E VI —E AR L T 5128, =
AU XY SHHITE RO TR RRE B R~ ORI A BRI HER T 5 Z & A ATHE
Lo TNA,

(b) AFREOHRRMEITHE T 7

O&IA TR EAEHT 20BN H L0, B IL, KELBEHAN (Transfer Agent)
ERAL, UHEBEZTEL TWD, W, HE@A%$ FHOEM290T, REAEEHA
NEAEDEFEZ T TEMT 5, bo bbb, 2thiT REABEEHANTIT RS HRIREY —
vt ARAT 2 2 b d D,

Q% TR EITHIHEAATIE T 2, MO FAMTEEAIE L UL, e TiiEm (T
W) ok, BATMI80 181 IR L D7D 3 203H 5,

@%EFHE (tabulator) AMTHE SN 7-BIRMEL T 5, HEiHH 0T, HKEAEEHA
Th b, MEAEEHEANEHES ZITORVES, BIE, SREEHNRITRICEHFE S
FRETHZEND D,

127 Broadridge, supra note 90, 17

128 Broadridge, supra note 90, 18.

129 7 A U 71°CiE, Notice & Access il (HIREOWMZBH) I2 XV HRERSBEEEOND Y 2, HE
RRCETAERPSEHSNZY = 7Y 1 o URL SN E# Sz (Notice) Z4A4 25 Z &M
AHETH D,

130 Broadridge |38 AR OERMEE 176V 4 » & LT, Proxyvote.com Z#ft L Ck Vv, Ak -

FERRT & BICFIHNATHETH D, Proxyvote.com DFfRIL., —En /A 57200 T, (RETDHEH
IZOWT, BEERSEROME, BIEITH, e-delivery ~DO— 45BN TX D8I H D,

Bl Ff | ARKEMTOF—E X & LC., FELBEEHEANTHS Computershare MikihHE DE 1T
% b (investorvote.com) ZIELL T35, Zhick ., A{EKELTIT. MERSBEEEEOHK, e
delivery ~DX ik, FHIRMEDE FATHEZITO 2 LN TE D,
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(K1) 4FMEEOHERMETHE T 1 A

St
Ok F = BhEEH D
A&

T4 @S PN (Transfer Agent) F7-1% OFEHE FEAEEHEANE T
R HE Y — B AR A MU MESE R TS N ER
i 2 B A e e
WIRERAIE AR R

EAF
4 FRE

(c) FEEHREOFHIHETHE Y 72

O EREOEEMAT, X DTCIZX LT, EEA B IO ERSORMER 2@
5 e Ebic, HEHERREO DTC List #55K 7% (Rulel4b-1),

@DTC iE. FEFMIHEET CREREED NIEEZ TN DR H A M T 4 7 %) 1ot
LT, HEEHRAZEmT 5L Ebic, KEANEDR L GRAIA, DTC List 2282
%P

QT FEERFEITEMN T 2ER O AR T 2720, EHERO 20 EHEAATE TIZ,
DTC List fR#i ORERM RIS, ZR 2N OIS 384 TICFEERE M4 W D WG
DELMLENDHD (Rulelda-13), fEFIPHEBIIT 7 E 3 A LINIC, IRE LRTUE R B2
WV, FEERITIE, RERPHEBI D SRR R SICBI T 2 FEZ =6 LT\ 5 Broadridge 73 %}t
T,

@O%#11%, Broadridge GEFANT BN EFE) 1SRRI T 2 E5H 42 REME I
Jin UTERT %,

(®Broadridge GEFMITEEREINZFE) 13, D OHEFRSHEEERELZ TS 72%. 5
HHEALUNIZ, FEEEICEM L2TEZR 570 (Rulel4b-2(0)(1),(2) 132, FEZFPIH
B, EEMREICKT 25 a2 F22thIcqERT 5 2 L3 T& 5 (B HIEER S Broadridge
NATT %),

182 = = %, Notice & Access il (FIRROMEH) 12XV, KERSEHEHOMRDVIZ, HERS
BT A mAER SN Y = 7 ho URLENT#E SN 7-#% (Notice) %425 2 &R
Th b,
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R R BEESRI T, BT S (BAER) IR SN0 08 BIRMEZ AT 2 DI,
HFERTTH Y FEKRE TRV, BIRMEITHEE R (FIR) (2 o TEIRHETTIE
XEf (voting instruction form) N EfFIiL5,

OFERENENOGA R T8 E % Broadridge 121K L7z U | Proxyvote.com
ZREH L T8, GRIRMEZATHE S 5134,

FER LR E R DA, @% . Broadridge OERMEE 11777 v b7 4 — 4

(Proxy Edge) %41 L CHE FBISERMEITHE ORI 21T 5, HBIEREFIZ L - T, ISS X
Glass Lewis & W o 7o EITHBIE St 2BA L, BISNEICHh > THEIMIZIERT 5
L. BRMITH S SHOBITET 7 v M7+ — 2 %0 UCGRIMEITHEORR 2175 Z
ERHDH, WITHICHE X, EEAIZIE Broadridge | Zisi I TIE DR EN SN D,

(DBroadridge %I L CHEIX S 72 2R EOIRMEIL, ££51% (tabulator) (ZX > TH
Frang, EEHFIT, BE KEABEHEATH D, KEABERADEHELLITDRW
G, Bk, SRR FRITSICER 2 RT3 b 5,

(X2] SEEMEOKRRMETH T 712

Eaan
oy O > At —
B TCList st il @2 B O
bTC AFIATHE GEARHES) 7D Rtk
2T e — B 2424 (Broadridge)
@XM H DA
Ok E ik 2 B
EIH DO EAS
FEKRE

O©ERHEITHE DX (Broadridge % #%H) @

DEFE (RFEAEEPN E I ITRRMEEF TS BER

133 HijETE 130) MR,
134 7285, FEBRENPEERSY BICHE U GERMEAITHE T 254, FERMIHENCHEE LT, TR
ERITLTHL DL O MENRH D (See Broadridge, supra note 90, 17),
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(d) #HHAHDOH Y 13

FERE DO ERSBIR B O R LT L OB THERRED UL S & A, 3
ITEENAH LTV, BRN2SHEIT, =2 —3 — 7 3EREEIFTO Rule 451 IZB W TE
DHNTWS, 37205, Notice Only Option O54136, OEEHIZ U T 1 OENSTZY 5
~25 1t k. Full Set Delivery Option D¥5A187, OJEIZI U T 1 AEEYS =Y 32~50 &
NOFEEINED N TWD (BEEITHNETER), 7o, BTSN, FERSART A b
T4 T K L TAMTREMRITREEHC W T, NEHUTE LT, 1 AEY7-Y 7~14
T FOFEEPED LN TND (BEEITHEF RSN, 14FIIOE 22 FAOEH =
A S SRIRIEAET D),

HRIMEITE 7 v F 7 4+ — 24 (Proxy Edge) DOEEMICER D FEEHE, MEBIRE R & %17
SN 5, BITERHIT RERSBEREROREEE AT A T, HIE OB
JR U7 QEEIZSE 6B N AL TS, Fo, BITRME, SkE Tk
WOWE— A EZFHAT 256, ikt — B AR5 FEE (BREE D 60 K188, Bk
THEY HOWEN 20 V) #AHET 5,

728, Proxyvote.com DF|FIZ> T, Broadridge X AT HEHZ I L TE S
T FATEAE B FERE GRIMEN T SN 1 DEH =V 0.098 RL) 2L L T\ 5,

@ BAfEd s
(a) VT AKRERES
(1) HsEwm
AIRED () D EFY,

(i) I DR N

—RIZ, EER BT 2 ABKEB L OZORMREEEOHD, KERSICHE T8
a2AT 5139, HRERIDLG~OANGERSLER SN D RANMRFIEZ, SHEOZER
WIEHCREE S D10, —fRic, BREIE, MRERSZGICAL T DRI, ZMZBW T, A
7 (admission ticket) 41& g/ L7 iF VR 5720, FOEE, < OSfIicB W T, #HE

135 RIH H 1L Broadridge 7> 5 O A —/MZ L B0 (202041 H 7 H) BIXORFEESL THAKY
FAMEICRBT A ERE T ut AOEFLEOH)
(https://www.meti.go.jp/press/2017/04/20170421002/20170421002-2.pdf) 8 BHLL FITHEAL L TV 5,
136 FiRED (d) 2R,
137 f/iigeO (d) 2/,
138 FiEd (a) M,
139 See American Bar Association, supra note 89, 63; Armstrong v. Marathon Oil Co., 513 N.E.2d 776,
792 (Ohio 1987).
140 Broadridge, supra note 90, 15.
UL I AGFEO AT HIEIZERBHATICEH I N WD, B2, SEOREREZEE NI
SINTWEH— REESMIRET D Z 212X > CTAFTHI1EH (Garner, Geissinger, & Woodley,
supra note 73, 72.) . BT HFFAIBERL AT MLV INFEOBGEA T L2 L TAFTHI LN TE
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FEEAME S EFEORREZERIND LD Th 5142

T BREOHE T EIZDOWT, A 74 EOFRIBER S AT A EFI T 2 24038 %
TETWD, ZHUIRD LI RV AT L TH D, ORFERSITHE TEOKE (AHEKFEL
FERFONTNEZ B EL) (X, N 2 ETHANCHEORERE T 5, @/ —a— FfH&
DAGHENFEITSND DT, REITENZHRBT 272 8 LT, e B, NIRRT 5,
@ZMHEHEENYFALGHFEDON—a— FE XX Y T2 L TRMNTNETT L, ZHUZ
L0, HFEEPZVGETH, HHDAGFRPAL—RZRDEWVIFER DD, £z,
NI SRR 5% 2372 0 BRI T2 2 LT o7 BERE S, BRI e & 2 fifefr
THETH, AR THDLEINDH13,

FoTA v EOERIEGRY AT LAEFIHA L2 WGE, REABEB A (transfer agent)
2o, BERIZBIT24FKEDOY X LR L TE 5V, ABKEORANHEROBIFHIA
THMW, WD HA Y — b« 2= LA THRRZRAT 2 FEREDPKRERES~DME % A
HT o85G, EERICKIT 2RARA 2T DAEFSHEROF R OF L £ I3k R
FAERZZMIZBWTERART DMERNH D 145,

(i) HFH OFRTRPAE T OB T OF
FANCRIRMEI T Z L2 E PR ERES Y BICHE L2 & LTH, BT Tk, FalD#
PAGATREI TSI 722 B 720, Y RIS D NE ORRIRMEITE 2 L TR T, FRTDFIRMET
FEAN I 2 146,

(iv) RERMEDOBIATHE
FRODEBY,

(v) BERLE
ki 2) @nLkh,

(vi)  BEREOBH
ke @2 Gk,

5, Fio, ABHEORDYIZ, MEFFKEEZEAT L0 L EEMNE O GEHAES IR TH 2
LICE VB TEX 2008 THDL CLEizHoEx, 7 AU IOEREHETT (Weil, Gotshal &
Manges LLP) ~®D A — /L COMSHHER (202041 H 30H -3 A 3 H)),
142 Garner, Geissinger, & Woodley, supra note 73, 72.7 A U 5 OIEHEFHFT (Weil, Gotshal & Manges
LLP) ~®DA—/LTOMEKER (202041 1 30 H) HFE,
143 pJ klz->% . Broadridge, supra note 90, 15 &,
144 Broadridge, supra note 90, 16.
U5 S b N O EFTRFETICRYS LI SEMREN, GRSt T7 vy MouaZ 4 v L THRRE %
AT AZENTED LI, ZMNEIIAYaVEE2AETHIELH B L) TH AU,
146 See Garner, Geissinger, & Woodley, supra note 73, C-2. /N—F v LR EREICEAT %L b)(v) b
ZH,
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(vii) 24 HOER GRIRMEITH) Jrik

Otk

FHEettEO—EOSMIT, RERSORBICHT- > THER (inspector of election)
R L2207 67220 (DGCLE231(a), (0) 147, Marfkix, #HAMER - FIRMER O
R, HEBREEB I ORER - REOFIEICHR DI MW, FEOEHEE2ITD
(DGCL§231(b)).

OBEORMEKT

T 77T MIER, BEICHTONDEFHICOWTHEOMIM &4 T (opening and
closing of the polls) ® HEFZHEERDIZBEWVWTEMLR2TNERLZ2VEEDTND
(DGCL§231(c)), 1F & A L DOFERMEATRET, FANTEARIRIC L o TITE S D23, 44 Fbk
FB RO BRENSEERBMIREZIT I 72 G E  (beneficial shareholders) 13,
BRERRIZRWT, KEAM (ballot) ZHWTEIRHEZITIE T2 2 L TE 2148, HHIIC
RUMELATHE LB b REMARICK > THEREST 2 2 L8 TE 5 (FANIATHE L7k
MEITIEZh & 70 ) 149, FREERIMRIT, SZATIRRSOE 7o 1 IR E DRI, A EHF ~EAA SN D,
FEEIT, BEOBEER ., HERREREZICRET 5152, —i%Ic, BEK TR, £EitH
(tabulator) (%, W2 725 & HE, FTR, BLOENLOMEIE - IFEE L2 AT T
IR IRNES BEEDEEME, IR R ERIC L o THREICEmIN D,

FERRIX, FRIOBRMETENIZ L AL TH Y | NI TRS O T RIS, Tkt R
S TEYD, ORER RO R BIToTWND LD Th H154,

Ot ik %

SRR S B L OBHRES O Tl 2 itk LEmFROERBEE A Y JITR 1 4%
BILTAMERDH D L SN TEY (DGCL§142(a)) . Mk EMREAHHSEAIER T % Z & 23AiE
EINTND, bo b b, MERSEFHROTHFESLELFEIZIONT, 77U =T SHE
E. BRI HEIR R,

¥, ESESHEIT RERSHE 4 BRI, RGEREREZER LRITER 672

W BRI ER S OBEIC OV TIRET BRI SRHEIIBNTIHELIND LI THD (See
Broadridge, supra note 90, 10),

148 American Bar Association, supra note 89, 65; Broadridge, supra note 90, 19.

149 See Broadridge, supra note 90, 19.

150 Broadridge, supra note 90, 16.

151 Garner, Geissinger, & Woodley, supra note 73, C-2.

152 Id (21X, WEABASORADRK DT EITZHEFTZ2 L, MERDEIT S & Wo o FIERR L
%) .

153 American Bar Association, supra note 89, 65.

15477 XY J OIEREESFT (Weil, Gotshal & Manges LLP) ~® A —/L TOMRSHER (2020 41 A 30
H)o

155 SHRHIHZE (contested election) 23MThi7zinE, WEMRIEHR AT 20T R KA
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VW (Form8-K), 7=, BEHIREBITRWDD, XA - TT7 77 4 AL LT, FRERESDR
BAERAESA O 27 A M T D EREE L E & D156,

(vil) R OEHTTIE L& HERR1ST

Ol Dt 51k

R OBRHTIEZOW T, EEEOBEITRV, ERIT. MEERIZL > T (B ERIC
HENRWGEIR, B EIZE-2T0) EODL I ENTE L EMINTN D, R ITHGHHR
FIEKRETHD ZEAELRNS, KERESOAEREEIZL > GRRIFIFEFICEET
bHT2D, MBERICBNT, R ERDELEEL, O, AOEEENHETE 20
GEOMKAIEFZED L Z &N TH L, £/, 4TI, UATL Y b TiEz<
o TWDH, MBEKICEN T, MREICHEROBHMEREZMN G T2 LTI 519,

O O —XHIHER

BRI, RERSICET 2 HIHIC TR (rules and procedures) Dl EF L UHATIC
LR DMERRSC, BRIFTE o TR B EE 2R T 5 7o O O — BV HEIR & 5 oD | B Ef S D
ENZOWTIAEI MR ZH T 5, LIFLIE. 2o ORI, SO B ERKIZE > THES
FToid, 7y R TFT777 4 2L LT, #ERIT BHETR 0@ EITTE AR TRV
HEEDDLRETHDHEIND, MBERIZHBEDEDDIRNRD | BRFEHRE O FHaEfRIT,
83— FEGEF TR HA] (Robert's Rules of Order) 160% it o> — i i 72 55 4+ Ffoc it F2

(parliamentary procedure) D~ == 7 /WL > CTHABEIIN DX TlLipL 61,

HERIEL. KBRS EZT L, FmORHAIREEITHEIR L, 77 (HEHE) 7608
B AKRT ONENEIRET DHERE AT D162, FBRIT, BHEICE-TRENLIHH WD
BHHFINZHES T, T D OERRZ ANIED DT THE L7 T AL e & 7e\ 163,

ZEOFE DT DR ERSCMP N TIRINDGE. —KIC, X RERS ORI
HAIZED D & & blo, TNEEMmT 5, KFERSICBWTCat—2EMAT 5, BLO /%
72X, RFERSOFHTENGZEAT D, LLAERRL, SENEITHZ LN IV Bk
B CEBEE L BRWEHKOOIZEATEE LWEE X0 ThIUR, R, FailcHii]
IZONTER LN EZ2ERL TH LV, BN RSHE/N L Bt ORTERS

ToRFERE VI L T2 b 4 B H DINICBI R T IUZ L v,

156 American Bar Association, supra note 89, 82.

157 KIEH X, American Bar Association, supra note 89, 63-67 |[Z{&KHLL T\ 5,

158 See Duffy v. Loft, Inc., 151 A. 223 (Del. Ch. 1930).

159 See, e.g., Duffy, 151 A. at 255.

160 7 X U GREDOHE Tho7zaN— |k (Henry Martin Robert) 7238 1876 FI(ZFIfT L7=, SiEDH#ED )
BT 2HAITH Y 1915 FICEGETRAH I, BIETHEZ L OSFEETESFIHENL TS (HF
HEIHm [oeoRibiea)] CGRRRFMRE. 1991) 739 H),

161 See Broadridge, supra note 90, 14; Garner, Geissinger, & Woodley, supra note 73, 71.

162 Toudon v. Archer-Daniels- Midland Co., C.A. No. 14638, 1996 LEXIS 12 (Del. Ch. Feb. 20, 1996),
aff’d, 700 A.2d 135 (Del. 1997).

163 See, e.g., Young v. Jebbett, 211 N.Y.S. 61, 66 (N.Y. App. Div. 1925).
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T, BERSOBRICGEFREOREHRN G 25N TW5), EE L, EFOIEFZIRE
THDIE, ERTHLZEDNRBZ V., —H, BFERENREEINDE, ZY N T T T
4 A& LT, BRFERS ORI U CHANCEAT £ 7213553 2 0 K230 % w]
REZIRREICE D 2 E R SN D, RIE. ENREBRH 555 MERSOETH
ICHEFOIRFEZEET L ENTE D,
MR F AT OWANIL, AT DO LB Y TH 5H164,
-HEDES
- Uitk - BT - RAEEE ORI
s KRB 2 BRI o0& %0
- TE R R O
c FRBEFEHIZD D DEROBI & 2T 5 5
cBREOBRMEKT
- IR R O
-HE0ES
« REE P K S FZEF  (business presentation)

UGN AN

Ok FE#E D — Rl & JEH]

HERIIT, BPRAYREIHE T, MRERS ORI (recess) 1652 55T 2HERD D 5 &
Bl EERfE ST D166, o b BRERE O —RERENICLR Dk R OMERIZEEZR A U
WEIIZ, SHEMBERICEBWTGREDO Y EMEREZHTL T2 2 L2 Mmatd & Thd L
ENDH67, 7ok, HEHEABRET D0 0TI L LRl sz 2 &
MEDON DAL, BfIFTOFAIC LV (FE8RBER & Il 4125 "Rtk & 5168,

— T, IO ESAIECHR ERIZHIBEDED DRV RY | 3R OWE £ 7213 EDOHK

164 See Broadridge, supra note 90, 13-14; Garner, Geissinger, & Woodley, supra note 73, B-1;
American Bar Association, supra note 89, 143.

165 pRERESOEWFET (RBWNICHBET 5 X 9 72484) 13 (American Bar Association, supra note
89, 90).

166 See Am. Int’l Rent A Car, Inc. v. Cross, C. A. No. 7583, 1984 LEXIS 413 (Del. Ch. May 9, 1984);
Portnoy v. Cryo-Cell Int’l, Inc., 940 A.2d 43 (Del. Ch. 2008).

167 American Bar Association, supra note 89, 90.

168 See Am. Int’l Rent A Car, Inc. v. Cross, C. A. No. 7583, 1984 Lexis 413 (Del. Ch. May 9, 1984);
Portnoy v. Cryo-Cell Int’l, Inc., 940 A.2d 43 (Del. Ch. 2008).
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MATRETH 5170, %< OXEOMBER T, HRICKFERS ZIEH T HHERITE ST
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5112, bo b b HRIL, EHORENMEEFFIEI LT D256, MERSZIES LT
1372 B 7278, JEHIDOWRENFHIFTIC L > TERBEER &S50 E 9 20%, Y%
WIE D72 SIVIRBUCIRE TH D, T2 & 21X, Z< DR EDRBRELITHTE L9127 5
7o O DI OIEML, FERAEITHIERE A BE L7 2 & OFELA 22 R O | RE IR RN
O XHFEE I (FREFER & HIM S5 FTREMEITIR W, )7, BURRIRG 23 7%e L %
IRGEIT, L0 ZL OBIHITIEZBIFE 3+ 2 1o DICRER S ZIER T 5 &L\ o 72 E 1T,
KV R RISV TEAEIND THAH D L SN DB,

— IR FRErCIE AR D HERRIE, R FRERARS, MEVHEICRAFE L2V ) DR
DA LT E T 2581013, BERETRHRO OGN D16, Z0 15 2BEaFEOF L LTI,
TR T 50, BT A, E2E, HPHAITHERE S D N BZ B2 D HF L o7z, #
RBME DH KL E~DERPEEND, ZOX 5RO TV TiE, #ERIT ED
(R TR D — IR T-CIE ] 24T 5 MR &2 T 5,

O ERIRE~DIE

HRERZITB T DR EDITHN R ERZ DR ORI REE LT LD TH LY
BRI, TO LD RYIENRTEEZRIER2INOBGSE L L2m U OHEIREAT 5,
bHobb, BRI RFERES~OBZ L Wo o X0 REBEMZRBER CHRESLEERREE %
PEBR 25 Z LI TE R0, BIEMKRE LIRS SEOMRAITE T IR L T R, 87
ZMEFRFT D T2 OISR IREE D TR S DI 2 b > THRMKEICKL T RETH D, T8
b, IEKREZIRG SE LN, RIE, £, SEKREICHENTEIZO0 5 L0 HhE
TRETHD, UMK EPLYHTEIZ RS 256, dRIE, RENEITEIZ 00210 1

169 FEH X N 7-FS OB B IR & BB TS SEOR I THMIN TN DO ThiuE, Sth3Hii 1o REm
HEFETHMLENT2WVWERIN TS (American Bar Association, supra note 89, 92), 7272 L. {E
MENTRERDZDITCOREID 30 HA M X THE SN DIGEITIE, FizIlCREEmMAREET D NE
W %5 (DGCL§222(c)) .

) S N TR ERBITLORE B Sz b o LR S H 729 (Atterbury v. Consol.
Coppermines Corp., 20 A.2d 743, 749 (Del. Ch. 1941)), TOREMHIE B Z LR LWL, &
ENT-HREIZBOWTEREEHER R T H4EIT2 (American Bar Association, supra note 89,
92), [FIERIZ, B SITIEH SN ERSITOWTH ISR 23R ET 2 M IT 20

(DGCL§213(2)Z ),

170 American Bar Association, supra note 89, 90.

171 American Bar Association, supra note 89, 91.

172 See State of Wis. Inv. Bd. V. Peerless Sys. Corp., C.A. No. 17637, 2000 Del. Ch. LEXIs 170 (Del. Ch.
Dec. 4, 2000).

173 American Bar Association, supra note 89, 91.

174 American Bar Association, supra note 89, 91. See e.g., Coates v. Netro Corp., C.A. No. 19154, 2002
Lexis 107, at*7 (Del. Ch. Sept. 11, 2002).

175 American Bar Association, supra note 89, 91.

176 See Jordan v. Allegany Co-op Ins. Co., 147 Misc. 2d 768, 808 (N.Y.Sup.Ct. 1990).
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LENEDI D, WRIZRITIE, 2%, RNERA (trespass) (o757 & LT,
WEMIREZ B S LT DICBRENSEZ LD, BRI, 29 LIEEELFATT D
REBGT5HELEIND,

(b) N—=F ¥ LREHRE

T AU ATIE, 2000 4EDT T 0 = TN fREHIEOYIEZREL LT, Z< DM TA—
T X MR FEREOBENTRD LTV D, 2020 4F 1 A ORFEIZBWT, N—F v LAY
—HBIONA TV v FROKFEREEZRODZMB30M (77T M- BV 7x1=T
IN72 E178) oA 7Y REIORR TR B DA ERD DM 12 M (4 U 7 A M 7p £1719) ?
NON=F ¥ MEFER D BFRO TORWDMNA 9 M (==2—a— 7 )7e L180) FFIEL,
F X AU =B ok FE %A®ﬁ%m@5MiffL&m UFTIER 777 =T EET
DT, N—=TF ¥ MR RS DIEBHIRCE B ORI BT 5,

(i) #H%E@Em

AIRRO ) D ERY ., TI U= TIMEMEE, BEBMOLHFEE LT, ORI A K,
OB (N—F v LA ) —BIRERESOGEIIAE) . @ (FRRKFERES D5 18)
HHUFEIH, @ (N—F ¥ LRERSOEE) ERAZ28EFERONE ., @ETE T o ALY
H(%%Lﬁmgﬁakﬂﬁé%é)%gkbfwé(Dmmmnwn

G A I C BV TE, HE EOZERBFEASNC L0 | HEEm & &b ITREICRE

éhééﬁﬂknﬁﬁﬁi BT, BRERESOBMEYSFT (place of meeting) | A Fl#ld 2 W2
N5 (Schedulel4A) N, N—F v LA =R TRESIZHONWTIE, N—F ¥ LD
(virtuallocation) 28 ZAUZEZM T 2 LS, N—F ¥ VIKFERZDOT 78Rt v
=7 %A F® URL Z5i#i 5 2 & 1270 5182,

177 See e.g., Jesse A. Finkelstein, et al., Meetings of shareholders §8.9 (3d ed., Aspen Publishers
2008); Carroll R. Wetzel, Conduct of a Stockholders’ Meeting, 22 Bus. Law 303, 305 (1967).

178 KSR DIED, ITH M, RUTAR=TI, T b ML TEREAM, TR, -
—T=TM, TR aa T RN T UM Ta U EN NTAIM, AT 0 T
PR, FrZ =M, AV =T R, v Fa—Fy VI, IxVZIN, IV, 2
W, J—=AZazZW, T AAIN, A7 FHR=M, AT, a— K74 F 2 BN, &0, ~—
EFYIMN, Uz A M=V =TIH, TAFITMNRH B,

119 RILFLHEHOMDIED, AA M, BT Z TN, RTTZAAM, axF oy NI, e BT RHIX
TAFTIIMN, VAT FIM, =a— Ty —M, =a—Vy—T— M, /=0T, I
Ty eI B D,

180 RIFLHDINDIED, T IR M, TIFZAAM, 7=y =W, Ya—UTIM, T4 FFMN, =
—Axvafl, voRFazM, SoRTaT A FTHNRE DL,

181 GERERR RS OGE . EAERELIIMBEKIZHEOED N WIRY . BFHOTHIIARETH
% (DGCL§222()Z ),

182 Computershare ~DMREFEE (20194 10 7 10 H), 2B, @#iflL LT, DO X 5 REENH -
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T AV IEREHRIC L DRTERERE DN BT v 7120E, N—=F v A ) —Rgk
FREBRLBEBEMOEADHH SN TNDI8, RNy F7y 72iE, BEHRRITHRD
FERFAFOEXN B I TV DB, Znb0FERICLD &, BEHEMIITIY =71
FOURL AR SNDIZE EE L EMRR b D Lo TR Y | HRHIRMEITED ik
72 EDFEMFIEE LUK EL #E~DT 7 & 271k1851%, ZMERBHFICRE#HSh T 5,

(i) ARAHERITIE

T I U2 TINSHIEZ, A TV FRZED | N—=F v AR RS O BINE D FEER K
FERIITERRAE TH D0 &R T 572012 T5HHY 72 FEBE (reasonable measures) |
ZEURTER 520 EED TS (DGCL§211(a)(2) , —fRICH W BTV 5 e T B
%, FEEICEA O ID Fo % (FERSOBEREFFER S & HI2) AL, KEF V=7
PA bDr 7 A CRERMATIEDOZEDORS, B ID F L2 N2 TNIE R bR EN S
bDOTH D186, 77 7 ud =D, RAMERDOTZDITMO HIENFHEIN D D 2
LHREML T, HlEE EOXFITRSHE STV 5187,

BB, N—F Y AR ERSIZEBNTH, SR HEKRFERZ EMICTRITE L9120 1
JEDFERPEER S AT LMBEZRHT LN D LD Th D189,

(i) BEFEESOKRK (N—F v UEERSRHBEREEN H - 256 & REITuE
i & OBR)

WEEEND - 26 OWLEIL, FSICERONTND, XA NS T 7T 0 ADHIE L
T, HIH 72 YR — M2 ERASOR% 2 U TRt 5 2 L0, BEREENRS - 7254
W2 RERESOIEMH 2 TORET 570 EOBRARERHNSK ZE O, BEEIHEM L TH<
ERETOND, bobkb, 2O LERRA N T I T 0 ATEMIZERSNTNDHDITT

72, “It is my pleasure to inform you that our 2019 Annual Meeting of Shareholders will be
conducted online at www.EnterMeetingURL on Tuesday, May 7, 2019, starting at 8:30 a.m. EDT.
The virtual nature of the meeting will continue to enable increased shareholder accessibility, while
improving meeting efficiency and reducing costs. Shareholders will be able to listen, vote and submit
questions from their home or any remote location with Internet connectivity.”

183 American Bar Association, supra note 89, 173-174.

184 American Bar Association, supra note 89, 175-180.

185 AhiE, BRERESOBME 10 BRI SRS TREE T, YK ERSICBW GRRELITE T 22 &
DOTEDHREFEEFL LTS RE (list of stockholders) . OFET* v hU—27 L TARRTS (77 %
ATFIEITIREBR M L TR EICER 2 D) 2, ERIEQSHEORIE BV TAR LTz b0,
Fio, N—=F v A ) —HOKERSZMET HERT. RSO, GEICT 78X LS 58
TRy NT—7 ECHREABELARL (77 B AFETHEEBRAICEL TKEREITEZ D). HREITLY
BREINI DX LRiTuuEie sy (DGCL219), MEAMBICIL, T 7 7y MEIC, 45K
EOLF, (EFTB I OMRABERE T2 481 H 5 (DGCL§219()) .

186 American Bar Association, supra note 89, 101.Computersahre ~® HEFES (2019 4= 10 A 10 A)
ISCIA=P

187 American Bar Association, supra note 89, 101.

188 {iiit (a) (i) M,

189 Broadridge, supra note 90, 15.
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WEREEEDKRTRSIEON NI EL KITTNE D P E ool X9 72561,
FAE L7201, 75 0 = TINSHREIZ IV T fld, SRS ORI 2 I [F R
WZHES EIEH S 280, BEIZEZE~OSI L ERMEOITHEIC O X SRS
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FBORBREEZBN LI TH_E TRV EDEREORILAZ RS 5 & ST 5192

F 7=, WBIE OWHES KRR S OBIARNC A U5 A 001 A IERRTREIL, WERR 72 i 4
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DX RGE, BELLERITZ FEFW (recess) CIEH] (adjournment) ZEHEZST 5
Ll n &9,

(iv) FERHEORPITEE (RELHJE) OB

A ORI L DFIHEATHIZ OV TS . ZHERIC K DBIRMEITRE & [FIERIZ, ID &
2R D AKRANFERMTOND, TN, EOMER (XY a VEEZBIEL TV OLEDHETH LD
WERBEE) X2 STV ARNWE Y Th D, BRI, BERESOFNC, #£iHE (tabulator)
IR 4L, RAGRRED 7 O IZ[E A O B 5 03T S 5194,

(v) FATOFBPHETHE (Fim - BTHE) & LR ENY B L7256 OBk
|7

FANCERAE AT LR E DR ERBICHE T2 2 LN TE D, BIETHEIZ OV T
X, YR EORE O THENG R b DL LThH Y FENDZ LI D, YikkkE
PR ER S PICHERME R AT TIUL (ZNDEIRMEITEORZEOWS £ 72 2), YikdkliiE
ITHENEZRLDOE L TH T hENDHI9%5,

B, I, N=TF Y MRFEREICA X —Fy N ETHFELZE LTYH, FETORR
MEATHE DS MARIZINZ e D DT Tlde . A v ¥ —3 v M2l U THER B IC#ER
MEZATHE L CIX U T, HERT ORI TR ALY TH S 5196,

190 pJ k2> % . Computershare ~DMEEFER (201945 10 A 10 H),

191 Computershare ~DOMSHER (20194 10 A 10 A), FEERII TS IZBWTH BERMEFIT R Y7
BT,

192 American Bar Association, supra note 89, 101.

193 Id, — BRSOV T, AiTRE (a) (vil) & 2 1A,

194 Computershare ~DOMSHER (2019410 A 10 H),

195 Computershare ~DMREHER (20194 10 A 10 H), FE O & LT, Lisa M. Fairfax, Virtual
Shareholder Meetings Reconsidered, 40 SETON HALL L. REV. 1367, 1388 (2010) %, & [,

196 American Bar Association, supra note 89, 180 (ZAEIRFLHEDZXNDFR) .
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77U = TINSHIEIZIE, BREOBEMHEICET 2 XOBEIX RV HRERSIZIBWT
BEINEDTOND DN~ Th b5, HRERSOFHEME (meeting guidelines and
procedures) (Z DUV TiE, Bkt 33 &2 EHER A A L CTB 0 197, ERIC OV THE
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BB, RAITEM, GERRITEES DL RD T —F 2 7« TA—TBNARKLERA N T T
I T 4 ATBWTIE, BRICETHIHIEE LT, FilOFHEMPZET LTV 5H199,

AU TA L THFET OREICH LT, REBOBERISE~OSMZiREST D 2 &

‘IR V=7 WA NMETOEMOFFHEH, BIURMEFOA o Z—3y N TOERMOR
HEEDLHZ L

- WEER S E O OB, FRHRHER, A T4 o ToOHEENL OEM AR AT
Wy EFsz &

REND OERIRFICBE T 2 BB A RIA VERET H 2 & (—RNRERCE
FATHRF L TUE 2 0 OFFEHIR2NEE] & Z 2 50 %)

AR (ERAMRARE M, MR oA ST WE AR 2B LF e &) 2
MEICEDT, FARTHI L

< TCICHE LR EICR LT A —FHICET 20T X CTOEMFOEMNKET T2
FT. WOBMEROXLDICERTHZ &

CFRNCERH SN, FRIERETRICA X —F v bR U TRE SR OB
(BRI - Hoh - EINANATT - BIZOF &R &) 1220 T, SN REICERIEL T
WEDPD LD BIMBNAE TN HIcTH &

HREICLDEMCERZERY EF2BORAZED, RESMEIHRTL L

c BREOBRRICE W TRIIT 2T~ To (#EU7ZR) B atMonZ 4, IR ICRET
L2027 YA MIBWT, MEKTRESLNIIAERTDHZ L

HEMOBHHLEEICK LT, V=T F v A DT 72RO TOFEN Y R— &
g5z &

BIOSCHER T, BEREOBFRIZRIT 2 &AL, KEROEEOBENHLEETH D & S,
NANT T 7T 4 Z0F1E LT, LFDOZ EMRHERE S LTV 5200,

197 See, American Bar Association, supra note 89, 102.
198 Computershare, The Future of Shareholder Meetings is Virtually Here (version1.4)
(https://www.computershare.com/News/Virtual-Meetings.pdf) at 9.

% The Best Practices Committee for Shareowner Participation in Virtual Annual Meetings,
Principles and Best Practices for Virtual Annual Shareowner Meetings (2018)
(https://www.broadridge.com/assets/pdf/broadridge-vasm-guide.pdf), at 5-6.

200 PJ kiz>% . Computershare, supra note 198, 10-11,
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(vii) £ Ofth (FEIRR THIFE 2 BROEBR IR0, € ORI T 2 #iws)
BRRIRFIC 9 2 BRIZ 38 1T D Rl 722 3255 EO BN 2 IS B3 D aam 37011208,

(ix) N=FxAkERs 7Y v REIET) ITRDIEFEOE N

O/ —=F v VEREHR S DBREIRTL

2009 FLAE, N—F ¥ LA U —BORERENKREIEZTWD, i, ~"A 7V >
RAUREERRSIE, 2015 AELARE, BUMEIANC & 5204, /N—F LA 2 U —BIORE RS D3
FNAEBITTR MEIZHD & END, FR/NSRBIITE ST, VTV EARA—=F v LDON
FHOFREITH Z &k, 2 A MAHEBNERICR D & Ei 5205,

F72. 2015 6 2017 FEOMIZEBNT, N—=F ¥ LA U =Bl e AT Y FRLL
2. (BBEERLD) EFRBEORIZL DN RS A EO TS, OB L LT,
OEHOZE, @QEDREMEE Vo T2HINEE, @ (07T 7 vT v NENRD S I25E
D) BEOYLEIC B D RE RO S & D & S 5206,

201 FiFt (2) @B,

202 Computershare ~DOMHHER (20194 10 A 10 H),

203 Computershare ~DMHEHFEE (201945 10 A 10 H), EBIZCEZEICB W T, YkEICE T2
FLRIEFE 572 AY T B2,

204 The Best Practices Committee for Shareowner Participation in Virtual Annual Meetings, supra
note 16, at 11.

205 Computershare, supra note 198, at 4-5.

206 Computershare, supra note 198, at 8.
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EHRFE O AL LB BRMEOEIE, T X TOITEATRE AR BRI HE M THE S iz & E
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TOENDRIBEEZBUFT D2 LEFIRVD, AT FTRE23IHEE A L, [FE L TR0
TR LT, OIS EmBMZIT I LERH D (DGCLE228(e)) .

LU, ERREREICRIT 2B OBMTICE L Cid, FEikiEs 3572012, KAl S
LT, T RTCOKEDFRENMLEICR2D (DGCL§211(D)),

(b) FEEOEE
FIEEICE., REONAENTE#H I, MEICI2BAN RSN RITNER L 20

207 Comptroller Stringer: Virtual Only Meetings Deprive Shareowners of Important Rights, Stifle
Criticism (April 2, 2017) (https://comptroller.nyc.gov/newsroom/comptroller-stringer-virtual-only-
meetings-deprive-shareowners-of-important-rights-stifle-criticism/) .

208 AR BHROFIL, ORERESPICK T 2R FEOEMMER (BEMORRTA FZ 42 - FFRIND
BHROBERIZOWNTOHH] - BB AP SRS SIFICHR SN D FIEIZOWToOHAIZE
) ZHOWTRTZE, OREPICEZHLIEYZREM E 2AORIE 2, REK THRELHICIR U =
THA MR L FIE (b LHITR) ., @NN=F ¥ WKEREDT T v b7 4+ —L~DT 7 RITH
TLHHEMAH - v P RT 4y 7 REEOBH Y, BLUOOAR—F ¥ VIR ERE~DOT 7 EANRRE L 722
HENE LRSI EZ RS 27 7 = IV PR— h~DT7 7 v A FHEELLOTH DL L ShD,

209 MEZHEHE. 2020 FEOFERHEITHE S A R T4 ICB N THHERF SN TV 5, GLASS LEWIS, 2020
PROXY PAPER™ GUIDELINES AN OVERVIEW OF THE GLASS LEWIS APPROACH TO
PROXY ADVICE UNITED STATES (2019) (https://www.glasslewis.com/wp-
content/uploads/2016/11/Guidelines_US.pdf) at 48-49.
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(DGCL§228(a)) . A REOER2LERH THINIT., FLARMBLTH LW
(DGCL§228(d)(2), BT EFICLDFED, (T)éaié-&%éfaﬁi‘ﬁkiif:&iﬁi@%ﬁ&%ﬁ
TOHEICEVERESNTZHDOTHY ., 2o (1) EEHZHWT 57 OIC B il it
SNTWVIUE, REIC R BASNEREEL A& (DGCL§228(d)(1)) 210,
HREET, TORHENS 60 HUNIC Lt b B %2 £+ 5 REENSHICRE Shin
WIRD 2 hZ2A TR, £, BREZ, RAEDOR1%A B % 60 A LLNORFROREFITH
ETHZENTES (DGCLE228(0)), [FIE DR 34T R E OMIEIEIFE D H A7 WA,
AR FRE OIS FTRETH 5 (DGCLE228(0)),

(c) [REFEOREGTIE
AT D REFRIE, 77 U = TINNOSAEOREERT, ERFEF, IR
PR HET 2BITER D L IEREACK L TIT O %83 H 5 (DGCL§228(a)) .

(4) MREFRZRFEOR ) 245 F7ik, Il

TAYITIE, AR FA YO LI REMREIREDOIIE LOFF A & D Hil BEITAFE
LTRBLY, BRER RERBREON 255 Z LIZoE | FplofilKz=Z T v B x
D2, BREDREONNZHH ZLIZBAL T, 77 U= TINSHIEICIE, LFO L 5 7
HE N & 5212,

£, T 7 U= TINSHEE 225 SR, BRESEEEEEDO R TIZ LY | HEFEESH
FT IR IUH 15 OB T4 (officer) DIRIEDEN 136 L O DOHINL & RFFT DHERNIZ DUV T R -
WETHZLENTEDLEZEDTND, ATV BT, FEki#E (DGCL§228) 213(C

LDBBLEOEFEND LI TWD2, £, BIEOFIMLIHRT 2 E S HHITR

(declaratory judgement) Z Kb 25 Z & H TEX B LRI TUV 5215, [AIHIL, FHELOHRE SR,
ARRBENTONIR -T2 2 EBRE S NIZGE . BEERHFTIEREE 211 &5 215
RIENBEZITO) 22 Z2MTDILENTELELED TN D,

DX, FEOEIT, RESCSB ORI TIC LY | HrEERHTE, B -cHi T
DOIR(LELUNDOEIHIZBET 2 H 5 HEERZEDFES (the result of any vote of stockholders
upon matters other than the election of directors or officers) (Z 2\ T, FHH « IRET D

210 2019 4EDT T v = TINERIERTIX. BFHEIC X 5 FEE OB ~DH T & A TOHEH % /5
ECThHot=m, FHLEIZEY, ZRoFhhEfTIERL 2o tz,

211 See American Bar Association, supra note 89, 67 (R ENEHIFTICEB W THREREDIEE
(conduct) IZHEFBEHRLTEATI Z & EZWIT D HDIITH 720,

212 = OIEh, BEREFHICE T 27K 1ESTE (Rulelda-9) ~OELIZOWC, BREITEFREHIFTIC
ﬁﬁl(ﬁ%?k&b BHZENTE, HHINIMEERSRBOEN L E DL RFEE G 25 N TES (FiK
3D (i)zM),

2183 migt. (3) ®&M,

214 See e.g., Sundlun v. Executive Jet Aviation, Inc., 273 A.2d 282, 284 (Del. Ch. 1970).

215 See e.g., Tomlinson v. Loew's Inc., 134 A.2d 518,519 (Del. Ch.), aff’d, 135 A.2d 136 (Del.1957).
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TLRTEDERED TN D, FHEICES X BEERHIT N EE 1T - 256 L UL, i
B ORI DD RO ZEAS I & 72 o 72121680 APF DK 3 5 B D A %)
PESRIRE L 72 > - BTN B 5,

[FIZ&DED S [#F (stockholder) | (Zi%, MERMED R VKR ZRAT 2HELEEND
EEZBNDH28, Flo, RIRHMEEFEIEE (voting trust certificate) DIRFH L. [FIZRD T#E
F1IZEEE L9 5219, HEKRRUTOWTEERFIEFRREZ A LW 4ZR I L
IR HILD DT, I B & 2Tz,

[FZRIZEES < FRelE, flEE Blior s TiInend oo, ], iEXTFHE (summary
proceeding) Th D LfF SN T 5221, [HFGRICES FRUCEW T, YHEHOAGEER
FEHFOMAICESE | BURMEAHE (a status quo arrangement) 2fFHiLs = & 23—
BREIT I 522, ZAUC KD | IR OMNICBAE D 5 # 1, OB MRS NS £ T, WO
FEORMPHEZMZ HWMEIE1TH Z L 2L SN D, HHPHEL, AFRICE S FRICBV TR
26 D ATENE DB VB 3o LI B O 0D BT HE D A7 223 R A2 D FA 4R 5 224
ERE DT E225 BB DIE S — R /r PICHOWTEET A Z LN TX S, 7o, HE&EHE
FE B DR EAT ARSI AT B RFE TR E LCHWS 2 LR bhauee, i,
—fRA, BHIFTIE, FISRICE S FRICBWL T, SEOBERINE. FPHSICHENE L
T L OFEMOTREZFEET D2 &b TE RNV, Lo L, kT, ZEIRERE, T
BA R, 3 L OERE RS O — IR L7Z7Ek (fraud) 13, BORIPTIC X 2 4
G L7 %28,

216 Tamco Enters v. City Investing Co., No. 2, 1985 (Del. July 1985).

217 Hewlett v. Hewlett-Packard Co., C.A. No. 19513-NC, slip op. at 1, 21-22 (Del. Ch. April 8, 2002).

218 See, e.g., Rice & Hutchins, Inc. v. Triplex Shoe Co., 147 A. 317, 323-324 (Del. Ch. 1929).

219 Chandler v. Bellanca Aircraft Corp., 162 A. 63, 66(Del. Ch. 1932).

220 See N. Am. Uranium & Oil Corp. v. S. Texas Oil & Gas Co., 129 A.2d 407, 407-408 (Del. Ch.1957).

221 Grynberg v. Burke, C.A. Nos. 5198 & 6480, slip op. at 11 (Del. Ch. July 13, 1981).

222 See Gizzio v. Riddel, C.A. No. 20578-NC, slip op. at 2 (Del. Ch. Jan. 21, 2004).

223 See, e.g., Crown EMAK Partners LLC v. Kurz, 992 A.2d 377, 390-392 (Del. 2010).

224 See Schroder v. Scotten, Dillon Co., 299 A.2d 431, 435 (Del. Ch. 1972).

225 Atterbury v. Consol. Coppermines Corp., 20 A.2d 743, 748 (Del. Ch. 1941).

226 See B.F. Rich Co. v. Gray, C.A. No. 1896-N, slip op. at 10 (Del. Ch. Nov. 9, 2006).

227 Catibayan v. Fischer Eng'g & Maint. Co., C.A. No. 14060, slip op at 9 (Del. Ch. Oct. 15, 1997).

228 See, e.g., Red Oak Fund, L.P. v. Digirad Corp., C.A. No. 8559-VCN, slip op. at 4 (Del. Ch. Aug. 5,
2013) (BREMOEKRZRBERB RN o772 L OFRICHTDH FOHI T (motion to dismiss) %
WwiF7) .
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2. BREMETOLRITHITEIEERLEOREEREE

(1) SEEHT OB 220

@O NOBO

T AV BT, KREBRORENIEESEZOLTE (Wb D A RY — |« x—24) THKX
ERAETLOEEMRETH D20, AFHEFELITERRD . —RICESHN S Z O & 025
2 LIFTE RN, SEC IARMEL FERELOM T, 2ftbDaia=r—av
DIEENEL D Z L EEMTDHEMT, DED L 5 el EEZZEA Lz, MEIXIESF O EOR
FXHF 2 OBO (Objecting Beneficial Owners : 4Ei2xf L CHE DKA « (EFT « fE5ERE O
BIRZHEG T DE) £7250, NOBO (Non-Objecting Beneficial Owners : 241:12%} L
THHORRMREHFROBRR LIS LRWRE) LR ZBIRT 52 LN TE D, iEAES
HiE, S OFERK (NOBO Request) (250, YEZaE RIS KR GiRexT7
HX&Y 5 E¥%ALIE) (235155 NOBO Th LHRED KA - (LT - fEFFrmd—F (NOBO
List) #. ARCAEMER XLV 5 HEALANIC, SHFICREE LR ITUEZR 57220 (Rulel4b-
10)).

FEHs BIL, FEAE1E NOBO (2B89 5% % Broadridge IZZEFE L TR Y | SFHANL,
Broadridge {Zxf L T, NOBO Request Form % #ZHH19 %, Broadridge (%, NOBO List %
CDIZTHME L, AT — REJLERE LTV D,

NOBO Request Z1To 7= afhiE, MekiFMIc D X LR FITK U T ER S B EHH
EPEETT D 2 LN TE D0, TR E L E R T 5 Z LR TE R0, #ikEL
BT 5D HETHBRETHDINL TS, T2, FEKFEORF:E 0OBO TH 1282,
NOBO OE|E I 7au, FRZ, HBEREFDORELEIT OBO Thr b, 2oLz
E D BT O TEREICE L T, 242 NOBO Request 2179 Z & 13720k 9 Th D,

@ KRERATHRE
1934 FREAEG PNE 18 £(HIX, ESSEE ORI FES (equity securities) @ 5%
B E FEMNRET DHEE 137 V—712, SEC, YUiZilF 50 5| ST B EEAES AT,
BLOYLREHEORITHE 1K LT Schedulel3D (2 L2 MEELIEHT D LI ITEDH T
%233, Schedule13D T, HUSHEOMH, BMTICHRD BRI L&, BICHTA LTS

229 RIEEIZOWTIE, FHlE= RIS - Al 124) 311~315 HA B,

230 American Bar Association, supra note 89, 30. Fijit 1. (3) @b &M,

231 Broadridge (%, iERAMEOBTITHE —ERAFELZMENITEATEY , FEEFICHETLEREFEL
SHHR L 5 NI h 508, FEMEICHET HIEHREFITITRMT 5 2 L iX72v (Broadridge 7»
LOEF A=/ HHE%E (202041 H 7 H)).

232 American Bar Association, supra note 89, 30.

233 BERARER D L O IC, BMEOHEBE L L THRAA TS - (RE L TWDHE T, RBITE DB E L K
EE 9 EBEZTNWRWEIZE 5 TiE, Schedulel13D (2 £ 2 B/RITEEITH 5729, Ruleldd-1(b)i,
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PR, MRS OV T OB, R B &Rt B A M A BUR L7 gz
5720, Schedulel13D 1%, BUEFEEN 5% %2 CTovh 10 BUANICERH S e it 7
HF. Lk, BEEALENEL SN, FTEREEOREDBLE L RS, 1% EORA
WEROBBIIEE R A FIZHY 925 (Ruleldd-2), ZhbHick by, &thiX 5% BoOK%
AT B R EIC SN T O A LB B ATT 5 2 LN TE 5,

© MEBEFEFIC L DA FMOBR

T A YT, 1934 FEIERIG B S & . —EEMEEN 148 R UL EOKBRE
F (BT - RSt - FEEREE - 2 —F 2T T 7 RE) X WEH D L ICRE A
SEC IZ#H L2t iX72 5720y (Form13F), Forml3F (X, SEC OV =7 %A k LoD
EDGAR (Electronic Data-Gathering, Analysis, and Retrieval system : SEC ~D#H| A3
BHET O T L EHE BEIUNLE - g5 - 0 - XBEET DO D T AT L) ITBWNWTA
Bl D, ZAUC KD, ST 2 U AENOFEREIZ L 2RARNEZ BB L 2B
THET L LN TE D, £72, EDGAR IZARIN TV AIFEREZIUE - 7 —F X—Z{L L
THRIET 2 IR XESHEBHFET D, bob b, &Ild, AT v 7 AFEIZL Dy T
AL TWD Z s, BAZNT CTE CTEEKREOHIREZIT > LEMITZN
WFERELSRNE D ThH D234,

4 1 [ 5 7% Schedulel3G (2 X A HEHIEEZFR T TS, bob b, AREMHITHTHESEIEN
10% %25 L&, FEINEIEN % B2 TEBT L L&, FHIIRAENIRLOBERZHTHICE-S
7= & %1%, Schedulel13D (2 X B BRNNEIZR D,

24 (KEERK (CHERERRIT) ~oeT7 V7 (201949 A 3 H),
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FTB2E AXVU R

1. BEREEE
(1)  FRERS DR & Bt = OMENR

O HRERS & B O OMHERR /> Bt

A XY ASHIEIC BT DR TR & Bk s ORI OMERSEIZ DWW T, — IR~ 5
CLIEARAETHLE SN, MBE OB TED L S ITHEREZ ST T 5 0MIK24EN, ZDFE
BIZADETERICBNWTEDIREFHTHDLEBZLNTWDINLTHD, bok b,
EARDEDIZE > THEREDOHERE SNE-FHETH->Th, RBHIEREDIRFED S
ETDIEMTEDLDON, RERE TORBORENBGERES OREITELT L0008 0
IIZONTIE, BRICE > TEZINE D> TET,

19 #ACKR E Tk, RERSIISthoREKRE TH-> T, Bk Ik Ekwhao=ar e
—IIRT 2 &EZ 2 6TV, 2OEZIZ I, RERSITZERBEIZ L > THDOTYH
B2 & 2 BB PITHEIROFTEIC oW T, BEMRfira 52 enTEbEanT
W,

L2rL, 1906 I T S flikid, HRERS & IR a O OHERSELL. bolXbE
FOHREDIRIRIZEL > TRESLNDZRE LD TH Y | EHKITBW THREE OMEBR S B 2
WRBT 5 LED LN TVWDHAITIE, (EREEE LRWVIRY) BRERSIXZE OHEROTT
BIZOWTHATDEZ EIETERVWEHIRLES, 20X REZFHITEELIZIFREB LA
Do 723, Quin & Axtens v. Salmon fJPALIRE, Uik K D EBHITHNIES - EKIC
EXTD2HDOTRVWNEY | RERBIIZNICNHAT L Z LI TERWET B IR
KRINTUW-o 75,

BIECIE, BT AVERICE VT, BRERS T, R L - T, Bificx LT, fiE
DITAEITHIZ L, FRITELEZDZ LA RTHIENTEL LIN TS,

L PUFoFtakiE, Paul L. Davies and Sarah Worthington, Principles of Modern Company Law 358 ff.
(10th ed. 2016) 12X %,

2 Automatic Self-Cleansing Filter Syndicate Co. v. Cuninghame [1906] 2 Ch. 34.

3ERIIMREIC L DTMITHY . £ 2 TiE THHHRDABSEOER 2 HITT 5] ZeharIn TV
EHRL TV D,

4 Quin & Axtens v. Salmon [1909] 1 Ch. 311; [1909] A.C. 442.

5 Shaw & Sons (Salford) Ltd. v Shaw [1935] 2 K.B. 113 i, BUi&k21 & 2 EEHITERGET L2 238
DienE LR ERSIEITES TH D & L,

6 ABSMHHET VERK 45 1H, PIFNERRZ B IR, BERRIT. ETEXKEELEE L TRHED
1TAICET IR EMHREZRTRESREFRHE L9 2T, YTAICHET 2R 2T REEIT O N
THDHN, TETNVEK 4K 1HET, EREFICHLERFIGEIC L > THEETRTHZ LE2RBDODHLO
LfESN TV D,
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© TERRERS L R RS

A XY R 2006 F2ALETTE, MRERSITERMETHRZ (annual general meeting) &
NSO TR S (extraordinary general meeting) (277705, ABStRIT, SFHIR
DA B (accounting reference date) O HND 6 7 H LINSICERHE RS ZBIfE L 7221T
nid7e b7y (336 & 1),

ERR RS T, BRI SEORRE « BRI - /3T 0 ZAFE IOV Ciim 3 DR 2 f2fik 4
% &L biT, aft (B PHREICKHT 2AELRE R-THTH L LB STV 59,
2016 L —AR L — R A ANF R« a— FTIE, BSStoRkiE, ERRk IR s &
HERLDala=r—raroft LT L, BERZOSMERT Z LIRS T

- 10
— "o

@ BT OHERR

KRERZDERIZOWT, — A ED T HUEIL eV, FRERE T, mﬂ@mw_%o

TUODRDFIHBRET D ENTED LN TEHEY | Bkitks & ORI BUL, Ald
ERBVEKBIENIAS ZY T D EMINTND,

LUF T, BARBIZE T 2 ERSOHER & T 570, EICEREERASOBE L 7
HEHIZOWTAHADLZ L ET D,

(a) FHHE E@ﬁwh

St FHFE % (annual account and report) (%. HUkike=DEREZ T 7207
E@W(ML&UEOQ%QET I, ZOHREREARERSIW A BRI RS
&w(mmﬂw)kéﬂfwé(@7%1@)rfz%<J®a»i%fL%%E#Tﬁ&
WA, FEBIICIE, FHREHEOE L ARSI W TRAR AIREZRABIC L Tl &1, 2
DR R EE A ZHT D (accept) T D FOMKEMRBRELZITH @75‘—7‘?&5’9@ EoThne,

(b) FIAREOEY
RIS DB 2 IRE T DHERIZHOWN T, KAIEITITHEDR B TV R, KBiEttD 72
DOETNVERTIE, MERSIZBOWTRIRESA Y 2 &R T 2 IREETRO 2L e ENT

7 Companies Act 2006. LLF, 2006 fE&FHEICOWTIRIES A 24 L, £LESOLELT,
8 ABSHOBGHEEIL, REFHIBOKRBE D 6 B ALUNIZ, OB D ERFHE R L O
EEERIRSCEHL2TE RS20 &N TW5D (4375 1TH, 442 5 2 TE(D)), E/ﬁtﬂ’ﬁi*ﬁ

R SN AMERS T, SrFE R 2 (accounting meeting) & IEIEN (437 4% 3 1H) . WL, iR
KRR DD 2FH M"’\%%&mm\

9 Mark Cardale ed., A Practical Guide to Corporate Governance [hereinafter: PG] 611 (5th ed. 2014).

10 2016 R —AR L— b HF R - a— FEFEFH] E.2 2R,

1 SFRERHE T FANCREICR M SN TV D (423 £ 1HH, 424 5 31H),

12 John Birds, Robert Hildyard and Robert Miles ed., Annotated Companies Acts, §15.437.00 (OUP
2007).
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W5 BEYS T BFEIC OV TIIEFRERE N R E L THELE L, e TR 25X Bk 2= 3 HE
[ DMEEBZ DI EMTERNVETEDHILTVNHIS,

(c) HUfiBe OBE: « fRAE. HUR B oo 74&GR

Bt ORMTEFEIZ DN T, SMEITRICED TE LT, ERICERLN TS, A
FEHET VER 20 &1, BRERSOFBERFRIZL > TRESND EED TV D1, Ttk
DAL B FREOEWMREBIZL > TAfEE SN TWD (168 5 1 1H), Bk DT %
EEREICAET 2 5A11E. $Bloi@sn (special notice) #1172 T X7 5720 (RIS
2 1),

B O Wiz >V CiE, Eat (quoted company) 167345 5 34 0D HUHHE e H
HELZER LTI R OG220 E S0 (420 57) . ERFR RS O @IRGEIZ L - Tk
HEEOEREZ T RFIUT R DRNE SN TND (439511, 439A % 1H), bol b,
Hks 5 s s SR S U 2 O 5 B EE I 0 5 #F LIS DE 3 Ic DV TiE, i
ZIKIRT DR ERESTRIIERI R T2 <. Wb 2 BEREEE S Tnd (43955
H) 17,

(d) £EFEEEE (auditor) OIRAT - HEH
AP TIE, BFEEEE IO DEHKRTIRE BV TEHEAKZ BT LR TR
7570y (48945 11H - 2H), SHEEKZOHRMIZHOWNTH, HERSTRESIND (492

&1,

(e) EHEH
2O EF (article) OEF L, FRERESDORBIIGE (special resolution) (2 K-> T{77¢
ST ELMTED (215K 1H),

@ HRERSORFEO LT

BEERSOUGEIT, FHI & U CTEMNER 28 L, B IREONE 2 85F L2l
BN B E LT, RO &30 | BURE I S E O AGRRR I, Ak ((1) @ ()
D &30 BURHEBRHRIN D J7 3 LA DO ERIF IO\ THIEMRER I 2 F Ly, 20O Z Lk 439

18 NSt HAE T VEZR (Model Articles for public companies) 70 25 1 3 - 2 3H, ALY O FEHilz >
WCIEBRESPRET D L ahTnd (A 1H),

12018 A —ARL— b ANF R - a— 18 FIE, WHRIZ 1 I LICHESNLIRETHDH L L
W5,

15 FEROEDIC L W REHE A MET 2 Z LIErREE S T2 (Bushell v. Faith [1970] AC 1099),

16 EEA (European Economic Area : RRINFRFFIK) NOESIFTICE OFPRMEMAERE B L T btk
BLOR= 2 —a — VRIS IRIRMERK AL B35 LT dathid v o,

7SR OWTIE, GBS TERENC T 2 B A i B9~ 2 R O IE | RSB 67 & 5 5
(2015) 217 HLL T2,
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g% 5 THIZRW T, Ui e i 5 O ARGRIRGE DS FIIR S D I NS b, Bk
T 2T O MREATDERALTHESN TS, ZOL I RBERZONED
BRERESRGRITIENFR T 2+ 5,

(2) BRTERHREITBUT 2R DOHER]

O HwE
MREMEBICB O THERICOWTRENM IO DA, I, FHIE LT1RRkICoX 1
EOEIMEH TS (284 5 3 1),

@ HREIREHE

(a) FHIEEATFERMES L OABSHIC I 2 @l miE ki

(1) HIEEAEE R

BREE, RESNCEBREZ LI ZOMBR BN THRb S X E HEICHT 2 E
(statement) %, HRERASORNC, HEBEMEZ T HHEMEZHT 5T X CTOKEICEMNT D
L AESHICKI L THERTE S (314 5 1, FEIEREAFERME) .

(i) WG R L O R A s RE

NSO T, ROERHE RS L L 5 & 32532 (resolution) %, Mk
2O ﬂ%xfé%ﬂ%ﬁﬁéﬁf WET D Z e thICHERTH LN TED
(338 545 1 T, spZRmAGERME), T/, E&HatE (traded company) 2008 E X, HREE
FREITBWNTHRbNLREH E@é%@ (business) & ik FHITIBINT 5 XL H5FEKkT 2
ZLEMTED (338A5 1)

(ii) RT3 RAESE DA T B

LR EREATE SR MER L OB RE B AGE REO W N DB TEHETH Y . [F UATHE S
MEDHINTND, TRbL, ERRSICE W THEIMELITHET 2 Z e N TE M ENET
DBIRMERR LD 5% UL R AT HHE, £71E, ERFRARICBWTTHET 2 2 D TE 55
WHeZ A L21, v 1 N7V OFEJHGAF @) 100 R FELEOKKAEZ A2 100 4
U bokkEThHs (31452, 3385 3, 338A 5 3H),

18 FRERAIC ;181/"(1‘%3‘5#%5% TOVWTEREZRMTDHEICHOE, Bk (3) @ b)) (iv) B,

19 o X U AR DR EREHERE O OV T, — R A BB v & — TR
REMEOIEY FICBET 224k Lo S oFEM e EEREE] (2016) 47 HU T 22,

20 EEA (European Economic Area : BRMNRFTEIR) NOIBIFTCE ORI FRZ E5 LT\ a4
D,

21 TR EAATEE RMEICEE L Cid, MKk EICEE T 2RI W TERRMEE A T 5O ThiTude b
RNEENTND (314 5 3 HH),
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(iv) FREIEREAE R L OSERE MGk O T

AL AT RME L, MESNEERPMFR SN OIRFEREZOSAO 1 AMETE TIIs
FRCBEEL 2R R bR (31454 (d)), mib @%E%A®W%Lﬂ®%ﬁﬁ%&
DR E LB DFEE SN BRI EEMFERDPSHICEZE L GAIC L, MIETH
HZEILID, bol b, %m®i9:ﬁ%i®%ﬁ’xﬂé%m%Aﬁﬁwkﬁék
I, R TR OEFTOFEEEDORA E TIZRARICEE L 2T TR 6720,

AR AR, Eﬁ%z@A@25@6 BEISIR itiﬁﬁ%z@A®F% HEI)

FEEEONT BT O R £ TStz ®2E LA T E2 5700 (3385 41 (d) . 338A
5IH), 72720, iDL H Iz, T ﬁ)?ﬁ)é%f’ﬁﬁ%*?iﬁ?ﬁ LB, ERKE
D m@$¥$F@XHiTLAE ELRTHIZAR B0,

(v) FHER ZIUOEEEORMNOIE

LA DOEMFERR B o 126, SFEiE, BT L RO TG E Z RV T, a0
A & [F U HECHREICY A EZ M Ui 2wy (3155611 (a)). i
EOEMFFIZOWTIL, MESOBEBEMNELERE LN TRNVE Z XN LR, 3T
WZHE LN TND & ZXA RIECICEM LT IER L0 E SN TS (8156511
(b)), ESEEFIT. v=T7 VA MCHUE (RERSOBEEMPIE SN RIS
WZITWST-bDOEET) ONFEZLH LTI b (B11A & 1 1H), Rl
FRICOVWTHRBEOED N H D (339511 (a), 340A 511 (a), 339515 (b),
311A S 118, 340A %11 (b)),

(vi) #EHAH

314 55 - 315 Rl b L O BHTE (ABSHOERKFRZITIIT 2B RICET B #
IZBR D) OikfF, BEUV8385:-339 Fich &S HES ®Lﬂ’>ﬂé%Mi EESEbSiE
KA, AR RS OERTOFEEFE R B LIANC 2FEIC 8= L2581, SEnaild 2
(340 4 118, 340B % 11H) 22

@ ERiE (MikEOBAEE)

PR MRS TIXEFINIC, BELMTHET 2ANCRERFHIC OV TR EN L OEM 22 T+
FT&E, 2FY - B—=IZBVTHRERREOEFICOVWTRET M EZET 5 L &
M, BRI KECHEOBES 2T 20O FELE LT, ENDLOERZF A L C&
72 EUMKE AR OFEITIZ G o CTHrak S 472 319A 5§ 1HHIL, J:f//%/z:\?i (traded company)
DORFERZITB N THEERE OEBRFICET 2EMP RN SN EHGE6I1E. mEHEIXEN

22 FIEFE KA CISBERBIGERBN IN D - 258121, SEBBIEBOIREEZ LW IR Y R H
EBORMC D ERIIHERT AR EORB LR REDSHO 6 BRI, £/ITRS0EEERMD
FEERFOWT BNV ETIE, BHEHAEZIED ICEY 28N REOEEN R E It sy
BAIT, SHITERA2BEMTI L Z2E LRV E SN TS (3404 218, 3395 21H),

47



WZEZELRITNER O RNWEZHCTED ., 7272 L L FOWT NS T 2551T
FIATLHZEE2ELRY, Thbb, MEOHEREL AN YITHE L, EITEERENRS
NDHRREMDO B D56, SO T =7 %A MZBW TEMIZXF 5 BIZE O CHANZ[EE
SNTVDLHEBEIIOWTCHEMICH 256, 7213, BRICEIZET 5 2 L RSHEoRIERIC
KT DRtk D & 5556, 3R ERSORITFEELR I BENOSH L5E5THDH (A% 2
) o

HRT, B~ B X OB 5 FEE O R 2+ ik L7227z & 72
W, Hho b b RS, BFICHET 2EMB XOEmASR S Sz Ll LA IS,
BB L OREZITDUD 2 LR TE 22, RERDDTZ Yy R T I3 774 R LT, &R
I T =T EMEZIMITET) LI XOICERMEZMADEIAS ELTVWDHZ L%
FHANCHFEEEIBZ D Z ENEE LN E STV D25,

@ FRiE ke

HATOBEMITFREE STV D, REWEZR S TIE, SRRk L CHANE MR
AT HEIBIFHLTEY, HIBREORREEZH T TND LV H2T, EHSHo I,
BREICK L THREFNCEMZRZET 2 X508 L. T 2EE ki tho v
=7 YA MR L, OB EEEEZGE L-EHEZRESSL CRMA L TNDHEZAD
HBHEUNH28,

F2, RESBICHERIRERS LOEMZM DT —2 2R T 5250550, 22T
BN OB A T MIT. 3922 L0k 0. SR, RENTICEE S 5 3R
NEZHY, FFEOEMEZE LD 578 L TREOBROERM & Ziiixtd 5 B & 051
WCHEDDZENTEDHEINTNDHN,

® EREEORHIHE
(a) EBE#HEROREMH
%k (3) @ (b) (iv)) T2 & 5IT, HRERSOBEBIITIL, HEBIZSZ5H LI

2B WZEBE S - A ZESOZE S, MENOLOEMICEETEL L)L TR R&EThD LI
% (SLAUGHTER and MAY 726 0FEF A — I L AEIZICL S (202041 H 28 H)),

24 Wall v. London & Northern Assets Corp. [1898] 2 Ch. 469.

25 PG at 625.

26 AL THEY EF7=b00lEnc, EEat (quoted company) O#RF I, EHMRTEHREICRIBEND
HEEESOEEICEET 2 FHE, FESHERERORZMNICEET 5B 0OE LA ERSANCStE
DT =TV A MBHT DL HIKRDDZLENTEDLEINTND (5275 1), BIRHERED 5%LL
FERET AT, FiE, EFFRSIICBWUTET 22 LOTE58IMEELAL . 21 ASTZV O
A A R AREDS 100 R R EOMKZ AT 5 100 LU LEOKTEN S Y@ RN b -T2 5E. &4
IZEDOERE Y = 7Y A MIBiT2EEEZA S (A 2H),

27 PG at 625.

28 SLAUGHTER and MAY 75 DET A —MIZ L AEZIZE % (2020451 A 28 H).

29 B 7 — 2 CEMEZ AT LT, REBICEBELTEETHOLEO TEMTAINERDL S, &R
T —ATORZETHE L, TGBICBICTEN 2 L2V ELH S X9 Th b,

30 SLAUGHTER and MAY 75 DET A —MIZ L AEZIZE %S (202041 A 28 H).

S
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D7 L HEEO - RAIMEE (general nature) % FfETHI2/E 0 HIER A GCH LT
NIER BN EENTND, 20K ) ZREE MO FLEFEICBE T 2 M o B BiE, #RERk
SITHFETHORFEOREL VD LD BRBICKRIFETDH LW A LR EOREICH D
EENTNDSL, ZOZ EnD, BEOEEIL, BERMOLHEZ L L ITRAICHET 20
ENEfW LR EZET L2 E0RNWE o, FEEMICTHE SN -EFOHPE (scope of
the business) X TIIRHRWE SV, BRERAVICEL T 52 L0, REOIRE

FEHNEFTTD LI RBROEE (LLIBECL>TEHEORHEMET L ERD
D) ITERO LN E STV 532,

BIEDET NVERTIE, WBREOMNG & 2 BB EET 255101, BRERSOWRE
D 48 FEFIFTE CBIEEFE 2 S Em ClMm L e 59, o, BEX HE
WX DOFER DGO EERICA T, REOFKHAZEEMITHA LD Th > TR B2
W ETED HALTUN D34,

BBIRFEE DRI G & 72 DRERDIEIEIZ OV TIE, L0 Fk& A2 HIBRICAR T 5, HBIRaEE DX 5:
ERDBERIZOVWTIR, FOXHZ TN THEBEMICEH LR ITIE R0V E ST
5L (28356 (a) ZHlfEL LT, FHIREFHZ BRIV R DG EER
AR L TR 67 EREMICFEH S N BB OBEWRNEITEO 720V FA] « SLEDFRY
R AR FICOVWTOMEIEET DI ENTE DL L IN TN D35,

%%@%E@%E@%;@m%ﬁ®ﬂ*:%wTiHE%A@%E —TE D E DT
HILD, EROEEEZBD D L OHWN SNTGAEITIE, MBITBWTE TEERERN
éhA%Eﬁﬁﬁﬂ&éﬂtk%iﬁ%%ﬁ%#é:&%EL&V%E*%HRL&H%E
BEEERRPEREZR TRV E O RGE 2R, BEERPGR INELAIIRE RS
AT L7221 T8 & 700086,

BARR e Hpl & LT, B OBTNHBEE 72> T DA, BER, Y BIcatt

3

=

Tiessen v Henderson [1899] 1 Ch. 861, at 866-867, 870-871; Re Moorgate Mercantile Holdings Ltd

[1980] 1 W.L.R. 227

32 Re Moorgate Mercantile Holdings Ltd, supra note 31 i%, &EAFIR4 (share premium account)
WAZRET 2 FR T, B OEGRITH DD Rl &%%’fﬁﬂ‘ﬂiﬂi R OEBMITIE, YY), BARRE
% AR %?Eﬁ%ﬂ?ﬁéhf%tﬁ‘ D%, HTOKEAFITORRICEH £ LI EARRIRAG 327.17 A
FIZEOGFT ZENTERNWIENHPLIZZ L2 D, RETITEARIREE 32717 N FETHOL T
BOFRRIRGEEIToTc L VNI b DO TH D, BHFTE., 20X REROEIEX, REOHBELHEZ L L
DTHDHINHIFHITHEN TH Y . EARREDOWIIN N 24 LR EHR LT,

—7J7. Betts v. MacNaghten [1910] 1 Ch. 430 1%, BUiRITEERICOWT, EfiE % S4BT 5
BEOEBEENRESNIZFRIZONT, HPEBIMICEEH SN C#EITERIEORTETH Y | HEEMEZHE
L7cEIE, REBERISE D 2 BE O TR EDOEME ZEMNT 22 b TRTEL L LTEER
@%ﬁuomfw&%%ﬁﬂ&bto

B BAPENTLG AL, REOBEENMEERELMHRT I0ENEZRETEHLEINTND

34A%Aﬁ@tw®%7wﬁﬁ4mﬁlﬁoH*3@ I, R, MROBER ﬁéh&“kmﬁi#
L7233 EIE, 72 22 Bo I CTH o7 LTH, JREBICOW TN L2 RED R I B %
PVEEE fcﬁb\ LED TS, Seealso, Henderson v. Bank of Australasia [1890] 45 Ch. D 330.

35 NBHEAEHET L ERK 40 55 2 TH, See also, Re Moorgate Mercantile Holdings, supra note 31; PG at
624.

36 PG at 624.
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DR L 7o Bt g R JR5) IR TRE &3 0F 2 Btk bmid & 7 2B IERSR
ZRMT D2 LM TELNITHONTIEL, EFTEROED L HAT (A O 48 FFERTE TE &
DD DN —WKE) OBWAN SN TOVRWNEAICIE, ERIMEESER A f#T I 2T LR
VY, ERRICHERATEM A ZERT D E DN 2WGE, EIIEFERNCEM LIS E THh-oTh,
LA SN R A MANIET L T5 2L L0103 BRIVEERR LML
RN EMEFE LN E ST A8,

(b) Tl

FRERE ORICKT 5 MEMRESCHE FEIT O EICx T 2 %% (point of order) %
T HZEIEAREE SNTWDA, SBFEITICRET 2HRITERENA L TR Y | Tl
DN ONT HEEDOHRENILSBDHND,

(3)  FRIwe =B T

O BEFH

(a) FHLEHER 30

(1) Kkt

BRIV O TOMREREZITET L 2 N TEX 5 (302 %), HEOREITEHIRE]
TR D0, BRI AR ORENHIVTEHRIR S RHBOERE & > TR THAENIH
952 LNTE D,

(i) Bk

BRI, BRI L TRERES O ZFERT L2 LA TED (303K 1), —ED
FE (AR TITRIRMHERILD 10%LL F) OKZ AT 5K ED CRSPEDTE R &
STleE, BRI E2MET 285 2A > (303 &2 - 3H), KREIX, a0k
DFERIZBNT, BB TL Y HIFHE#HE (business) OMEEZH LI LTI S
2N, Fio, FERICE, T REEZE (resolution) DXL H A FL#T 5 Z LN TE S (303
G 41),

DOWERZFER LR EDRE LIZERIT, L FTOWTRNITEE LRV NE D RE

«

/‘é}
KWy

3 RROBGHEGERE M2 THOBERE HIBMT 5 X 51RO AEEBERIT. ERITED b I B

BOEBEBZDHLDOTRONED | (BT DI LEBOONDAREERH D EINTND
(SLAUGHTER and MAY "6 OFEF A — M L ARIZEICEL D (202042 A 20 H)),.

38 JRZEA IR L TR SNIUTE ER 23T 2 L EIT 2 <, RIBEEZA RSN E LTHA
LM SN B EPBRARNCEE SN TND Z BB L L TRHEOH N DN TENRAEL D
AREEMENEWE N TS (SLAUGHTER and MAY 725 DFE T A —/MZ XA EIZFIZ XL D (2020 & 2
A 20 H)),

39 LITFIZ®IT 28 DIEZDEHE Lo 5t BRI B BRI Ik U TR ER S ERET 5 L 9 #RT 2 HEf
BRDHOLNTNS (518 5 21H),

40 See Hunter v. Senate Support Services Ltd. [2005] 1 BCLC 175.
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g Sns, 772bb,
(7)) HINTEREBYOWENKILLIZE LTH, BER, TOMOEHIZ X
DIRENN ST LW bbb b &
(1) BENMMBANOAHELZBETH & &
(7)) BBREN, EORILOLNZ ERHALNRLOTHD EE, FHITVRSEHT
ThoHLx
ThD (3035 5H),

303 5k 2 HIZ KV AL HET LR G 2 64 O BliklL, ZOBEDHKREZTZHND
21 AUNIZEOBERIZE W TREZHE L, HEEMO AN 28 AUNIZHRE % Bl
L2RFIEZR B2y (304 55 1), MEHEFERICBWT, BT RXEERZPPIRINT
W5 E XL, BEEMICEN AR L2 e 5720y (304 4 2 H),

Bkt SNEE OISR S A AL L WGEA T, ELFH R LK E (b LITREE
R LTeBREDE T 2 BIMERE OB 2R KT 28) 13 BOMRERSERETHZ L
MTE2 (3065 1H), 2O, BESRSZMETIRBEAI ZL Lol AN
53 MAUNDHEZREOEA L LTI 5720 (305 4k 3 TH) , Uikt s B\ T,
REZF R LToRFLAN DR E T, BT R E FHEZRET MR A A L, a0
HLICELEZEAO ) BAEMARFENO S OIZ oW TR, 2EBMER L2 ER 520
(305 4= 6 1H),

(iii) HeHIFT

DAEDY, W B HIEIC L5 THORFER S ZHRETX 2 (impracticable) 6, 7z
3, SES LUIEEROEDIIUE > THRERS 2 S TERWEE, #fETX, 8BS 0H
Wrich &o&, £, 2oSthoiRER, b L IERREEZ G T 2R EOHILTIZH & D
MDA EEZ DL AT, M EHEL, L, EETL52 LR TED
(306 4= 1 9 - 2 1),

(b) FHLRIEEN

(1) HREEMZE 72T R X R

BEERSOREBRAT, BMERTL2ANLREORAETOMIIAR LY 14 BRTE
TIZREA LT TR B2V (307 55 1 ), ARSHOERKERSICOVTL, D
< &b 21 ARTE TIZREA LT udZe 57e0 (307 4 2 ), EHattsokERa s

41 Ball v. Metal Indutries Ltd 1957 SC 315.
2 RMEREELEABIORESSEOMN 14 BU EH D (cleardays T14 H) Z LEF 5
(Mercantile Investment and General Trust Co. v. International Company of Mexico [1893] 1 Ch.
484),
43 EEA (European Economic Area : BRINRRFHTEIE) WNOEGIFTIZZ OFRHMEMFERE B35 L T2 24k
9 (360C 5,
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WENT, FHIE L T4, RO 21 ARTE TICEM LT 57220 (307A & 1 H
(b)) 45,

(i) FHE@MDTT1E

WaEmEE, i, BTHOHE. b LIET =7 A OB L - TT X TOKE,
B et X OVt EER K| %&én@Tni@%@vwms%wﬂo%1@km2%2%)
—EROFIZK L TCWT IO FIEICEI D@ L, oI L TEBIOFETEMT 5 2
LbEwohs (308 %),

St NE TR 5 S0 L OMEHRIC W TR, £4EiERIF (Schedule) 512k~ T
M5, BRAMICIE, MERESRBEZLIERIZBWTZOREZEDR L 1T, &
XEBIMFREETFHIHIEC iof@ﬁ%h?élkﬁ?%é(%%5N37?77%
SHPLEFEBIOERZ Y =7V A MIE#ET 52 LIk o TRETE 2013, 2ot
FECRBE LB L TORTHDH, DN BLMEBIOBEHMICE Y ZOREZRD STz
F1E. 28 HUNICHIG L2 WRY = 79 A M X 2IMEICRE L b LBl s (5
#5/NTTT78),

(i) v =74 MIBIT LR

ESSET, BEBEMORMLANI, 7= 7 A MZBW T TR A B L 722 iuE
B0 (B1IA SR 1 H -4 H@)W), bbb, BEEMICEH SN - FH (A5 1H@) .,
FAT RS X O IAER L (1% 1 (b)) . RSNt IR E DI S vz
AL R, AEERE (Ff 1) 4TH D,

(iv) @M OTLEFH

HEREOBEBRAICIL, REOSHBLOEY (B115%11H), REOEFOME ([
5 21H) | BREDR RS ~O I X ORI TR0 2 REA BT 2R EZH 7
55%5JO£91(%5*)%§L@Tﬂfﬁgﬁw Fo. bLBEEFIREFRE L
L THRERSITET 256121, BEBIICZE DBREDO DRI X OE DR % Rk
%@&Lfﬁ%#é@a%ﬁﬁbmfni&%@w(%3 6 1H) 47, ABAStEOFRKFE
R DOBEBFNNL, TORBEVERKFERES TH D Z & Zid L 2T il by (337

# OFHR RS LS O RSO D D IBEBEMTH D . BRENE LT IEIC L > THRIMEZITHET S
ZEMTE, o, REOFBIVGEIC X » TKREZIT TV AGEEITIE, BIFMAIICEB O 14 BRIE T
WZEMTAURXREY 5 (B07TAS11H (a) - 21H - 31H - 4 1H),

% 7pd5. 2016 ERa—ARL— FANRF 2« a— R E241%, HEREOREERME L OBEERT
REDEHO 20 BEEHATE TIZEM LT b0 E LT,

16 Z NS DOFHEIZOWTIE, S L 70 B2 BE LR ER 5720 (311A § 4 H(a)
(i),

T RANTZ 774 AL LTEL, HEBRREORRERDERIIOVTHBREOEL AT T D 2 L NE
FLWEENTWS (SLAUGHTER and MAY T 7 U 2z k% (2019411 A 29 H)),
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% 11),

ESSICBN T, ZABITEM L TULTOFHE S HEBAIZGEH L2 TER 672
W, TbD, BNIARICE > THEET 22 RO LN TV A IERA/ER S TN D T =
THA FOT R A (311 5 3HH(a) . BRMEITIET 2 2 &N TEDOIRELBET D720 D
R (D)) . BREDRSITHE LERIRMEZITEET 2720 0Fkt ([FHEE) . ZTRER
KOFER (FITE(D)) . FRTOBRAEATHE F 72 138 TH 7RIS L DT TR o0 5 1% (IR e)) |
319A N ED HZHKEOEMMHEICET 55 (FHEE) THhD,

FREBEFNTIL, BREDRBWROH 22 TI I 2V HBREICFEMICHEE - EONKE %
FLEL L 722 E R B2 s, G - SRS DMK EIC FaciRtt s s v a D
T, W L OREER ARG E (Circular) DX OFEHE A & &I HIK S 4L
%49,

(v) HFERESSEZESR

0y RUGERIGITICE O %E B L T b 24ki%, FCA (Financial Conduct
Authority) 2E®H 5 EHHHI (Listing Rule) Oz 1T 5, EHHAI13.83.1 1%, &tt
WX LC, EOMREFITHRFRSEREEL (Circular) 0% %t L2 TUL R bW EED
TV5, KERSSEEEN Lo TIRIET NS FHIT, IEFHIC L > TRRLID, 50
HWHEFHIZILBET 2DIFLUTO LD TH L, T7obb, IEFHICEHDD U A7 LfHLE,
R FEDSFRUAEITHE NS DOV TR 22 4B &2 9~ 2 7o DI B2 i . BRI OV T O Rk
ROERETHL (H5EHIAT13.3.1),

(c) Hplloi@Ezn (special notice)

it DR EEEE DT OBR AR FR SR T 258101, LT
HENL, S HO 28 HilE TIZ2tRICER]O@EEn (special notice) % L7gidiud7e &7
WEERTWS (812 5 1 T, BUROMTIZ S 168 F&. DFtEEKOMTIZ ST 511
1), FeilloisEn & 528 L7z b, B ORI M S 2 I 3HRE B EN R RE kN
DA% Fed L T 4uE 72 57200 (312 5 2 1) AR BA ORI E DR WGEITIE.
L, RSO HO 14 HRTE TICHBIC L 52 AEFEOHIETHEICK L CRBIEE O
KEBMLUZ2FER b2 (A% 31H),

@ HRERESOWFHED L
(a) DEREE
R ERESOPRICIE, Eimi#E (ordinary resolution) & RERIIi#E (special resolution)

48 Tiessen v. Henderson, supra note 31.

49 Tiessen v. Henderson, supra note 31, at 867; Re Moorgate Mercantile Holdings Ltd., supra note 31
at 242f.

50 BREMESOBEBRMBHRIRESSEERNCE NS (BFHAINE 1 21,
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Wd 5, WiERHEIL, EFTICLDFIEC LA GEITIRABICB W GREIMEZ T L72E 0l
R, HEIZL DG AITITREI mfwﬁéhtﬁ&%® ORI L o TR
% (2824 3TH - 4 1H), FIGEIL. ERICE D HFEICL 2GA IRV CERE
EATEL7=H O 15%LL E, &HEIZL D ﬁAciﬁAc%mfﬁﬁént%&%@ﬁ®7W6
LLEDOBRRIZ L - Tl T 5 (283 45 4 1H - 5 1H), FERIRGEIZ DWW TIE, BEERSORE
WANGERZTEH L, D ORREOXMRERIERTH DL Z IR LT 672
W (ASR 6 ),

(b) gDk

(1) FRRAMEITEEMEDSERER

RFERSITIBIT DR T ) D 5L YEH  (record date) 1, #REZDH D 48 I AT
KV BORFRITERE L2 1UE72 5720 (360B 5k 2 H),

(i) BREILOWE

BRIIERINATHET A ENEET LN E SN TWES, & ZABSHHIC I T 2 Bkt iz
EHERICHOVWTE, HERTER2BOREBENRRVNE W EME Z L ICik#z T E L anT
W5 (160 5 11H),

(i) &

HREREOTEREIT, EHKICHEDOEDDRNNEY | HEN 1 AOSHIch-oTiT 1
AN, TR OSICH > TIE 2 AL &R TS (8185 11H - 2 1H), MERESOHFES
(RFESINE) OBUTFB IR Z VORI TH D &L ST 552,

(iv) BRI THEEOERY]

HRICHTHEEORNL, T8 TITL S 5L (showof hands) (2 L - TiThoiL 553,
T, BREABRRICER T OHEICETEZRD, SO TERII T2 EICETEZR
W, BENEREESTOHIETHD, TGS, HEKE (REAZET (2855 14 -
QIEBI)) 1 AN1EEETLHZ LD (28455 21H), EREN, BERNEHK THH-T-2
EEESTIURREBNEMICRY L2 2 & 0 RERESOBHERICZOENTEH I
%o RAICE DIBEO AR EZIIHROEST L, BRI T HEK (F1T5x) Okt
WZOWTOFELA 72 < TH REVBHSL LT (72T LehoTe) 2 & OWERRFELE 72

51 2016 FFfifi =2 —HR L — h A N F R -« 23— K E.2.1 3 X O Patent Wood Keg Syndicate Ltd. v. Pearse
[1906] WN 164 % £,
52 SLAUGHTER and MAY 5 DE S A — Wiz Xk aEIZI2E 5 (202041 H 28 H),
53 NBHSAHHET VERK 34 Soi. BRESENERZEICLL 22 RODLIDOTRVIRY , ZFFIZEDHIETHE
BA~DBERERENTHZEREDLN TN D,
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HEINTND (320 5) 54, BRBESWTINEZEN— A LIEET ClTbrbengaic
i 2 T, HERHRB BN TV 555,

HANRH SN RERP D - ATEL OFBRMELA L TV DODKRENRHFELTVWDZ L
HHEEDPEH L TV DO5E R SR, BIRMERAR— A TOESGORREN, EFICLDTiE
(FEEER—R) OFEFR LRI D Z L ZHEENEHRTE D, ZOGE, BRIZBERICOVLWTHE
WA G L2 AUE R 5720, BEICE 256, BREF LRICOE 1 HOBREEZ R T 5
(284 5= 3 1),

5 NPAEDOBRENER LA, BRI D 10%LL EICHY T 24 R G 3 o 8kE
WESR L2556, BROHAEEARED 10%LL RICH YT 24 RE T o ENZR L
oA b A i L T iU e 720 (32152 5H),

(v) FRIRMEATEER ROBHR

AFIZLDFECL > TERICHTLH2EGRERI SN, TORBREN AL THLNTH
HHEICIE, BEOBERZ 52 L7 EBRBOMNEEST D, LIER-T, 20
A TR T 2B S ORI R S R,
BROBEICOWTREMTONGEG, EEatset, UToFEHRZAEDO Y = 7 %A
MZBWTBE/R LT R B (341 5), 77205, MEDRH, Balff#EInx
HEOLHE B LOZAUT DN TS D OFBN & o T2 GBI ONE, B DR
MERL S L Okt DR IRAERL T > 557,

(vi) FERHEATHEICEAT AMNLOE =FIC L HHE

IR IR D 5% L IS T A2 AT 2 EE 7213 100 AL EOKENS,
TIATON IR ER S TORERER S LTI BTN s TEOKITRES TOREC
DWTINED8E = FIZ X D2 MENER SN LA, BUHREITMNL O = 2381 L
(343 55) . WEMRRICHT 2 HMEZERSELR/BE LA D (342 5F), HEITIL, HEFHi
DI ETd o 7o, ZEHDNEMEIZ G S NFEE S LTV D 0>, BTR OB IR AT
T Ty, FBEBEMN 324 FITEKL Ly ((REEAIC L 2RI HEI TR FIRETH D
ZEMTRHINTWENE) [2oWT, FEoFOERPTHIND,

MOHBIIR N T, BRICEDREOMRGOESIL, FFKG LI ARBRY ORWLED | PEEIK
MLT=ZE (LiphholzZ &) OWRTEWRFELE 725 & &N T35 (Arnot v United African Lands
Ltd [1901] 1 Ch. 518),

55 PG at 626.

56 ARZL D %513 quoted company TH Y, =2 —3I— 7RIS E LS L bsat% s
Gie T (3855 2 HES M), traded company £ VW AW, FEH LR U LSS E WO REEZHTDH,

57 2016 fEfR T — R L— b A NRF U R« 23— F E2.21%, FERICBW TEIMITHE 2 RE 15 2 L 245
RENTEHOOHEARTHZ L 2HRL T,

58 [IRN7 ] DEBRICOWTIL 344 &R,
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@ FBIHEDOMNBRITHE
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BEEIX, thoFE (ZOSOKEICRS/2) ZHFERICBITLIREEALETLHZLNT
5 (324513, 1 N\OMKENEHEORFAZIEET L2 L6 TED (FAFK2H),

BT BRI BRI A REA LT L2 B 2 Eil £ 73BT A
Ko THHITEE L2 dZe ey (327 k(ADH(a), 333A 5%) 59, RELADBREICD
W, 2fhE, REEAZBE LR TSR L, BREB T ORBEALFRET D22 DIHH,
FEEDRELAC KT U CRRIRMET TR I D W CTHER L TV B IE1ICI3E DR O NE S & i@
THEIFERTHENTES (327 (A1) FKbD)),

FALRORN B LOREANZ BT L7 EO@EAIT, 02 A O 48 RFHATE Tloafthic
L TTHIELY (3274 21H),

BREF, REANCAHE L MRBEHESER L 72G68123, S LD EZ2EmME 21T
BRI L - TEM L2 T e (330 5:(A1)IHE, 333A 57), (RELMETHIR O 8
I, REOBSETIC LAV E Y | YENRBEAOKERA BT 2HEIRICEEE 52 20
(A% 2 1),

(i) StoBRHC X2 EROB

DN ZFOEMZ AR L CGRIRETHEORTERZEF T 255121, T ToOMEE X
Gl LT iudZe b (32651 ),

Bt RS OmERM L L HICEHERITOWTEM - 5K - R (withhold)
BRI TE DIRROBERERTITEN LARTIE AR 572060, 2500 @R ik
BT ROV E ERLRDZA SN EEITIE, REANZ OR B T & 17l
THILNTELE, BRI E LD,

(i)  AREAIC X D i Tl

RENE, MERBIITBWTHES L, ZBF - REL T MR, RELZZRT MR (329
%) H. AN LRFEOHEREZA L (324 5 1), MMERSOREIZL > TRES
NEBACIT#EEL R b TED (3285 11H),
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Mo T, ST EH & B70 23507 CHE SN R ERESOREIITEUEF R A H 5, L,

14. BREMRSBRAMEMOFR Y (GE) [EFEuEFEHET 1985 4 1 H 28 AHik] 26 (FR=

#t)

AIREAED, FEERASZDAFERTIER <, TR OBIOEFCRE L&\ 5 FE,
BB EFHPNL, LTO X IR LT, ATl SHpELISA O GRT THER S %
BifeE L7- B30T, MAREOBUEER L2572\, & Lz, T72b b ARSI
SNDYUREOMAIE 121 54T (B 5IH) ICLD &, EHXTHEDOEDEZ LRWRY | f
BRI OFTE TR T & Tbh 5 [soll...stattfinden], =~ DT, REGZFTORK
BB ZC IV AT HEOHEHEORENOCHEZRET2ANEAT D, 2
DIEHEDO BRE, BEKBEN OO, Z LT EDOREKRRTE 121 54 HE W D Soll HiiE &
FEL TIWDE WS BEICE > TIREMTH D, 20 Z &1, SHOFTFERIC I T Y
REENIRL . HDHVIEIERHE~DZBT 7 B AN T 5N TWABRSITITFICZ YT 5, b
2 EBHERNEE DR B D ARSI B N TL, B E > T, £4OFTER L Y
HERGICERERE TH H 72T, HENKNEEIZR RN E RO LIHEIETH HI5GHTH
BRI TR, KT ZOHEITYT=5, &,

15. HEAHITI T 2 RN IEMOREER 72508 [ v Bt A 3HIET 2002 427 A 2 B
{j%] 237

FEDOEEL LOZUCE L THifE SN2 B HEBHOKREZHRE & T 2K ERSOHE
NEIZIBNT, GEEAMNAS O RE I E R 72 FFAMAR LI B L CARIEME D DR 7o 5R sl &
NTNTEE W FER, 7y ERHGEHFTX, LTFO X 5 IR Lz, dF B RO T,

235 RGZ 44, 8, 9 1.
236 BGH AG 1985, 188, 189.
237 OLG Koéln AG 2003, 448, 448 f.
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BREDEE) 2 B AU A WREIC L. E ORI OFBERITHEZREST D720 Vb s,
ANIEFED ORI RFLHIL, AL HRICK T 26O TH Y | £2D 2 &%, LEAFLHEFH
IMEERRRFENC D O T2 YT 5, Al BT 2R RS TRIT R IEfE DR
W72 L TR ENTZHDOTH D, &, LT, BRFOKATE 124 52 2 3¢ (B
330) EK LWV ) A THIFLRE O AHILEER RN S . Led o> T, RO ER SRS
IE, BEEICAE SN TV RWVEREIZOWTIRET 2 Z LT TE R0 e T o8RAE 124 5 4
1 CTEX TS, & LT, REOBIE L AR,

(i) HRFREME O

16. NGO [7 77 7 v b Bk #HFT 2007 45 2 A 16 AkE] 238
BRE (OIEEMRBEN) 2N, MERESOARFIIALT LB, TR oBmE %2 HG L
72O, NBETFFESNRMNoT L WHIEHER, 777 7))V b B GEHFNIE. LFD X9
\HPR LTe, BREFERES OSSO AN TRZBA (AL L OFmMRdE) 2179 2 &1,
BARBIZRfERDFAE LR WIGEIT b BRER S OBR OMHRIZE £, iFr&ivd, ZOR%E
R AR X, JFRIE UL REDRE 2 2RIICHES L7258 Y3 EOHFE &2 18
DHEMRbLEEND, L L, RENEBNEZITEMICERTH 572 51F, ZIUTHEVIBEC
(REERID) HIEHENHIR SN D DT, ETOMERERFEORN LA WREICT S, &, +
O LT XA Z ETIUE, R OFE LIS &\ ) AR F 2 [EBE T X 5 DA
mHT. LOREGHOFMIERM EZ RN TE DR E L LT, A Cirbhi- T o Bk
BEITFAETEHHOTIERY, &L,

17. Ja i - EASFERABIRROE %I 2RO HFE OFFR [EHGE F &P 2018 4F 10 A
9 Hfpr] 280

PR D EHEITTIE, Rt - BHRIEABIRANIC R - BRIEHZ Lo iz
b, EH . KERSASOHE B X ORI THE 27RO T e, i, BREDO R &2 75
D2 L THRERSIGENIROVMEND Y A7 2N THOZ L Thol, ZHITH L, HHLE
FWHRAPT, BEOAS - WAICBW T, R E BN ATV, EATERIRIN
WZRERZ L2 T AU 572 W EDRIRIICEEEH SN T DIZH 00 b 63, Ja - EA&FEH
BB OB IR EDPKRER S ~OHIE 2R 555412, BREOFERIRRANICE

s
&

K925, PR LI, ZhUC XD, 9EROFEHBITIE. TOEK &I, T L AT
SRFBORE LDV A7 Z3| X, EWVWH ZERFLNITR ST,

238 OLG Frankfurt AG 2007, 357, 357 {.
239 BGH AG 2019, 176.
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18. AL FE T2 1T A Y 2B FAHERE O 720 O E . R 72 R o (F77E)  [HUA £
HIFT 1965 4 11 H 11 B k] 240

25 53~30 WREEICOI- VRS EFIT, BKE 2005 L IROLND LM L CRE RS
O EIEENRE 2 LT FEEZ | RERESORGN GRSz v ) L, #HEE
FHIPTEZ, LT O X IR LT, BRERESERIL. B COEBOEYIZRLBITR[ 2B D 7R
T 6T, TOEBEND, iEOHER EZDORRANET D, RERSERIT, BREE
ITSEDDITNERDH W OLMHEREET D, HREDFSIEH OBIIRIS L ORKEOHEERIT,
HRERSBEROMHRICEEND, REZHRT D 2 LIE, MR EDPRER S OMIRRET
YT WiEEMOFIETIHIED HNRWEEIZIE, EX(bSh D, ORI ARSI
HRERS~OHEORGE 2 15T DI, BEERICRELZ DR TH, RERDRE
DOEH L OFF 2 OEFHERZ AT 5, L, KMETIE, RERFEEZREOSG PR L
THEITES RO LEOOLNLDOT, FERFEITERFHEREZA LRV, &

19. BRFMRE OF kO Pl £ 72 3EERGE (GE) [EF@E EHPT 20183 4210 A 8 H
] 24

=B A= AW 7 & DR OFHESIT O ER SO ST FE RN T
T HDWIEFEIFT CEFMNERE CHE RN o 72 &) FHE, #EFEEHETE. LT o
EITHIR LTe, BRERZDFEEDAROZIGLUSNOGFT CHE A kS 20 2 &3k
DHEHEZRE LRV, 2D X9 B AHRHIIHRR EZERIN D SO TlEen, BREIXEH
HFHESITOIL TN LT IR L, @5NICRED Z ENTE D, LT, B
FREREOBUHFHR L2 5700, &,

20. FEREFFROFF NI 2 A EEIH [ 2 o~ HIGEHEIFT 1999 45 10 H 14 A
{j%] 242

AIEDOFERIZ, LTD LB TH D, M HDRFERSIZIRN T, BRERSHERN 15 FF 15
ST, BRI 21 RS AE T, EETT, EnLBEDL 2 < OKERRREME1T o7,
JRERE 1 1%, BRREORSH O 20 B 30 IR ERSHBENORE L LD LN, R
X, 21 RRICRIRRAE T 97228, £72 4 AOFESHHE K> TWVD O THS LRI
WLEWEZE T2, 2262 0b o BRIT. BEKT 22 21 B TOR, R4
BOBM AT A L2 THR L, #EIT 21 HICESE 2 0REEED | ED~A 7O
AA vy FEY  FRROKR TEZES L, BEOHHEZFEE TWIEDIZEEES TE T
ol 3 NOENLEM S X5 FRP N, ERSHERITEREZRT L, &
WIHIHDTHD, 2 ~UHEEHPTL, AT, BRFICESELH LIHTHESHE Y A B

240 BGHZ 44, 245, 250 ff.
241 BGH AG 2013, 880. OLG Frankfurt AG 2015, 272 Rn. 42 % [F#R 5,
242 LG Miinchen I AG 2000, 139, 139.
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(S TR ED REY SR O PEFRR O OZEGE (BRUk 53a 5) (TEKT D REAR T,
Bz SHETHDARDP-TEN TO XD IR DML RKAE 2 AU HIR 3 2 B
DRI L D EEITIL, RERSEOIIHFH LD LR LT,

o

21. RERSHEBEOMTERED AR YET [ 7L — 2 v Bk 5 #4FT 2009 45 11 H 13 B
{j%] 243

HRERZOFERHIC, HRED 1 ADRKRERESHERE (ERICESETEERZHENBT O T
W) IZDWTEKZRFEHNH DO THTT 2 BOBEA RN L2, #RIT 208 o%
BB LU AES Lo b ) HE, HiRaid, BREERFEEITICR Y BEL R EZ R L
720 BN ERICE 2T, EEA IS LB Z RN L2 IR L THGRER Y
L. mRNTEREBAE 2D 10 B 10 B L. A L72DIX 23 K 57 0 Th o7z, wekfif
EERENH SNTZDIF 22 1 24 53 Th 5, 7 L— A v BfRHGEHFNIL. L FO XL 912
R LTz, FEFRBUEIC XV E LIRSS R Th - Tb | Bl IXHEE R FheE £ 7213
FROBEBRAREFHICLY, MAZEREOETFICZLTEBL Z L& HITRER LELRWEAITIT,
HREREIE, ERZFHOFET DR AT 2 vRetk L MR A G T 5, A1k OfTEN
X, —BEA M LR =R R LI LS 22— I BRI s D RIS R BL S 7= 9
Lo T, BLEFHEICAET, BENR, HLWVITEHERZ O LTV VWL HITE
bivsd, L NCERNRIRREE VWX 2GEICOH, ERSERIL. FISMC, fTERE
FERICEMALZY FHEBLOBRE T2 2 L2 < ACOHWHERIZBWTHIT LAY
TOMREAL, GBI L o TUIE I THRBELAI, bol b, PEIRREDT-DIZ, £
DL BN ERODITITRHE SNFERINHIRETHD, &, T LT, AFEEE AN
BRbOEND T LIFTET | REIEEZ RS L ORI S22 h o o FaE I, R
DRFBEOBUHFRIZEETH, L LT,

&

N

22. BRIRHEPEBR DO RZJEIC X 2RIRAE R OMER ORR Y [EHGEF HEPT 1973 4 3 A 29 H

] 244 (HRREAL)

BIREAEN, ZOHBAORESHE DM T, FESMOBERO LR Lz 25, t1A
B MNEBEIERME AT L TRl RN ORR AL ERSOBBITBM LA, HHERESOH
FHPIC A B AITYEGEEOYIREZIRE L. ZOFEYIBROIESEEA S OBRICL Y A
RS AT & D HFEE, @A EHFTIX, LT O X DR LT, Bk O BuE L 243
72 FEE A TR R O AR O W CREIRME 2 1T T & 97, T 2 it b
RAFBICBE L THHBIMMEZITIECE vy (AMREtEE 47T R 430 2 30), B A DBERLEEN R
AT BRI L, ATRICRERZ RS bR o T, &

243 OLG Bremen AG 2010, 256, 257.
244 BGH NJW 1973, 1039, 1039.
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23. R EAFE O [EHGEE ECHIPT 1980 45 3 A 13 H k] 245

TERKTED DI REO BB OMINEZIRY | HEERRBRDAR RIS NI S5
ERTCVDIETOREEGR LML, TOBRDOESE L, TUEFRICTRE I N L0
5 HFE, HIEBEEAEINE, LTOX I ICHIR L2, ke LI ERESBEIC L 2EIX
ATRLOD & HICTIE L 720, AR CRIEE & 72 > LR OB RGRIE, SaZIE S A2 ER 1
ENRVERY | RSN b DA IS, &, £ LT, ARARREORIHE L 2007
JREEHITIES TH D, & LT,

245 BGHZ 76, 191, 197.
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2. BEBRTOLRIHHHREARE OXEHE
(1) FEEkTE DH| 246

O FeApR L A K

FA U RAIEZ, Rl U TRt el e ERiA o 2 B Z BUE L, (sHr9icid, i
AHRATFER2ALR ERTITFHA L TERY . RISt ERA Rz BT L T\,
L, 1990 FER MDY LIREE, ERSHECHRAMKERITT 2 b0 R o5 X9
(2757l KVIRSZFANLNIGDTZ2T, £ LT, 2016 FORAIALIETIE, L4
KRADFITHFHI & S, BERAKKOFITHATE 2018, EHSttoRE . £ @5
PRAEFEATRESRMEN PEFR S . IRJERES: (Sammelurkunde) 73 A7 fifi 7 7% 18 &k $ 1T
(Wertpapiersammelbank) Z5(ZFEFE SN TWAEAICIRE S 72 (MaiE 10 1 18 2
30

Q@ AR OLE— T4 & REOK T2 M5 72 O
AR, BREAEIC, BREDKRA, AFA BB LOEEL E 2 I1TE Frsi e b O
RS F 72 13k 5B 5 5 L ORI O 5612132 O % 2 i L iude & 720
BERIE 6T R 1H 1 30, MMEABICEBEORENBEEEIND L HITT 5720 DA,
BXOMEARELBE L CHEBOKEZMDIZODHMA L LTE, UTO X722 00
BHb,
OMFEITBAEICHR L TR EA B FEL BT 28528 ) AL 675 1 230,
CHAENCIE, FEEFEHOER & BRERID) MR, BERHEE A BT,
OFRIZBNT, MABPMEETAHRRICHONWTHODLARTTEREET A L 2BD LD
DBEIZONTHMERET D22 N TE D5 BRAIE6T &£ 1H3 ),
C EROTEDTIE, ERSCHREE R EDOHIROAETED D Z LN TE HH
- ZOEFKDEDIZHESEZED b RIRZ #2588 E I IR BHEIERKT D
IR OW T, FEIRHE A Uy (a5 67 522 1H 2 30,
< FEB BT, HF 0RO SR TWL A0S, o BRSO 72 0 OIEERLE
M T, ZOEKROEDZFHT L Z L3, BHaR N2E2D L BHEN
HNEEZ LTS,

246 = OIE A X, JHEEHER] [ KA V2B 2 THESKEETH D0 EHDHERN] OEBEAIZOWT] A
NGRS [EEkH ORRESE 2020 FEKR] (EATSMS, 2019) 229~250 EIZHK
L TNBD,

247 Koch, in: Huffer/Koch, Aktiengesetz, 13. Aufl., 2018, § 10 Rn. 1.

248 fESfIE TEFT) Th-o7hd, 2019 4F0 ARUG II TEEES T,

249 Koch, in: Huffer/Koch, Aktiengesetz, 13. Aufl., 2018, § 67 Rn. 8.

250 Koch, in: Huffer/Koch, Aktiengesetz, 13. Aufl., 2018, § 67 Rn. 8.

251 Koch, in: Huffer/Koch, Aktiengesetz, 13. Aufl., 2018, § 67 Rn. 8b.
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OftA A DB L OMRE B G- T D #2203, HRELEOEMICLERFERH A
VERBHOIINE G Z I, SHICRET28E LAY AL 67TR 45 130,

- RO E O - (EFTOEERFIC, EABTRHFHREZ MO TS,

- PSS oO5EITIE, Tt T b A MAESRREERT (Clearstream Banking AG)
(2R U CHBAID 72 S 4L, FAGERIREERI T S 2t E 7132t bk B4 EoEM O
Ttz BRI LTI EiRkd 559,

O T BICFEE S N F L, SHENFERTIUT, SIS LT BREAEICA O E
ELTHSINTMAD S HLHCMEE LTV D&M A, SN @Em L Th
e 7220 B OBRA TRODEICOW T, AROREH BT 28k =4 ERoFm
EHOERTNIR S0 (KL 67T 4 H 2 30, TOAKRDREE b RAFEDORE
85 ([FHE3 30,

- ZOHFNZ LT, Wb D ) I =— O ELAEERET, KRE L THFRIN DD,
UL, SRS, MERERICKAEZRAE L TV 201 DIEREHL Z LN TE
L%, FHCARZERIREIZB T 2R OEIEZ m D D 2 L BAHIRF STV D25,

- Hiiffer/Koch 1%, #U%, B F 23 ADOFHE T (%it#H [Treuhdander]) tLETH
L& Vg7 % [gehort] ) 0L BT 2, LaL, ZEtHEOHEITIE, BT 5]
EVZRNETDRMMPNEIITH D E WD RN & 5%, jid ORI LU, S
BB Z R & L TR EABICBEE SN TV D & &I, YikemigBc NRIET 2 )
DT, SHICEENRAE L L TOZBEEDHBEREAOEDMET RN LITRD
DI DM, BE DRI IIT, ZIEEOFEREMOELZ LI oD e Bb
s,

- IR SN AT D BRIk 67 S5 4 TH 4 SUHRBIC X H[RITE 1 SCOHER),

- I, BUORERBEHEFETIL, 272<EH 14 BHE SN TNDS,

@ AKX OLE— 2 IR THEFE 12 £ 5 Know Your Shareholder /b—/b

%2 WHREHEER ICRBW T, EathidkE L EEEEBmE 7562 N TE D L1
HEERET DA ZETOIRETHY, TOLDITHEBKETH D20EMD 72D DOFEH
FESRMEDSLIE DN R D BT, £ DT 5 2 K EHERR S OENIE LD 72 D IEF: (ARUG
ID 12 X HHATESIE T 67d 23 ¥ak S 4L, BRED[A—1E[die Identitit der Aktiondre]lZ
B9 D IEHA M F IR U CRERT 2 HERINSHHICE 2 b d Z L it (BRAE 67d

252 fesfiy T4 RigkRa [Kreditinstitute]] Tdh 7223, 2019 4D ARUG II T 435 [Intermedidre] | 12
EIEShiz, EFRIHOWT, HiEE 115) B,

253 (i - RBTE 246) 235 H,

254 Begr.RegE (RisikobegrenzungsG), BT-Drucks. 16/7438, S. 14.

255 Koch, in: Huffer/Koch, Aktiengesetz, 13. Aufl., 2018, § 67 Rn. 21a.

256 Koch, in: Huffer/Koch, Aktiengesetz, 13. Aufl., 2018, § 67 Rn. 21a.

257 i - FiBIE 246) 238 H,

258 Begr.RegE (RisikobegrenzungsG), BT-Drucks. 16/7438, S. 14.
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1), ZOFEHRGERMEZ, AR e EBREAMKOm G 28 L3208, wakico
WCIATEE (b) D X 2 ek B A FFE T 2 72D OFFEHIE R & 5 DT, B AKKOLEIZD
W THRFIC R E I B A 70259,

KAEOEHFERIT, IAHE NS, ENENOBEIL O HZ IZNEREEE S, BN #E £
THET 2 F CIEEINRITIUL AR D (AL 67d 5 31H), £ LT, Hfkfpiraaiml
K@t@@%%%Aﬁzﬁié(%1%6Mk4@1i)tﬁi/Aﬁ#¢W@ Fln
BEARET 25A101E, M D BIER S R F TRIZ O 7= OFH A EIR
IRk & nﬁfnitaﬁ\ém¢%@ﬁ%i§Tﬁok%%%%ﬁ_Aﬁ_hzﬁin
X7 By (BRGE 67d Sk 4 TH 2 3T - 3 30),

PR L R DIEWRIT, EAES - EAE . KA - A0, fEfT, EF AT FL X
HARATERE (BCORA. 4BRE. ZEERA. ) RERASE. HRREBRE A 22
EThs BRAIE67d Sk 2, ZESFEMER] (EU) 2018/1212) 3 5k 2 3 - jill% 20),

ZOEHRFER CHEONTBEAERIL. SHEPKEEORE, KELDaIa=r—Tai
EDOEDIERETHZEnTE D MRk 6Te 5, £, AKKOEAITIE, KR4
DBEEDT=DICHND Z N TED (BRAJE 6753 2 30),

Baxtge L 725 TREE] OBERIZ DN T, :ni%f%’%ﬁﬁ&%f&ék%én\w
% beneficial owner N A LW EIZERGIZ/R2WE D TH DX, [RIE I N HEROK
ﬁ%ﬁ%%&bfr%ﬁ%ﬁj##Aofwékkﬁg%\%@ijvﬁgénéo

(2) HIEOBW, HIEEANIHT> TOYRFHE
KA O EnfH

ETaH<Dd

%2 IERFMERSUT, RGBT 2K EDOHEE O S 572 5 8E e b N EEE 2 B
2T AE MRS KO EMEOITHEOR S F B E LT, MEHESZ W ET 5729
WZHIE Sz, Bt BRO 729, [FFESIE. BEEASR X OBHE O T 2FE0E
FBREHE (“say-on-pay”). &=ftt& EERBEAKREATHEEB LIV EOTHE] (“related-
party-transactions”) . FEFEOFHAIE L OMEFHOLE (“know-your-shareholder”) 72 5 NI
%%&%% Ty bvr—U v —B L OERETHE S S tic BT 2 & DM R
T HON— VG AT D, [AfE T OERNIEEOBIRIZ, 20194 6 H 10 H TH -7z,
%2 WHKEHRR T % N EICENE T 2720, 5 2 RKREHERSOENED T
DHOEHE (ARUG II) AHIE S#vfz, FEE, 2020 4 1 H 1 B2 bk Ttnd

[FEDIEZRIT, FA V@A ENE - HEHEREG DG - IR EZ1T o7, WAL - HEE

259 fFHER - WiBTE 246) 233 H,

260 fRE - RiI4BIE 246) 245 H,

261 Die Richtlinie (EU) 2017/828 des Europiischen Parlaments und des Rates vom 17. Mai 2017 zur
Anderung der Richtlinie 2007/36/EG in Hinblick auf die Forderung der langfristigen Mitwirkung
der Aktionére, ABI. L 132 vom 20.5.2017, S. 1.

136



PRAER T, 2017 4 9 ] 18 HIZ, TBREMERR S OEMNIEIZBE 2 EFR ]k - {HE A ORE
A BP9 5% % B £ [Expertenkommission des Bundesministeriums der Justiz und futr
Verbraucherschutz zur Umsetzung der Aktionérsrechterichtliniel | %% & L. Fikftb
BICL DR 2 T o 7o, ZOMGNIES S, @M - HEAREER L, 2018 4F 10 A
11 BiZ, HAEE - HEEREESFERRZENK - AR L. RBRRTET 28T N5
DERFR W E 2, 2019 4 3 H 20 BIZ, BUNFEHEREEER - AR LTz, ZOBIFERIT,
B L OIS T 2 HF#E AT, 2019 45 11 H 29 HIZIE/H L L THRAZ, 12
H 12 RICESFRHEOBIEZ 3210 T, 12 A 19 RISEE® TAM S,

ARUG II OB R EIL, FREOHHIB X OFHR E VS BIEIZSWT, IFD &9
(ZRHBIT 572, 2 KK EMRE SO BIIE, LV bIT, REILZENREEDORE LWV E
IZBWT, KEDOEGZRIET L Z LICH D, TDD, MMEIZ K DREMDITE LRSI
L. B0 2BEEXRET 12010, St 20T LOMOaIa=r—Ta v 0F
REMENT ESEONLZNETH D, Lol 2HOMALRA O O —# CHMER
HDLROTNDEOIZ, DL ZDOHRELDRIOa I 2= — g %, LY bITEELY
W2 EWEHICRD, EERFELOBMOEHZDOAI 2=/ —2a VERSITT L2012,
ESEtE, ZORTEOMMEZT 2 ENTEDLLITRDRETHD, TDD, Bijs
i, MAE I E ORI T 2 FRE RS 2R 2857 5, AT, hirEiE, HE
DR —MEICET MY R R I BET 8B A Y, P YKRAIEZBWTEFEET
DRt R RO XL, #iFrsh D, bo &b ikl Eamkux, &6
(2 A ISP boIc S5 D, FHCER 2B 7R ARA OSURICEB W TR, 720
TVOHE, BEOMNENTIEL TVDLDO T, 2L DOERDMIER, FRCHE 2R
ETORG A D R SRR L THOENL— VB IZBEESND D a5 T
DI, BRI T O G I GBI IT I O MR 215 D MR 2 15 L, Iz T, 2
WERCTHEAINTZD, BROED LS ICHEAINTZIEET DR 4 2R3 5 4R 4 15
Do

%2 Begr.RegE (ARUG II), BT-Drucks. 19/9739, S. 32 f.
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1. BEREEE

(1) BRERZOMHER

O BRFEBRSOER

7T AR HEFERS (assemblée générale d’actionnaires) 1%, IS
T o EcEEB & U CALIEDS T L, IREIRFER A G LA B SN TE 2, eI, L
TeHD oI, (a) WHFHE, (b) FAlfRa, (o) FERFERESO =223 bhd,

(a) IAEIRSOHER
W82 (assemblée générale ordinaire) X, EHXZE ¥ (modification de statuts) LIFk
D> bW HRHEE L THEREA TS (A L.225-98 &), Z ZI2iE, FHAEEEHO KR
(approbation des comptes). Hufif% (administrateurs) F7-(1XEAKE (conseil de
surveillance) O§RE OBMT:, FIGRAHBHR G DAGR, Btk OB (R DR IO
FZBIT 5 2019 4F 5 A 22 B OEAR 2019-486 %5 (Loi n° 2019-486 du 22 mai 2019
relative & la croissance et la transformation des entreprises. i#Fr PACTE %) 12X 5k

ELRNE THIE T (jetons de présence) | EMFIIL TV b D) R ENEEND,

(b)  Fehllfbas DHERR
Kepi#e2 (assemblée générale extraordinaire) (X, HH WL TEREEEZITH Z LN TE
% (L.225-96 %), ZHAUCK T HRIEITT R TRBO o7z b D e hZrand (AF) 1,
o2 L, el asid, BEICER SNTHERDOHE N DAL L FHiaRE . BREOFRBE DO
I (augmenter les engagements) ZiEd 5 Z LN TE RV ([ASR), KBRS OHERIC
X, BRSO/ T (transformation) . EARESOFEDOE T | £4EOMEH (dissolution)
RENEEND,

(c) FHIEFE RS DOHER
TR /2 (assemblées spéceiales) (%, FFEDFEIDKXOMERFE 2 HI4E L T S
NOBETHY, SUERAICET 2N 2L T 2 HREZ AT 5 (1.225-99 %),

1 1958 4 4 H 23 HMEEBERa A HIRIZ BNV T, BRI S O B (objet) OEF (FFIFEDIAT
DFEIR) ICU T DNENBEIERRIC I VIRESHIZZ LIZox, BRSO N T OMHRZA LTz L
LT, BEREDOKREZ T O E SRS OB 2380 7- (Cass. com. 23 avr. 1958, Bull. civ. I1I,
N°166),
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@ HREREDOWFEDOIER R I ONT

R FERR SR OTER IR )BT 2 FISCOHE T RIEM KR ORGER O W RIZ b E) N
Tz, LovL, BHEHICER7Z L9112, MERSIISHORSEETHL L SN T
ZEMD| BEEMIZED DI HERDEENESF SV TWARY | SriEHE | UTRS O
RRBL B M OV B 2 DR R B IR RTGRICHE D R I NIE 2 B 7203, IRERICHED 720
ST T BT A BR SN GENH DT, FMESNL56 0 & D4,

RERSIGEITFAIE L CREN RSN B0 26T 55, 7272 L, EEICHIED
EDRIRNE ZEL, MREEITH =—F O ZRELRVIRY | RESRELEET S 2 &R
TE 56, b, BWEICRSNEZRETH-Th, EEARERICRSHITHEB L TW

ROEMETIHMEENTE S EEINDT, L, BFRBRSICEBN TR INDHEEHOER
WZDOWTIE, BREIMEE (révision) ZFER L7 & LTH, SHEEKIZ K DR - MFER
#% (inventaires) D7KFEMN O DZHURIT K HAGEN 72 ST ZIE, FR Y B2 WERY | &
REHONRZEET LI LITTE RS,

HRERE DB EREICOVWTIE, 77 A0 Bt a—RKL— MR F U R e a—
FD—>Td %5 AFEP-MEDEF =1 — RIZEU T, say on pay il JE & N0 BB /R E FED
FEJE (cession dactifs) (2B L THEEREDOEIERIIGE (vote consultatif) % & 7= &%
L9, F D%, AFEP-MEDEF = — R{Z351F % say on pay (BT 2812135 2016 4= 12 H
9 HOIEAE 2016-1691 5 GEFRE kP 30k) 12X D RERSOWRENF IR TI0n
52 5N TREMIIC W TR S 1L (L.225-37-2 55, L.225-82-2 &%) . BUfEIFEHZ
BREDREIEIZRET 28 DA a— RIZE I TW5S (AFEP-MEDEF =— R~ §54), &
W EEOEEICET 2BIEMIREORENETENE AL Th o256, Bk s %300
WZHEL, 20U = 7% A MIEGERICET IR RLZELIZAR LR TIER S
RNE STV D R ERSIRGERIZIT AR N2 | B S IR BRSSO NE
ERRDHWE LD LITTE D,

@ HRERE L Bkt OHERS B
7T v AZBIT DRSS HITIE, OFGFRES O H DS (société anonyme a conseil
d’administration, —JEHlE7 /L) EQPITHE S K PEEKEDH H KA1 (société

2 Mémento Expert Francis Lefebvre, Assemblées générales, éd. 2018-2019, 2018, n°77000, p.594.

3 Mémento Expert Francis Lefebvre, supra note 2, n°77100, p.595.

4 Mémento Expert Francis Lefebvre, supra note 2, n°77120, p.596.

5 Mémento Expert Francis Lefebvre, supra note 2, n°77360, p.599. 7272 L, MBI AZE
HbE D (effet différé & 32) Z&HTED,

6 Mémento Expert Francis Lefebvre, supra note 2, n°77460, p.601.

7 Mémento Expert Francis Lefebvre, supra note 2, n°77460, p.601.

8 Mémento Expert Fran(:ls Lefebvre, supra note 2, n°s78120 et 78130, p.606.

SR (77 RCBF L a—RL— U AF R - a— FeRiik) lEY 51 % 375 (2018) 9 H
LUR,
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anonyme a directoire et conseil de surveillance, —_J&l|ET V) O _FEEHNH D, O
KNS 7T AT THEE L TV 2l 78 % 1 7 (type classique) DS TH D |
@1% 1966 4 7 H 24 A OIEREE 66-537 FIZ LB AShz, R4 YOSt zET L
ET A TOMKETH D, 22 TR BROETITE Y 2000 HME 7 A 7 ORAS
FRIZ BT 2 Bt s & MR ER S OHERBUZ DWW TR 5,

19 ALY IE, BURE I3 T4 (mandataire) & L COMNLZ G 2 HALTWZIZE E 7220
STEM, WEITKRENL DT L W5 B 2 T, Bife2 (conseil d’administration)
\ZIX[EA OREBR  (pouvoirs propres) Wd D & T 5EZ FNEH LIZ10, ZOHE, £
BBEIZ LY 1946 4F 6 H 4 AL (Motte i) 1IN THERR Siv7o, MEEFTIE. [RIHIT
BV CHU RS DMHEIR &2 9 X TR (Président directeur général) (2115425 NE DRk
TSREE S L U, TREERSITERR S DR (prérogatives) #1RETHZ LN T
2] SRR U, [RPHIRIC K0 | SRSt E A OHER 24 5 S - BRI K v MRk &
o ETHEMEN RSN E IS,

MEEBE AR LTSt 1E, 1966 4F 7 A 24 HOIERICE VT iAEh, [BilkaE, &
5 LGAEICESHEDOAITB N T TR T 2 b IRERERE AT 2, BikIL, S0 B#)
DOFPANT, 230, IEHBRIZ L DV RERSICHI RIS b D& RE | 2 OHREITH
T2, EEDONT (FEFE 9SS 1H), Z 2 THERS LB RS ORI EL AR E
ok eolo b S5,

Z D%, B S OWHERICET 2 HE & R OERBRERICNE LOBEBENH > 72720,
2001 4 5 H 156 A DIERIC L HWIER R Sz, BUE, BIEIUT, B OHERRIZ W
TIROEDIZED D,

[Pk 1..225-35 &%)

MIE BRI, StHoFIERICHR S LT, ZOEEOHS R OBREE FOMEZ Z
L7 9 2 CEDEB 2 RE L. DOoFOBITAERT 5, BRAaIE, bt
SR B SNTMHERZ R X . oS BRIOFPENIZBW T, 2ftotERIz
T2 FEHEAFHL, TORFEL - CRHBEET 2 HELRET S,

i

=
533

S
‘

FEHHPITICRT DHEMRIT, B2 L 0 feh Shc itk aa Rk CEBPITHZ 5 S
B (

NTWDHEA) 23 TRE (directeur général) (BT 5 (L.225-51-15 11H), %

=

10 Philippe MERLE, Droit commercial. Sociétés commerciales, 23¢ éd., 2019, n°446, p.502.

11 Cass. civ., 4 juin 1946, JCP G 1947.11.3518, note Daniel BASTIAN. Z DHRIZOWTC, #ifE 77
2B T SO LR (4 - 578) —SHARER~OFENNY & LT—) BRIEPRE 163 5

(2015) 42 H,

12 1966 4E 7 H 24 A OERIT, HROHERICONWT [HL0 A IC2ttoL It TITAT 2R bIA
TR E AT 2, (FERF 118 5) LED TV,

1B R RnR & PITR B OB N SHE STV 5354 (dissociation de fonctions) (ZIXEfEEAR S
IFEBPITHEEZ B L7220,

ble

bl
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BIITHEZ (5 SNBSS R ERITTRAIC DWW UL, [Hh w2 5AIc2to4
ICBWTHT A% 72 i b IR ER 2 15 S0, BU TR EIE, 4istER2 24 E0 0
FHPFIZB W T DIEENI R R A B L OB RS 5 L TV A HERE R 1T
BT HZENTED, | EEDLNTND (1..225°56 5 1 1H),

ZDOXHIT, DA OMER DB, HRERS KOS (ROEBPITEH S ) O
FNENOWHEREZHALTED D Z ETERAL TS, HELKRERSITSAAMEOME
(hiérarchie) D72 TldimE CTH U | Bk L0 ELI2H 5 LB S LT B 0314,
BRI ERSITIERIC L VASCTED DI THRAZITHETE 21T &R0,
KRBT BB OHER B BT 2 BUE XTI THIE Th 5 715, EZK TR = OHE
REHIRTD2ANREED D Z EIFTERY, L, ERTEOEERIEITONTHRE
REOAREFANCET DI LEZTED T I EIEITE DS,

(2)  BREREITRIT DREDOHER]

O it

S BIT DI b HEEREFREOHWFHE 2D, HOLOYLIRFETZEOWRET 1k
BN DR Z TR E LT 58D, Z ORI 2R 2 O #EIHE (droit de vote)
THDHV, BRHEOA G5 ORIT, T8 (associé) 1XTXTC, Gkl L D% (décisions
collectives) (ZBMT DR ZHT 5, ) LEDDRIEM 1844 FKIZH D, FIFKIZESZ,
KOMFERMEE L T—EBOKROREA R RAE) 2EKTEDDL I LITTERNE S
TN 5H18,

© HRFERFEHE

BEFI1Z, g (point) F721LiEZER (projet de résolution) % ik9r HFE (ordre du jour)
ICREHT 2 2 L &RERkTE 5 (L.225-105 §= 2 H) 19, ZOMHERE, D7 L b EARD 5%
WY T2 EETH 1 A LAIEEROKEE TR AT —EOKERIKIZ
BOLBNHHDOTHD ([FS2H),

FRELCITBEOTLHOGERZAT O EIL, ZHBEMGERM EEHHE (lettre

14 Jacques MESTRE, Dominique VELARDOCCHIO, Anne-Sophie MESTRE-CHAMI (dir.), Le Lamy Sociétés
commerciales, 2019, n°3492, p.1726; MERLE, supra note 10, n°515, p.603.

15 MERLE, supra note 10, n°455, p.522.

16 MERLE, supra note 10, n°455, p.522; MESTRE et al., supra note 14, n°3493, p.1726.

17 ERAEDIRINMEE I OWT, IR T7 7 0 RIEICB T A L Bk L © < 2RO RERIZ W
T 1iBE 80 % (2017) 113 H,

18 Mémento Expert Francis Lefebvre, supra note 2, n°43180, p.346.

19 BUATHIEEIZOW T, — AR EE N BIE R o 2 — [RREIRBHEDIE Y FIZBT 2 &tk Eofmis
DOREMIEEBREE) 61 H (2016) [AAEAI]., BAEAI 177 0 AEICBIT DM EREHE] A
23%& 25 (2017) 137 H,

20 7L, SHEANRa B2« THEOT I VICKVEDDIEEBZH5E120F, WEE SNAER
DEIGEWLTHZ ENTE D] (1225105 %),
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T 1-iB{5 T-B (voie électronique)

2L SORIFICH L CHERZITO2RT TR 570y (R.225-71 4% 1 1), BRI HGHE
RKICEBE L THRROBREEZERATL2LERH V. Z T 0 ERERIEF E (attestation
d’inscription en compte) (2L VD 72 &b, AKX OLEICITSIC L WV ERIN L4
BER DR~ DR GR, LA KA OGS ITIIM R (intermédiaire) (2L -> TEHIND
HEFLAGER O AE~OBEEN TN ENGEA SN D 2 En3nEi e 705 (R.225-71 5% 6 1H),

728, FHEEFEMRTOZ DI AEREE LTV D8R (intermédiaire inscrit) 1%
HRERDIISIN UERMMZITET 2R 2 A T 2008, SBIRHETHEIIZMICES VW TR EN
Do, HREREHEIITHE TE 20 ahd2,

recommandée avec demande d'avis de réception) F 7= (%

@ HEhitE - HEE

FREDOERMEIZBE T 2 SCOHEIXED N TRV, HREIFKRERSICTB W TERT
LHERZ AT 5, imOBRICIE, BT ASEELITEFHEFRICLVBRSITSMT o%KE
W28, EBRICRSICHFE L TWAKRELFEREICA b OERZIE2 DS T 5 Iz
X7 B0z, Z ORI, & 5 W B ORI LR (RIEH 1844 58) 12H-5<
b EEND, ZOHEFMEER I NHEITIE, FFRE B S5 (1.242-9 5 1 17) 23,
FESEEEE (actionnaire non résident) DFEAT% 51T CREEMP IR MR RS I
HZEIFARETH Y . BHEEDLFRNCHENPSTZEMZ1TO 2L bbb & &b,

FEERITIE, BRFEITH L TR T 2 FATEIHEZ T T 5 2 L A HER S T\ 5, HATE R
HEDITHEIZ Z D . BRERSICTBW TRV ERRHAEZIT LN TEL LI TND
72T 525,

@ FHATEFHE

BEBANE, TRXTORFEITELS ELREOSEND 4 B¥ARE CICBEHEEEE
T TRESSRICK LT, ZEEEY (lettre recommandée avec demande d'avis
deréception) F7-IXEHETEICL Y, FarERR (EmER (question écrite)) %%
422 &nTx 5 (L.225-108 5= 3 1, R.225-84 £) 26, fRE ML, MRS OBEHIC

21 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856 : Identification des actionnaires, par Régis
Foy, mise a jour 29 Mai 2019, n°68 ; ANSA, Comité juridique, Réunion du 7 juill. 2010, n°10-042,
Demande d'inscription de projets de résolutions par les actionnaires : cas des actionnaires non
résidents représentés par un intermédiaire inscrit, pp.9-10.

22 Mémento Expert Francis Lefebvre, supra note 2, n°54215, p.408.

23 AFEP, Vade-mecum a I’'attention des members du bureau des assemblées générales élaboré par
AFEP en liaison avec ’ANSA, mars 2011, mise a jour novembre 2015, p.57.

24 ANSA, Comité juridique, Réunion du 6 avr. 2011, n°11-025, Possibilité pour un intermédiaire
inscrit ou un actionnaire non résident de participer a une assemblée générale, pp.7 et s.

25 MERLE, supra note 10, n°537, p.627.

26 Z OMERIIDERREMETH 5 L.225-232 ROEMMEL IZESRRD O TH D, L.225-232 FRITED
BTV DHDIE, BRMESSREHFICRT S BRELZEI LELIFE] oW TOEMETHY . BR
D 5% LERET HMEIMFEENDI LD TH D,
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INOLOEMCEZ D2FEBEA I D, BHENERFE—OHAEITIEE L O TEET D Z &0
TX 5 (L.225-108 5 3 1) , £ /= VERPKROANFIZH T HEEN DT = 7% 4 D Q&A
NI SN S AITIE, BIER sz bo e R InD (A% 4 H), ZO%A.
MARBIIR TSN Lt D, U= 7 A FOFAIE, IR OBRERER O G &
B4 5 LS5,

IR £ T ITHR L, ZOMREBE O — N, #iT& 8 (directeur général) £7-13H
BT B (directeur général délégué) IZEFPR~DRIEETALT 5 Z LN TE 5 (L.225-
108 524 1H),

FHATERIMEOITHE I, DEIRFERIRIC L FSEOXRRR OIS Z &2
bbb LEazT (NAEOELUT 2EMRIEED LGS D ERERE S &= S
7o), FETVE R E O Z [T 5 72 OISR 1T A RICBEE T 255 2R 0 BRI E
BT RETHDHLEINDH2,

FATE M T 2 EE R R WGEIZ DWW T, BERIIEHIERIC BT 2 BUER E D T
20, ATl E EIREE RN Z L ICBET D HIEME D 2229, BIERRN D
IZED X RFBEGD DD HALDNITONT, BEEBBEIINIIG 2 FEEH] 520 LT nas,
R b, L.225-108 SR DMK EOBERMMEIC ST 2RE L 0D 2 & 2 M, RED
2 2R DM d 5 L FiH S 530,

® BEhFEORHHE

HRERSITFEAIE L CERFARICEH INCHEEICOWTOARETHZ N TED
(L.225-105 5 3 1H), 7272l B FHRICFEH L2 TH, OO HRMICBNT—-AE
T T OB F T2 XS OB DT N ZF ORTOR(TIIARETH H 2 LA
X CTED LN TWD (A 3 H),

29 LI B OMRE/R OZE OBREOBELIRE . 3F ARICEEHO 2 W REITFAI L L
T TH DA, BFARICTEHE SN TV THRENRTRITE 2 FHEICOWTRET
D2 AR ERO LTS, ZiuT [BUROFEF B (ordre du jour implicite) | & IFF
N DHFNETHY . BHFHRICHEE SN TV D RICEZERGRT 2 B DICR LD L&
HEND D, #EHITFELDEPTHOWTOHIBNIER 72132 OFEH)R (bureau) 2%
noHhbse,

HEFHRICEFRT 2 FETHIUL, REDOHICTBWTKREICL VEREOBEEDRE (BE

27 Maurice C0ZIAN, Alain VIANDIER et Florence DEBOISSY, Droit des sociétés, 32¢ éd., 2019, n°1054,
p.433.

28 AFEP, Vade-mecum, supra note 23, p.57.

29 Mémento Expert Francis Lefebvre, supra note 2, n°38650, p.319.

30 Mémento Expert Francis Lefebvre, supra note 2, n°38650, n°38660, pp.319-320.

31 AFEP, Vade-mecum, supra note 23, p.10 (ANSA, N° 443, C.J. du 5 novembre 1997).

32 Mémento Expert Francis Lefebvre, supra note 2, n°70470, p.561.
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RN NI ihv) 533, AFEP (7 7 AR W% . Association Frangaise des
Entreprises Privées) & OV ANSA (Fk =il &2 E 2> . Association Nationale des Sociétés
par Actions) IZXL VAR EINZ N> 7 v 7 (Vademecum) (2 XAUE, TREERSIE. &
FHHENBIND bDOTRVIRY | RO —HBIZOWTUIMHREIZ, S HITIFTEDTNTITHS
WTIEIEZIT O MEREZ AT 25 34, EEEREORMIL, MMERSICHFET 2850 5 Likikte
EAGEESNTVDEEDORBITI LN TEDLEINTWD (REZBRORREFICLD
EEERRIIRD bRV 35, RS bEROBIEZRET 2 2 LITROLND R, Ba
DEHTHEMDB L ENTOVRNEBTINEIT) 2 LIXTE T, S Codim £ o3k E
NODOEMIZESEZNEITI ZENTEDHITT EZRUN6,

MY HOBIERREORICIOWT, HATOKREREFRILTINZIT) 23T
D8, AR TBOROFER AR OEFICESE | HHFABRONED S O TR FREM O A
MR E 725, ZORIZOE MASHOFRTIIRWVD, FIRSHEOHERSY BICRSE
SNT-HEBHNTGEH D I WV FHEEAR OBMERE O A RMENGE S 17z 2018 4£ 2 H 14
AOFRIZBWT, MERPE EF AR L & bICE S SNTERITRHRR OB LS O SFHEA
B K Ol R DT 2 FERT 2RI 72 (nouvelle) 2D TH Y, () REOWHEIZL
TN TREETH D] & L3, #HF ARICERO R WEEICET Ao a 2
DWW, BN TEUROFEF AR OERS [SEoM%EE] REoMEEHnTonai
DLRMPRDHDZ AR L TEN, £O—FHT, 20184 2 H 14 HOFERIZEBWTAHDL
NIZ L DI, BEAENOHEN TE R WFHIZET 2GRSOV TR - B EIREDBLA
B EDOHIEEZBD RN,

Wb HHEANMETEERIL Y 7 v AZBWTUIFEE T, #E% L.225-105 5k 3 HIZK
DELDOEIENOIE L2V RY OB ZHERLETDILEEZRDL I LNRTERY, #F
ARAKETLTWRWZE DO THEENPMEZES Lchh (FRIEERNSELND
IBH L7258) 1213, R.225-100 & 1 B2 SRS, BRERSIIFR LAk 5 72 0IcHe 72
EREAATED L SND38,

3B HFEHROGTEANARDEREME & ST DT TRV, BEERET, Xt 2 oA 0B
% 2015 FOHRBIIRNT, FZAEIRERDIEMAZET 5O EHOFMEEER LT 5 2 TEHE
HRE IR LIRSS O AR T 5 (Cass. com. 6 oct. 2015, n° 14-11.680, JCP E
2015.1563, JCP E 2016.1037, note Bruno DONDERO ; Dr. sociétés 2015, comm. 212, note Dorothée
GALLOIS-COCHET ; Dr. sociétés 2016, note Edmond SCHLUMBERGER) ,

34 AFEP, Vade-mecum, supra note 23, p.10 (ANSA, N° 443, C.J. du 5 novembre 1997). #fil& L TZF 5
TN DB DT, FREIEEIZHEDBEIL & £ 5 BAMMOLA T 1T 5 EABEIBADIE IECHHE O EIY S
DEFETH D,

35 Mémento Expert Francis Lefebvre, supra note 2, n°54460, p.412.

36 Mémento Expert Francis Lefebvre, supra note 2, n°54460, p.412.

37 Cass. com. 14 févr. 2018, N°15-16.525, JurisData n°2018-002095 ; Dr. sociétés 2018, comm. 82, p.24,
note Caroline COUPET ; JCP E 2018.1130 ; JCP E 2018.1257, note Renaud MORTIER et Elsa
GUEGAN ; Rev. sociétés 2018, p. 376, note Bernard SAINTOURENS ; Bull. Joly Sociétés 2018, p. 214,
note Jean-Francois BARBIERI ; RTD com. 2018, p. 383, obs. Arnaud LECOURT ; JCP E 2018.1536,
n°45, chr. Jean-Louis NAVARRO.

38 Mémento Expert Francis Lefebvre, supra note 2, n°70720, p.563.
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® ELhEFHE (action en nullité)

77 AR, RMBUPEEOEINEE G O HAEICIE, YikEO [ (nullité) | 23 HE
LT %%, MESNERMHEDATE ERIT, MxFAIIES) (nullité absolue) 2 HXTAYMEZ) (nullité
relative) 22MZIS U TR 5, MRhOMaxt: - FRHEDFIWHIB B IC L Y e S, — A
WNEHE SN D O THNITHOSRIEES), ST EEEH#ET D O THIITH LAY L)
L7254, bolbb  ENED XD RS ERET H0T0T U H M TIEAR < IR
LWe b4,

SFEORFRIZBIT D WZhirbEl L, L.235-6 SRPTE DFFHETHE AR L T, TN ET
TZENDEE LT 3FICL Y REhEET 5 (L.235-9 5k 1), 7272 L, A0 R OV t4rEl,
BRI LT & 0 OB CREZNET 5 (1.235-9 4= 2 TH, 3 TH), 72383, iFtIx
REMTHIR L C . Hi7F (exception) |(ZIXRERHEBIL2 <. AT 5,

(a) HEXIAYIEZhDIGE

Moo, DEK SNT-HE (régle violée) 2 —fi%Fl%E (intérét général) D%
AR E LTWDEA] AL S (RiE# 1179 4 1 1H),

IEZhEfHE (action en nullité) Z 1709 2k FIXPGE D M) & 55K 95 1IE 4 22 54§ (intérét
légitime) ZH T 5 Z & &k LT iuiudre b s, it o 5413, BRENSHIME
EEIOPGRICEREZ B L T2 E LTH, 2O EKDRWS, 7ok, ftimahii—
RS OREE BRI E LTS, BREIZIR L TH 5w 2 FIERSRE (B 21X, HiEE
WEEBRE) \ZL o THRENMTES D 5,

(b)  AH% LY DA
RN X, TEX SN HENRBIFILE (intérét privé) OREOHZHRJE LT
DAL D (RIEIM 117954 21H), 20 X 5 28A 120k, Bk 1181 4 1 (1T KD
=, MBS TEENMEEL LD LT Y FHIC Lo TOARFEREND LN TE D, ],
HIF G . S ORE TN RO DNDHRDUTB N T, YRS THHEINAZNW I &0
Wik DA NEZ G- 7-4E (associé) TIFARWEREIZHOWT, HEBIOHIZEDOF# %2 B &
T HENT, BRI VRENMREI NI Y FEEELITENLDED I L—TIZL>TD
HEESNID ELED 2T, BHFHEIIHEIC L > TORITHEEIN 52 L EH LN

39 75 26 EO nullité 125V T, FH L 177 0 RBICET 2 RAMEEORETE] ik 2 5
(1978) 44 HiE 4,
40 Bruno DONDERO, Droit des sociétés, 6¢ éd., 2019, n°185, p.129.
41 V. Michel GERMAIN et Véronique MAGNIER, Traité de droit des affaires de Georges Ripert et René
Roblot, tome 2, 22¢ éd., 2017, n°2131, p.410.
42 Mémento Expert Francis Lefebvre, supra note 2, n°83950, p.649.
43 Mémento Expert Francis Lefebvre, supra note 2, n°83950, p.649.
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LTz, B TR ED B ORI E L LT TREORRELZRA L TN
CNXIESN A A A E T DB & 7R H 7R,

TRETHIS U CRR OFRIRAETTIE 2 L 724 E B O SARHEIC DV T BB IR 2003
fE 11 H 13 BRFEalhlike B\ TRAS TEIREZ B U B OB FHFEEZ RO TV D
AT REITHE L TWRWFEBIZ DWW T, BEERBEIE TR L7222 & 28R L 7o e
ERNOFZ E VD FIEIZ IS THOG ) ZENTERW E LT REICHE L TR
PR D SR & 457 L7248,

O LT

HERSOHEZ, —BHloAStt (ki 0 dH 52351 (société anonyme a conseil
d’administration) ) (23 TITHH% 2 (conseil d’administration) . &l OFE S (1
TSR OEBKREDH D4t (société anonyme a directoire et conseil de surveillance) )
BV TIEEITER S (directoire) AFHAIE LCITH (AL L.225-103 55 1 1), Hufhfk s
FITHITERED IR EITORW E T3, SFHEER. PR e b 5% a5 —-AbL
B OB EF721F L.225-120 KO FMFA 72 TREEFBEOFERIC L 0 BT S 7o 50
FOZATEFCIER N (liquidateur) BHEEITH Z LN TE 2130, BRI OKKSHICE
WTCIEEERAENFEELIT) Z b Ta b (A 2HE, 31H),

HFARIIHER Lo TRESNS (L.225°105 5= 1 1), HEFIE - BHETHUILEHIE
#1 R.225-66 4721 L R.225-70 RICED HIL TN D,

(a)  BHfEIEED

Hi s Bt £ 73T R CORADN AN TH 5 DI Thnattick T 2 FEks
WZOWTIE JRAN E U CRREBfE R © 35 A AT E TIZIEE A BALO (Bulletin des annonces
légales obligatoires) (ZRH/RN7Z2 SN2 T UL B 700y (R.225-735: 1), Z Z CHIREN
%3CEF, [BAfE@EA (avis de réunion) | &R, HEICHRSOREZMOED L LD
2, BELTIRET OIHSE 52 HFE R399, vk, TXTOKRKDB AKX TH HIE
Bt TE, BERMOBIRIIZBM T oy, 2L, EEGRMIZBNT
1%, R - PR ORHEGEEREIT O BERH DI, STk U TR B B 0 iE % & §E K

44 Cass. com. 17 déc. 2002, Bull. civ. IV, N°200.

45 Mémento Expert Francis Lefebvre, supra note 2, n°84070, p.651 ; GERMAIN et MAGNIER, supra note
41, n°2131, p.411. ZAUID LR EOHEFNICELE L7 B R CTh 5 L S 5,

46 Cass. com. 13 nov. 2003, N° 00-20.646, JurisData n°2003-020998.

T2 OUED, AR A R LI & LT, Cass. com. 4 déc. 2012, No 11-27.667,

48 Cass. com. 20 févr. 2007, Bull. Joly Sociétés 2007, p. 749, note Claude HALLOUIN. [RIH[FIZDOWT,
FAER TR L0 R SN DRI T 5 A FR O E—k B pE S5 2007 422 A 20 A
HP—] AFE 23 % 175 (2016) 85 HLLF,

19 FEMZOWT, B4 - ATEETE 19) 148 H,
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THMERNSEEN TS (R.225-724: 1M, 371H),

(b)  FHLEIEEN

Hi4EmA (avis de convocation) 1%, AJEFTTEHLD R OVEEANEBHEAD1Z 2>, BT
FHERFERITTRCORKD LN TH 2 DT TRVWEHEOEAITIEEAH BALO (25
BLARTEZR L2 (R225-67 55 1 ), #aid, JFHIE L ThaBEEA o 156 ALLE
ATE TITATON 2T IEZR 72 (R.225-69 §%) . IcWICHAME LIoE N E BB AT S 7
Mo TG EIZHD TIN5 2 [E B LUBEOBEDOL G, BB o 10 A LLEATE TIZ
BN R ENDLENRDH D (FF), TRTOKRKNZLMATH I LSt TR, 4
W 2 AR N R TEE & 7 (BT EO FIETREMNT 20, BT A —NVEOETHET
BZ R THEKRERE LT FLRICEET S 2 & THEEASEBEKA~OE#HICRZ 5
ZEMEHLND (R.22567 55 2 1),

LB OBED 1 AL LRI GFA RS L TOAKREICH LT, HmEEED )
ECHEBRM Z BN E LT iude b2 (R.225-68 55 1 1),

© ERMHEARBATH

T AE R RENRACERISIE D Z LITAFICESHERTH S L Snd (1L.225-
106 2%) 50, #ifiliigs Bt oBEITiT, BRENEL LIcd b5 HARA K ONEADMRER
T2 (F&D, HESRADOEEITIE, MoKE, £ OMRM#A £7212 PACS (pacte
civil de solidarité, 73— - —3%)) Z#HfE L7z S— M —OABREHFE X 5 (A% D,
NI T AEROEDZELS ZEIXTERV, B, MME—ARZITHIENTEDHE
OB AEHIRT 5 Z L3I E LTTE AR08,

ZAERIIMREIC LV BEAELITEFBLB SN D (R.225-T9 & 1H), ZERITIE, BRE
DR K OMEFTA R SN RITE R B 720y (RIS 1), ZEIRERESEIIRIND b
DEINDHD, WHFARE ERRRENFE U H 721X 16 BURNIZBREI L 5A8I1ZIE—2 D
ZETRY b0 LD (A 3H) 5, BERICK YV ZEHEDEL SNLEIE. Ui
SZHEFIZA O ZMOFIRESIEL 2L (BEM) TTERW (RS 1), ZEE O
%, ZEEFE—OFFIEN RIS (RS b H), Hfllifis RiGatticisnTix, =T

(FREEN) DFa4 R OWT-0EH (notification) 1XHE FHIFIEIC LI VITH ZEMTERT
e b7 (g 61H),
HARZATR (pouvoirs en blanc) 1R KHIBSALICEH W TE K AL, EBIEITHEZ —

50 MERLE, supra note 10, n°529, p.618.

51 Mémento Expert Francis Lefebvre, supra note 2, n°43800, p.353.

52 MERLE, supra note 10, n°529, p.618.

53 BEAIL, B TE 2B FTEICE S DO TRITNILZR 572 (Mémento Expert Francis
Lefebvre, supra note 2, n°44330, p.367) .

54 MERLE, supra note 10, n°529, p.619.
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EENDHERITEICRBMBMERZEX DB DL SN TWAS, Z DA, HRITER&RES
TIFPITRRNC LV BB E KRB ENTERICER L, TOMOBERICHOW IS
%5 (L.225-106 £ III), ZATRD 7 +—~ > FBRREICEM SN 556, R.225-81 FRIZE
H Eﬂé‘%?&?ﬁiﬂii RS NRITIUTZR 5220, R, SfE, BRES ARE IR & A
T LG A IITBEE D IR S 7 ITPITE RIS L D IRE £ 73K SIVCERITHERR L.
%@{m@%@ﬁ IOVTIERXT D2 EE2HICTHLARETRELARTNITRL 20

(R.225-81 52 6 5,

AN 7 7 A EU 723NN % EIk (Espace économique européen) D5 & Dfifi
fEEOBEITHIC S S, B oYK N RIEH] 102 FOEKT L EZADT
Z U AETICER A LRWGEIE, METAE OTOITHIEEN BRI 2 &N T
=% (L.2281 % 71H), i %%E'g@%ﬁ . ITHEHEOEMOOE (compte collectif) 56/
KEFRIFTAEEBIEEOMEANERROWTNTE LW (5 7)), BEAMIHEIIEGE
KEBICEAT 5% (mandat général) (ZFD X, HRXPrAHE ORSITINT 7T

(vote) FE7-IFHERR (pouvoir) ZInETHZENTE D (L.228-3-25), ZDHA. Bk
BRI 2 BB T & LCORERET D ZENED LN TNDIZTET, Hbi#k
RHEATEENE Z W2 Z E N TERNWERIN D5,

@  FRIEHE BT R T

FEEIZ L B HFRTORRMEITH EE&EE) 208D 5 EIEX, MEORSZ~DOSMEET b
DThDHEEBIT, HRETIROBEH K ORI DORRE ~DMER.L» (absentéisme) ~D
RPUFRE & U CHE STV 558, EmPEEZRD L Z LIE, RERSIZEBWTHREEZTT O
EVIRANCH D NI T 528, EBITIIHREREDFEOHB Lo TNl s bbb
HCHRM ST 559,

TARTORFEFTERRELITI) ZENTE, ZHUCKT DERDEDITFELHD RN D D
LAhrEnsg (L225-107 5 1 HBM), FHKEO 7 +—~ v b (H) 1 X2 0FEKkE L
T2 N TOREIHEEND (R.225-75 54), ZOERITELS &L bREOBRMER D 6 AFlE

CAEFERICHEH SN E 21383 LRz b ey (RS, EmEEO 7 +—
<y MZBWTE, ZFERICOWTHRERERS LI ETITTHET L 0N TE R
FiuF e 5720y (R.22576 5= 1 1), — s, kG ﬁii@%ﬁmﬁkéﬁﬁﬁﬁ%
—ODT F—~v v MIEEO THREIZEMNT D Z ENL60, EmBEEAMIL, ERITHIB
DEDDIRNED | FREOFER O 3 HRlE TIZE&thIC wawﬁfniﬁﬁ IBWTH
BEnewn (R225-77 5 11H),

55 MERLE, supra note 10, n°530, p.619.

56 N pid DA L= SR [,

57 Paul LE CANNU et Bruno DONDERO, Droit des sociétés, 7¢ éd., 2018, n°867, p.619.
58 MERLE, supra note 10, n°531, p.620.

59 MERLE, supra note 10, n°531, p.620.

60 MERLE, supra note 10, n°531, p.621.
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ERIZEDON D DHEIE, EF, HFHO Y =74 2B U CEFBETFERICE ST
BHEFLHZEHTED (R225615), 20X HIT, A ¥ —F v Nl UT- iRk T 7
EEREANT DIEDIITERERERNLE L 05, ERICBWT, ETlEFRICL I RELT
RCORFERZITHND O TIERL . —HORSICRD Z L L ARETH 561, —H#OrEE
DHIETBEETFEICL D2 EEZRD HNEOERFBEIIHE S OFH] (principe
d’égalité des actionnaires) |ZHEf L, Rk & i 562,

BEETERICLIHRELZROIEME. 2 LEENOAOEDICRT LN =T
TA MR LT ER 5720 (R225°615), 20U =7H A hhd | RAMREDT
fe & #% T, VOTACCESS 72 EOiERMEITHE 77 v 74— Allu s A 35, Bl
B FRICK D2 BREDOYE HRILHEITIEI I SBRE H oA 15 £ TR b s (R.225-
TR 1H), FE, BF77 v M7+ —L0OFMIE. HRERZDOR—/3— L 21t - FBIRMET
ERF DL RVERER OB E ISV, IR L TV 5,

OB E FIT X 2 I T

FEBARE FIZ L DIRMEATHEIL Y 7 0 ARV TR ERS ORI E D S DIZERT 5 2
b (EREZMIZTZENTELINCEDLS), HERESNL TS, Ll FITKH
B ES RO T, SERBEREFZ OEIMHITHICRET 2Ry a »OMREN LV E
MEL T2 ZEPREE SHTET,

61 J.-Cl. Sociétés Formulaire, Fasc. K-231: Télétransmission- Vote par internet en assemblée
générale, par Jean-Paul VALUET, mise a jour par Suzel CASTAGNE, n°9.

62 ANSA, Comité Juridique du 7 nov. 2001, n°632, N°3100, Vote électronique aux assemblées
d’actionnaires-Possibilité de ne donner acces a des moyens de vote électronique qu’a certains
actionnaires, p.2 ; J.-Cl. Sociétés Formulaire, supra note 61, n°10.
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(1] FRTOBRIMETH RS 7 v— A EREREFE~DIFRORIL)

IETEZAH BALO « {EEA S SO JAL (2B @E s (35 HAN) - @M (16 HAD) B

l

M B EREES  (teneur de compte-conservateur)

Proxy #—bEX

( Broadridge,

ISS %)
%i%%l

________________________________________________________________________________________

fo
.‘JBH.
=
NI
o

N
rﬁ.
N
—
4
X
[
¥
&
[
<
~
A\
—
i
~
[

_________________________________________________________________________________________

—> HHREMkORNn
KPR E F IR R D E MR 220 BT 21T © 72912, proxy voting
=R R 2EELRMNT 5, ZOFPY— e ARKIL, AEE PR (teneur
de compte-conservateur) . R E S, proxy voting ¥— B ARMEEEE O = FH ] TRk
I 563, proxy voting ¥ — B AFRHLZEF 1T, BALO [ZHE I N BHNEE T DEE T
& DB E R ARET 564,

HWUFEITEE X T B v b~ 32—V ¥ — (sociétés de gestion) (2L VD& BHA, Ty b
F—TJ— L ORRTIL., BIRMEITHEILYE (politique de vote) ZBH/RT 2 Z L BBEATHT S
N5 GRE4mRER 1.533-22-1 5 11, AMF %Al 319-21 45, 321-132 §%)., akilHETT
FEREAEICET 5 LEICBNC, Ty b3 —Ux — 3 ERE~OMFE, ARELEL
T EE B ESE OB TR RO 5 b, EOJEEEE OIS LCTRAT A0 E R
#FHLARTUER L2 (AMF —f#%H) 319-21 4. 321-132 %), 2B, 7Ty b~F—
T —d, EBEAT o TE B TS DD THEEINCHREZEZER L T uE 2 57220 (F

63 AFTI, Guide méthodologique du traitement des votes en assemblées générales, 30 janv. 2020, p.21
(https://www.afti.asso.fr/normespreconisations-professionnelles/cahier-des-charges--chartes-
recueils-guides--conventions-de-bonnes-pratiques.../guide-methodologique-de-traitement-des-votes-
en-assemblees-generales) .
64 AFTI, supra note 63, p.21.
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FiHI 319-22 55, 321-133 5%),
BRI EZ O G, BRMEITH O ITE L L TIIRO = 2D J7ER 8 %65,
OBFE F 72 1XEHIHFIEIC L0 DS PEBIC H RN T 5 54
@SWIFT # vt—v (BfEIX IS0 15022) % AW\ C O EE IR T 254
@ISS 7 m— RV v P50 proxy —E 2% U THENT 554 (10
I SWIFT 2 »&—U %l U CERMNMEEIND)
RN T N EEEEIC K ZE S D EE BRI N EOR Y v a v EHR L
%66, FESATHES I RITRITHER 2 iR% 35 (VOTACCESS 2SFIH 2 %HA 1S
X7 7y N7 —ANZHEBEANT S (RESFTA 15 KFE TIZAT)) 67,

65 AFTI, supra note 63, p.31.
66 BRI EZ N O BT EZ T TV DIGAEITIE. AEEEERENEAZ1T I,
67 AFTI, supra note 63, p.31.
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(2] SFalOBRMEITHEEE 7 v —B (EEERES - @055 T VOTACCESS A D55

£ DBENEEIRECELEEETS  BEAZULBACEES - i
Proxy
Ty hvR—Yx— o
M < z
*E E =z JZ"/: (@) >
~TE = S 7 ) %
BT (Broa e w A RS T
H Q o= A
N . a 1T =
ZROR dridg s & % £
y i 7 =
Ty N AT e 158
%)

KAYEH (record date) FT. HAEEELFEEIIMMBIREFZ ORI OLEN BT L F &2 fEARITHS
FIZEARITEAITRE LRI LT e B 72068,
(3] FHATOMIMEITH O 7 n—C (kA H ([EA) - VOTACCESS /)

OB FHEIMETHEOBRS (Mo 7 1 —) ORI L DRERAEITHE o7 a1 —)

PRE GRIRMETTEER)

WAL -0 ARIRHEITRESE (K DAt
URHIFR B B 3 A RTLA)
K2 BEAERS (teneur de comptes) D31 b MRS BRREBE I K B8R - A
EPNS A= IVA] 3-S il iR E

AN ORI yOTACCESS BEHHEATIEY A b

(BT A 15 BFET)

SFANITEESE (centralisateur) THEE

68 AFTI, supra note 63, p.31.
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@ BRAfEAIE

ERSIISHOARIEFTEM F721Z[F UK (département) DD &H 5 2 GATIZIB W T
B SN 5 (L.225-103 55 V) . 22 LUERICHIEDED Z#E L Z L3 T& 5 ([AEKV) 69,
LU, BIE TR ERBIZONWTE T ASEHOFARRBD b TN DS 7, BlEGATOR
EDEMRITENTWD EFB & 570,

REREICB W TIIHEEZ (feuille de présence) #HE L. Tz HEK TR OZ(THE
(RELN) 1284 (émarger) SERITIUTXL O (R.225-955%), 7272 L, FE RGatt
WZB T NN—=F ¥ ihes (N—F LtV —) OHEIE, BLOLE TRV ([, Z
O R BT R T - AR SRR - (REEA - FRTEWIC X DI T 2 Lk
K4, (BT, BRASBR ORI FE i S 1D (R.225795 §°) o HH BT IEZHT IR N IR &
Nz 5720 (L225-114 5 1 1H),

MR EE, RS OMIENE (BINE, B 2HREFOFRE) ORETREE TS
HbDOTH D, KERESDOFEYR (bureau de 'assemblée) LA IEME/SRH D& LTk
RBEDHEEZH D, ZABER SN TOARWEA TR IENIEL & 5 REMEN D 5
(L.225-114 52 3 1H) , MKEMREDOFEBEHIT. #R LHIOMWMEE TR b2 OFIEL A
L HoF OIE#% % 5% LT-BIEESI 2 N (scrutateur) 712 4 DA =4 TR SN (R.225-
101§ 1), FBRIL. FHil (secrétaire) 154 T 2772, ZHUIKELSOFE TH - T
H I (A2, FERICIE, SoBFEMAETLISIND ZENZNE INDHT,

(a) VT IERERES

(i) $HsEwEm

BEEHIZIT, Ottt OB, OFAGH, OAJEOFEH, O1 ik h%E
5. ©OFF¥ - DB REOLEHFE (BLUOBRETo-ELEN S 24804) . Ok
DA - BT, @REofE (Filks, BRI EKERS) | OFFRR

69 L7=No T, VIALIKREEZELS SENREIT e —X B E 213N TRgEIND & ERICRE T2
LixTE % (Mémento Expert Francis Lefebvre, supra note 2, n°6300, p.103), %% biX, E&KiZH
HIRENIKTORBERD DL EDEFES ZEBEELWVE SN TS (MESTRE et al., supra note 14,
n°3847,p.1801), & bz, BAEHATOREMERZ &K EERR S £ 3PITHRSIC5 25 2 & b EE
ThHbdEINTWVS (Mémento Expert Francis Lefebvre, supra note 2, n°6305, p.104),

70 Mémento Expert Francis Lefebvre, supra note 2, n°6315, p.104. & & ¢ 2B HE—2F - 5238
W25 Z EIEARETH D & T2 (Mémento Expert Francis Lefebvre, supra note 2, n°6355,
p.105),

N RENRANERDDIL, TOLEBEEZH LIZETh D, bE< OERMEE AT DHERIE PHENYS
NERDZ L RES LG AITIE, RICEL OEREEZ AT HEICHELISANE 2D T ERRESH
5, BAES S NOFEITREDOFEIEOSFETIT W=D, BEMNS AN 14 OHDOEETHREME
1372 < BAZESIE AN LR DED VR Do TG B IIIR ERS O FH R OMBILHE S EIMTH S Z L1
5, ZORIZOWT, Mémento Expert Francis Lefebvre, supra note 2, n°50925, p.391,

2 EOEENL, Ak OHEENES LB ICREOKREZTERT 52 LIZH DT ER W (T.eorr.
Paris 19 sept. 1989, JCP E 1990.11.15677, n°15, Alain VIANDIER et Jean-Jacques CAUSSAIN)

73 MERLE, supra note 10, n°541, p.630.
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(ordre du jour) ™“23iLd#k b (R.225-66 55 1 1H) 75,

o WIERBUEICE S bOTIHARW2S, ANSA (MUl 2AEaE =) 13, i@
IZBWTREOBMEFIZA & —x > Nl U7 MO TS FTRE D 2 50 L 722 T Ui
RBRNE LTS,

(i) HEHE OARNMHER

U7 NVERERES O 2 MET 2 TET, 355~ D AGFFlRE (carte d’admission) %
FANZRT ENDMEN D 5T, AGFFAGEITL. 2L FE 72 13RS (intermédiaire
financier) 2B EfFEN D GEABEFETEICOWT, EHHEEEA (e-convocation) 73
ASNTWDEEHEEIZIE, FTEO TV =7 %A Ehb Xy ra— KRR TX5M), REOBER
D 2 HEAATE CICASAREE Z T o TORWEE TRAE~O IS 2 /LT 58513
AEBAE (Tattestation de participation] & FEEN 2 ) DA & RS I 7Bk T & % (R.225-
85 4= 2 1),

BB, RETRWE BIIZITFHEEEE) 2 AL SEL 2 LIEROLNTWVDEINT, Z0Y;
A, BT TABHSH (séance publique) | OMAEEHFTHZ 12D, —EDFRLEDOFT
A EBARRD DN D Z LD LIS D80, 29 LIcEEZ AL IE DL 2 & IHMEER
RIEETH LD, MEDFEBERETIIRTEREN AL LG T 5 Z LT TE 58,

(iii) HIEE OFRTERAETHE DR ) O
EEHRE, BEROEMAFELIFTRE~DOALGTFAGE (b L IEFERE) O k%
TR, ERKITHBEDOEDDIRWRY | E~DIMOS I HIEZIRIRT D5 Z LR T

™ EHHEE (ordre dujour) 1F. MEOHEFO T EILEENDIHREOREKERTHIETHD (FFHE—
EDEGER 7 7 > 2GR (58 3 i 301 H (=44, 2012)).

B FEICOWTIE, HA - BIETE 19) 149 HULT,

76 ANSA, L'amélioration des conditions de vote des actionnaires non-résidents des sociétés cotées
francaises, Janvier 2003, p.35 (http://www.ansa.fr/upload/file/vote-non-residents-francais.pdf),
o bt EBEITRSOBMEFRICA ¥ — v M EE U CRIETET 5 2 L 1X ESathicisnTidz
ENTVARV,

TOEGEIE, MH, ZOAEFFRGEIMZ T, RAEROTZDIZH GEREORFNBRODONDLIZ LD
bHLH5ThD,

78 Casino fhLOHH, FEABERIN TV DEREIT, FEHRMRATES 2 EE 7 5 Planetshares D1 FpbH
WRHATEE 77 v b7+ — AT % VOTACCESS O A b ENE Y v a RS, 22
DAL — ROHFEL T o a— KRB TX 5 (https!//www.groupe-casino.fr/wp-
content/uploads/2018/12/E-convocation-Version-modif-21-12-2018-FR.pdf) ,

7 Jean-Paul VALUET, Droit « dur » et droit « souple » : 'exemple du fonctionnement des assemblées
générales d’actionnaires, Mélanges en I'honneur de Jean-Jacques Daigre, 2017, p.364 ; MESTRE et
al., supra note 14, n°3796, p. 1848 ek, FEEERRE., FRCIEKCRHEEOEEKED nominee &7 L
THRERA L TWEEE, Y% nominee IIERAFTA L TveWnad, ERSICHET 5 2 &1
TERWEETHRETHD LT AMNH D (LE CANNU et DONDERO, supra note 57, n°867,
p.619),

80 AFEP, Vade-mecum, supra note 23, p.57. V. Cass. crim. 29 déc. 1921, Journal des sociétés 1922,
p.490 (AEFHAHIL (diffamation) 13FBO LN T2FER) .

81 Mémento Expert Francis Lefebvre, supra note 2, n°45020, p.376.
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720y (R.225-85 5 31H), 7272 L., MEOiEm A 72 OITEBICAL T 5 Z L ITRD 5
%82,

R.225-85 FIZHSX MEITFHIE LCTH B3 —BESIR L 7R T ik & B 507
BaBIRT 5 2 LT TE R0, ANSA (RIS 2EBS) IR ERES~O M &7
NGNS FERNCES TOITE AR ELSHLE LT GAIE. e AL Z &2t L
TX728, 295 Lizklinik, VOTACCESS SO TH 77 v b7 4 — 2% FIH LY
BVIEV AT A ERAHETH 084, ST 2 K EHEFR D & & bICED BN TN D=3
— L 2B, BT Ty F 7 A — BB U EBIEITENMES N TND Z b8, 2
5 L7extibdi 22 S D5 HEIEIRE S 225 5,

7B, BREDNFATOBRAEITE (ERHEEZE (vote a distance) ) . ZATIRDOEN, AL
AIREE 7 IXHE O 72 D OFERE DR FHR AT o 12212 F DIRA T DA DOT X TEIE
AR L2 b X, URGRENRESD 2 HEARO 0 FEL VAN R SR EHAITE,
FATEANEL Z UM U CTHEATORBIHETRE . TR, ASFFAlRE £ 7213 s O 72 OFE
HNZ L ETITEE TS (R225-85 K IV), MED 2 HEARTO 0 RFLIREIZ /2 S 7-qE
WX, SthicksTEEINRY (A V),

(iv) FRAEDORBTHE
BIRHEDOMRBITHEDN R SN D GA . ZEFIT, B EBEORMNEZIT) 2N TE 586, %
To. BEORETRORNRY | BB T 2B OTEREDREZIT) 2L T 587,
ZAEE L, 2O E (membre de lassemblée) | Th o Z &n, BHZESI S NI
HZEHTE D,
(v) HEELE
REITRSIZBIT 2 EMEZ AT 589, RENEFETZET 2 BN TR OIEAEMN
B E T IIMEER RIS 21T O T CTHEMZ A L7255 813, mRIIRESOFREROMEL %
JC B TEICR L CGEF AROANRICEES 2B 2175 LOMR L) 2T, BEEZE

82 PREIMT L B TIZZAR VS, BREIFTFER (associé) & L TR L TRE~O AL EOFHEF
EHT D MR LT 1954 08U HERECHIR A 5 D (CA Paris, 2 juin 1954, Gaz. Pal. 1954.2.251),

83 FATEALIT, T TR SNIZBIMETH IR EEZRVE LT, 5 ~DOALZRD 5 (Les
conditions d'admission in extremis des actionnaires, AFEP, Vade-mecum, supra note 23, p.51),

8 —HEBRHEN B SND &, AT LW EMIEIAAREE L 725 (J.-CL Sociétés Formulaire, supra
note 61, n°29), HEENETEE FEICL VMMOFIZA L OFBIRMITHEICOWTREZITo 12856, &
ROBENFEEROIC e SNTEHEERE YHHERIISICRE L 2RA» GMEITREE 725 (R.225-
80 5%).

8 ANSA ~DOb 7V 7ck? (2019412 A 3 H),

86 Mémento Expert Francis Lefebvre, supra note 2, n°54460, p.412.

87 Mémento Expert Francis Lefebvre, supra note 2, n°54450, p.411. V. Cass. com. ler juill. 2008, N°06-
19.020, Bull. civ. IV, n° 137.

88 Mémento Expert Francis Lefebvre, supra note 2, n°50910, p.390.

89 Z DMEFITRIEM 1844 FRITHES b D L END,
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A OIGEICIIREHEAHET L L 2E8E L, 2R THLWERLRWEEITIIREHEL H
BITRETHDLEINTVDN, 28, BRIFKFEOEMEZRD DR SHM 2 T Dis
L. FREMECHSOERFMEZ POEL ST THERISENESI 22 RETE 2 &
SN, HIZ, REOEG TCORSICHTLIERFHZES ZEbAMHTHL L ENT
W52, BE RIE. FICEZ < ORER T A FERS BT, #5~0 AGRHTE R
ERHT 74—~y MEEA L7299 2T, 7—vEICE LD L CTHIBRERINE N2
IND8, 77 AERTYT AMF (Autorité des Marchés Financiers) 1%, EM#& D5
ZAZDOWTAEZ R LT U e 67202 L 2853 5%,

— IR, BRENDOERIZ, HFEE (feuille de présence) DEH . SO FEH RO
ff. BHFHEOHI (présentation) . MEFEM CFFTERMR~DRIZ D%, REFED
ANCSZ T AT V5%, @EimOBRICIL, E7 A2 E B HlE FEAZE U Thaicsm
TORFELZZOERENZDOBERZERIATERITITR O %, F/o, MEEMEICEGRT
LHEEZ RS &5 WD ERMICEIZE R 72 SR IER 6721097,

BMRERISMNCET A EMIT, MEEFARICBWLWTRITIONDS [ZoMoiE#E (Questions
diverses) | 8 & I D HE OBRICZ AT B 59, BERIGEDERISHRES O HEFE O
RV BB L oG/ IR, MEOEFRITREZ —FICHEtE L shTw
%100,

(vi) @I
1. (2) OIZik~7=ELB0 HRERSIFIFEAIE L TEF AR (ordre dujour) |ZFldk 4
TCBEIZ DWW TORRET HZENTE L0, ¥t LT, BFARICEHEN < TH, I
it I BE AR R OB OIEKR OF ORAEOEEITAHETH 5 (1.225-105 2% 3 1),

9 AFEP, Vade-mecum, supra note 23, p.58.

91 Mémento Expert Francis Lefebvre, supra note 2, n°70655, p.562.

92 AFEP, Vade-mecum, supra note 23, p.58. EiKIZIXFEM 72— XA 2 {HB151ZET 5 O Tlide< ., [HEIX
R ARICEEBRFRT 2O TRITIUTR LRV ), TEEIT) MY Ebit T 28I 268
HREHEBZ DO TH IR LR, ) RELVSTE—RFENEINDIRETHDL L END,
FHERFMZHIRT 5 Z & CEEDORIEROK T 2T OMMNE G252 2 EDD T EITHEELL
e &5 (AFEP, Vade-mecum, supra note 23, p.57),

93 Mémento Expert Francis Lefebvre, supra note 2, n°70655, p.562.

94 AMF, Recommandation 2012-05 Les assemblées générales d’actionnaires de sociétés cotées,
Proposition n°2.12 B.

9% Mémento Expert Francis Lefebvre, supra note 2, n°70410, p.560.

96 Mémento Expert Francis Lefebvre, supra note 2, n°54215, p.408.

97 AFEP, Vade-mecum, supra note 23, p.56. Z D &1x AMF O ICB WO CHiER I, AMF 13, &%
THEMELITERCY T RWEY | HREOEMITIIRIE R SN RETHLE LTS

(Recommandation AMF 2012-05, supra note 94, Proposition n°2.12 A),

9% [Questions diverses (ZDMOFEE) ] X, O TH7LEEM: (minime importance) ZFFOb DL X
nTns (R.223-66 5,

99 Mémento Expert Francis Lefebvre, supra note 2, n°70450, p.561. Z 9 L72IHHE &7 5 Z L1155
o TVEDITTIERY, LA, MERSPENA THRSLLEI12IXZ 5 LEHEERITSZ
EORIFEMBIZL TRV EfEST T D,

100 AFEP, Vade-mecum, supra note 23, p.58.
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Fo, BFHARICEE SN TR TOHRENTHT L2 N TE DL FHIZOWTHRET
HZ X, TBUROEFEHRE (ordre du jour implicite) | & FRIEN D IEFRICIES & 1ERN
SHPNZ L VRO LN TE L, THUTEFARICEHH SN TV LEEICE#ZBEART 250
WZIROND EBBSNDHD, Al L7z & 9IS 2 0B W T OHIREER £ 72
TR OFER (bureau) OHEIRFIHETH D, FH5ROHIWIIMR B D LHITIRE S 1L
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BEbb b, EmattickBun it E##ss (boitiers électroniques) (2 X 2 &K ER 72 X
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AT LADRANZY STeb D7t KOS SN HRORGEDRIE, D72l Ld 3 4
f (BEShERFA ORI HE 2 3 5 WiIfH]) DFisk Mk OMRE & #3210, Z g DRI
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WCHBRORITEENED., FEROHBITIEOMEEDZEIRTREZINDI I LETED D I L 2RE

TJ“%) (#2% 14) (Groupe de travail présidé par Olivier Poupart Lafarge, Rapport final sur les
assemblées générales d’actionnaires de sociétés cotées, 2 juillet 2012, p.9),

102 B8 — PHEEIRER [EEAR] ICREA 2 VEEIC )b DR ERE ORFE DR /) SA Lioser 1
A AEERETRE S 2012 45 9 A 25 B Bull. civ., IV, n°172J Rk 93% 2 5 (2018) 103 H,

103 Mémento Expert Francis Lefebvre, supra note 2, n°70675, p.562.

104 MERLE, supra note 10, n°543, p.632.

105 Mémento Pratique Francis Lefebvre, Sociétés commerciales, 50¢ éd., 2018, n°47790, p.770.

106 Rk, [k ERidiSn=HEAE S5 (Mémento Pratique Sociétés commerciales, supra
note 105, n°47790, p.770),

107 Mémento Expert Francis Lefebvre, supra note 2, n°60260, p.527.

108 Mémento Expert Francis Lefebvre, supra note 2, n°70070, p.559.

109 Recommandation AMF relative a la participation des actionnaires aux assemblées générales,
Revue AMF mai 2007, p.59.
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110 T.com. Paris, 2 mai 2002, JurisData n° 2002-177692 ; JCP E 2002.1105, Panorama. Mémento
Expert Francis Lefebvre, supra note 2, n°60265, p.528.

111 Mémento Expert Francis Lefebvre, supra note 2, n°70535, p.561.

112 Mémento Expert Francis Lefebvre, supra note 2, n°70430, p.560. iBH O¥Wr N 2 S A BRI, —
BANZITHER I INZEMCRET 20 TIER< . REBOFEFRNLZENEZITH> (Mémento Expert
Francis Lefebvre, supra note 2, n°70675, p.562), i&E L2 ITRZOFEERORFEEL (X IZITJHF
L) NBEK IS AHREMEL B S (Mémento Expert Francis Lefebvre, supra note 2, n°70675, p.562) ,

113 AFEP, Vade-mecum, supra note 23, p.57.

114 Mémento Expert Francis Lefebvre, supra note 2, n°70675, p.562.

115 Mémento Expert Francis Lefebvre, supra note 2, n°70040, p.558.

116 Mémento Expert Francis Lefebvre, supra note 2, n°70082, p.559.

117 VALUET, supra note 79, p.370. = 9 L7=3%flE, EH (ajournement) & FEIEN D,

118 Mémento Expert Francis Lefebvre, supra note 2, n°70535, p.561.

119 Mémento Expert Francis Lefebvre, supra note 2, n°70535, p.561.
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120 Rapport du groupe de travail présidé par M. Yves Mansion : Pour I'amélioration de I'exercice des
droits de vote des actionnaires en France, Revue mensuelle de TAMF, N°17, septembre 2005, p.21.

121 Rapport Mansion, supra note 120, p.36.

122 Rapport Poupart Lafarge, supra note 101, p.18.

123 Rapport du Groupe de travail de la commission consultative Epargnants, Pour un vote
transparent et effectif en assemblée générale a I'ére du numérique, mars 2017, p.68. HEEIC Jiﬂ
. RERSIZB W TR IR R R OERE M ->72 5 7L'C0>u&5%7|°§ﬁﬁ73>ﬂ LT BIED,
k@ﬂkEit T BRI AT DB~ DOBMBTEDL LD D, 5 LIREIL, T4, %&z@

THRRBICHETLIEERBEEN 2SN L2250 THD (p.69),

124 Rapport du Groupe de travail de la commission consultative Epargnants, supra note 123, p.68.

125 Rapport du Groupe de travail de la commission consultative Epargnants, supra note 123, p.69.

126 BNP Paribas ~O b7 U 72k 5 (20194 12 A 2 H),
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127 Rapport du Groupe de travail de la commission consultative Epargnants, supra note 123, p.68.

127 Rapport du Groupe de travail de la commission consultative Epargnants, supra note 123, p.69.

128 = 2\ at LA BN E EN D,

129 Projet de loi relatif a la transparence, a la lutte contre la corruption et a la modernisation de la vie
économique, p.188 (http:/www.assemblee-nationale.fr/14/pdf/projets/pl3623.pdf) .

130 Projet de loi relatif a la transparence, a la lutte contre la corruption et a la modernisation de la vie
économique, supra note 129, pp.186-188.
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(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) (2 X VW GMNIZ ST, AT 7 Wi, Bk BRERHMOEMRTE 2
FRIATEE SN DTS U THRR D | DEKREIC K 2 HESHOITHEORER LA ST L,

7)) ERICBWTHEGHESRESOREIMNATHE SN D DO LED LN TV DA, &t
IR FERSOREDD72< &b 35 ARTE CTICHESOMEE, SN TET 2#F AR
DOANE., EEHEOFIEICET 2 ﬁ%%ﬁb@fﬂi&%@w(R%5m2*1ﬁ
20H, 3H) . ZowmMIE, ZEEMEFERA EERHEE IR EICIVIEEESNTT
%vx«wﬁﬁ%mﬁﬁ%f~w@%ﬁ XV eEn s, ESHECITHIT, SHEA
D 5% EORE Z AT AERGGEHNE L & bITREOBER 0D L b 25 Al
F I MG KA & SR EE £ 7232 HMERME T A —VORMFIT LV e s h
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133 Jean-Baptiste LHUILLIER, L'assemblée générale dématérialisée dans les sociétés anonymes non
cotées et la voie électronique en droit des sociétés, Rev. sociétés 2018, n°43, p.295.

134 ANSA, Vote par Internet aux assemblées générales d’actionnaires, Accord de place sur un Vade-
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135 Mémento Expert Francis Lefebvre, supra note 2, n°70070, p.559.

136 Mémento Expert Francis Lefebvre, supra note 2, n°52295, p.402.

137 Mémento Expert Francis Lefebvre, supra note 2, n°71005, p.565.
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BT OHE)), T2 TiE, MEEIThaREs EHL TR TED] EVnHE1L
HERBLRANBEHINTEY | ERXDBHERESNTZHE THoTH, FHIEITIZESIC
BT 28 EBORMN G 2 HILTWH10, (LEMEDLGEIZHOW T, EEITEHE O E
FEIZ DWW THRFEED TE O Z BTN, ﬁ# TGS U T A R BB A EBRE L,
B 21X, T RMEIC KT 2B B - TG B ITRE IR TIE N ~ D151 5 =35 )%
BEITHE L GAITiX amﬁﬁ%&%ﬁ@®ﬁm:ﬁxt%@m@&%%ﬁﬁ
5o 7ek. MR, TESCR T RS 72 L (pas de nullité sans texte) | & FEIEIL 5 R
Z RS I L BR R E - BR BRSO AN Frioi 2 BRIZIEZ OIRAUELE 2 Bl
-j“51530

BT DR SHER RN E ThHh-> Th BEHFHAHER SN & I3, FHE IR
HI & UCHEATA FI13B0E D 2 IEE Jh & Uls i iudze B 7an s, HIFIERFICHER -
KREDZ T 5 AFRICER L, B RIEZHWT 5 ((ARFIRE2ITTED R L (pas de
ndMéwmgmﬁﬂ R SFEDOFERZ TIIRVD, %Aﬁmﬁﬁémmwﬁmﬁ1ﬁa
HFIPRAZ I TR BT I TR FHOERUCEE D T R 230D D IIT AR (grief) OO NLFEAD &
gf%é;&%%%#’bki#m mn&mﬁ21awﬁmﬁwf$ﬁ®%ﬁ%ﬁﬁm
%?5%@@&#% Lo TEBRIC, HENARIC L DRBICSM Uo7l 2 & A BH

2. Y EN EET A AREENE (rrégularités) IZAFIEE G 2 T ey & L CHEZNEE R
Z BT TN 5156,

ERSICET2EZE LTiE, (a) BRERSZNEKOEZ L (b) REOEHD — >
NH5, UFTIE, ZHBHICOWTEELLFHEMNT 5,

(a) HRERSDHED
HREREORETHRICHET IHEIOERDN H > T-HEICIE, KERSEZEHET52 &
NTE 5 (L.225-104 55 21H) , F 7= FRT DI i KHE (dr01t de communication préalable,

149 MESTRE et al., supra note 14, n°3743, p.1829.

150 Mémento Expert Francis Lefebvre, supra note 2, n°84830, p.661.

151 Mémento Expert Francis Lefebvre, supra note 2, n°30080, p.284.

152 Mémento Expert Francis Lefebvre, supra note 2, n°51685, p.398.

153 Mémento Expert Francis Lefebvre, supra note 2, n°83000, p.635.

154 Mémento Expert Francis Lefebvre, supra note 2, n°84890, p. 662.

155 GAEA 770 A EEFHFINITE 2 EYL2HAICE 2MBHES RSN LN T-HBICL D
MR RBREZ OFF 2 —RBEAg 95 2011 45 6 A 21 H$IR—) EIE% 23 7‘5 2% (2017) 181 H, Z D
G, BOEEETIHET, TOBRENSVNRD RUICBWTH L ZET 202 AL LT e b7
AN

156 Cass. com. 21 juin 2011, N°10-21.928.
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FHEEIESEOMEEEE) IR AHE (1L.225-115 55) . FhE4 @S (1.225-116 55)
BT A EICFNFIVER DR H S T-HBEICH ., Rermme 352 R Tx 5 (L.225
12145 23H), 26 DOHTEICBIT 5T ERER) (nullité facultative) T 5157,

(b)  BREMSUEHED M)

KHZVDIE, RERESZDO LD TITZRL, MaikiE (délibérations) DA FN
LA THD, BHFEHIXEEICLVED LN (FE L.2385-15%), ZablE (i) &
BEFTALE (i) EREFICET 2 OLANOITE - BT b b,

(1) JTERRZEHAT 2 O HEL)
EHETITA (acte modifiant les statuts) DOMELhIL, KRS IFELZ SEICELS D &
SN, ERELICERT KIS (assemblées spéciales) Peik bt RIZEHL
DThDEIINDHIE,

7)) EZHIZBIT IS OHLE

HZHDOXG L 725 DX, FERRES OWRFEFHE 725 6 O Hl 2 IXTEAHN (augmentation
de capital) « A (réduction de capital) 72 ETH 5, BERHHOXHRITIL, FRERESNE
Rt E I ITPUTR D ICEAREM - BABDICET 2HRZZELIERE L TREND
ERERATRA DB EN D15,

FavEIL b B ENICBE T A SCOME L LTHETONDDIE, LTOLDOTHS (Ek
BHEAT#RIZET 2HELS D b DA ETe) 160, o35, FILDLE NS FZHES) - (T EAYE
NDONTIVTH D0 605581, REICRET 5,

- REREOBEICET AR OWIRICET 2 EERK (L.225-104 & 2 FH (LEM

%)) 161

- FRRR X URGROMERR . BB OSBRI 2 e ER (L.225-96 k. L.225-
121 55 131 (FHAVED))

- BB T 2 BUEER (L.235-2-1 & (EERYER)))

« R D —IFR 2238 I 1RO BUS S AL BUIN T 5 BRI >V TRITE &K OV AMF
~DJEHN 2 SN WA OBRMEOEILICET o REEK (1.225-126 & 11 (EE
) )

< EARHIINC BT e EK (L.225-149-3 5)

W OEARN (L.225-149-3 2% 2 1H (F#HMER))

157 Mémento Expert Francis Lefebvre, supra note 2, n°83020, p.635.

158 Mémento Expert Francis Lefebvre, supra note 2, n°83050, p.636.

159 Mémento Pratique Sociétés commerciales, supra note 105, n°89220, p.1604.

160 Mémento Expert Francis Lefebvre, supra note 2, n°83080, p.637.

161 7272 T RTCORENHEE 723 SN T AT SRR (irrecevable) & 72
2,
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IS AT T OFHE TROMEDIAT (1L.225-149-3 5% 3 1H ({LEAIESN))

- PR FR S O E BB L OZERIZET 2 HEiER (L.225-99 55, L.225-121 % (3%
B IEZ) )

cREFEARRICET AREEK (1.225-105 4. L.225-121 & (EEMES))

- WO AMER, ZEROBM ORI, FEHEEOAER (L.225-114 §& (EERVE
#h])

- R EOFRTOE R EMEIC BT 2 HEiEk (L.225-115 &=, L.225-116 5k, L.225-121
G UEEMED))

- RS OMME L DG T 2B ERE MR T 2 MEEDMEEIZ BT 2 4L EIC X
LAEROKA (L.224-3 55 [FHAES))

- ZISEFSY  (parts bénéficiaires) £ 721338# AFF4Sy (parts de fondateur) O34T
(L.228-4 4 1 1)

CEBARD 25501 BHITS ESESHCE T 450 1) BRI 2 SR
Sk 31T (1L.228-11 5 UEERVEEZD))

cERIZT v AR 2 5HMEES (valeurs mobiliéres donnant accés au capital) @
MERFE AT 5 SR DR E  (L.228-104 &= [(FHRVEZR)])

CEBRICT 7 ARG 2 DEMESROSZICET 2K EOBELEHEORE (1.228-95 &
(FHEHEEZN))

cMMOBHDOERIZT 78 X% b 2 DG MAESROFATICET 7oK (L.228-93
%)

- REMEERORS ETIISFEERSER T 2 EFICET 2 8EEK (1.820-3-1

& (FHHED])

1) RO A AT D IEAHE

PRI, KD RS B3 2 BiE M 1128 52 (2016 4EUERT 1108 5%) (2xFd° 5
BRSO HAEL Y D, ZZICIEFEEO XA - e (défaut ou vice du consentement) 2573
BENLD,

Fz, Ry 1832 UL T O340 (contrat de société) (ZRHT 2 HIEEN b H2h %2 A4
C&EHE2 (RIEM 1844-10 523 ), L7ed» T, tHEORER LTHEBEEZ NS T2
4 (augmentation des engagements, 1836 2k 2 IH) | fL B~ ELIZ BT 5125 (1844-
125 21H) A L D (décisions collectives) (&MY H4EE OHEF|DIRE (1844
&) NoolGE TGN TR & 7e 5162,

162 7ods, RUEM 1844 RITHESE | #HLEATRWE FEOMEANL ko boD, #HB LD Z LIS
W EETOARNE) DMRITBMUELZ R UGS, YRS R OWSIIES L 725 (Cass.
civ. 8 juill. 2015, N°13-27.248, JurisData n° 2015-016906 (RESILICHTIER)), ZDEROREI
ELT, BAEA 177 A3EEHBIGE 3 LB TRVWEREIN L TIT b - EM R E D 11—
TEEEBEEE 3 R4 201545 7 H 8 HHIR—) ARG 24°% 2% (2017) 131 &,
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) FEELTA (fraude) B L OMER| D

PEIEL L2351 SIZED HAL TV DD TIdAe WA, 7F%F (fraude) BATANRD b
Gt BRI E L e b s d, TR TRFEOERITTI X ToObL 0 HE % (Fraus
omnia corrumpit) | & T AERSICESIYBRICRDOONL O L INDH168, fil X, X
fite (BEARD 45%) AT HHMENEFIKESRORIZIZ LD BRI IS TE /2
W& D IS TG E 6 FRFURBIC S - 7212 b 230D b T HRR O FEAT k& 238 D 25 £5(C
BRIE SN GBS TEARE N TFEEN Th o7 & UL TIRENER & STz,

F7o. MR OB (abus de droit) (ZBIT 2HICOREIL LW, BEHARRD b5 E
WIS b 72 %, BICHE E SN D ONRZEI-ORA (abus de majorité) TH 5,

(i) EEREFICEET A OLANDOITE - ik

Pkt L2851 &k 1 RS OFTA S0 i3k, TRbbERLEEICET 5 b O OIT
% PEEO M HEIL, 7)) PREIG 2 RORITHUEICHT 5K & o) AT 5k
WERKCETHT bR,

7)) PR 2 RO EITHUE ISR 5K

P 1.235-1 SR1%. TREEELER 2 MO MITHLE (dispositions impératives) | (2375
N AW OXMG LT 5, FEBIITRITHEE X TAFHEE (disposition d’ordre public) | C
HDHZEDNHILTRENTVWEIRETH L2, [AFRE] THDLETHEREORNEE
TSN DFBD DD Z E NN K D IZFED D03, FEFUT L VEENTE L, YL E 0 R
T2 EERFRSPAFET 258113, REDEZNRBD BN D LT 5166, Z DOHWrIE, et
FricERoh bz, EORENBITHREICS -5 ONTHBIORER & & HIcikx IZH b
M ST E 2167,

PAVEHL ORI OES (partie réglementaire) DMEIEN N H - T-5EITRE R & F 2
DI L 72 % & 2 A, L2351 RALF Y ISR 5 & BHIEIEE 2 RO 5T BLE LA
NOREIIESET TN EBDOD 2 LITTE A0, Lav L, BN, BROEORE & ki
55 2 SR ORITHUE D AR A5y DBIMRIZ B D5 EITIE. ik D R 2 38D 2 355 % /s L 72168,

1) TR ERET D IEAEK
L.235-1 5 2HDED D [ Z AT 2158 13, B REOSHZOCE T 2 5

163 Mémento Expert Francis Lefebvre, supra note 2, n°83190, p.638.

164 Cass. com. 6 juill. 1983, N°82-12.910, Bull. civ. IV, N°206.

165 Cass. com. 12 mai 1975, Bull. civ. IV, N°129.

166 Mémento Expert Francis Lefebvre, supra note 2, n°83410, p.642.

167 Mémento Expert Francis Lefebvre, supra note 2, n°83410, p.642.

168 MERLE, supra note 10, n°88, p.110 ; Mémento Pratique Sociétés commerciales, supra note 105,
n°89350, p.1607 ; Michel GERMAIN et Véronique MAGNIER, supra note 41, n°2129, p.406.
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EEiel I 5169, HE—MRICEAL T, #iR@ (b) M, RIEM 1832 FLUUTOSHR
FNCBT 2 BEICBET 261 & LT, SRS T 2 FR TIER W ARSI & i
—EL 95 b DL LT, RiEM 1844 5 1 OB O G#EIC L 28223 2R OR
R RFBEOESER LT 5 2005 4F 12 H 16 HEEBLRA T HIR AT 5 5170,
TR A (réglement intérieur) (233 DEN DA REERZ & 72 6T MO T
X, TNODREITHEDIEEMR EICH 252X HEIND LS 517,

v)  REEAT A E TR O H
@) 7) ERERIC, SCOBUEITZ2 < TH, FEFT R EITHR OB b 554,
N TS R AR

@ HREMRZOED) - MUGEEENBIY 2 LB

(a) FHETHE - dFEF A RO

OFFETHHIENIC L DA [1967 4 11 A 21 BAERpepE FaHR] 172

1867 4+ 7 H 24 HDIEMHE 35 RIZHESE, I TOKEITREDORBEROD R LD
15 HAMCARJEFIEHICIB W THREABOME AT 2 &N TE, YZHEMIZH LD S
REITBE LTG5 S, BT EIC L R FEABOMENAREThH o7& LThH, [H
TEAE 35 SRDBBATHIE 2 AL A58 (éluder) §5 Z LIXTE 2RV E L THEDEN KL
OB D 5h 2 3R T- PERBE OIS BB S Tz,

OBETHHERIC L DR ERS) [1968 45 4 H 30 B Al pE F k] 173
HRERSOBEMHRIIBGHERSICH D & 2 A, B DSBS I REEICRE 4
ESNSETHBBEEZIT 2 EIZoEF (REEITHER SN BRR S L 5H4E
(DS E B SN TR ERESRBEOAIENIIE & SN) ., MERSITERIZ LY B
TR E 2 G AR R FEETITRE~OKREOREMHEREZ B O WE =FHIZ
MEFLZLixTERNE ST,

ORBIReE e 9 B FRIC K 2 a2 [1902 48 3 H 24 A & — X pHFECHIFTHIR] 174
AEEMITIT, BFHRL LT 2O RUOMHIE. ZHEZ T TR NSHE

169 Mémento Expert Francis Lefebvre, supra note 2, n°83410, p.642, n°83540, p.646.

170 Cass. mixte, 16 déc. 2005, N°04-10.986, RJDA 3/06, n°297 ; Cass. com. 23 oct. 2007 N°06-16.357,
Bull. civ. IV, N° 225 ; Cass. com. 6 mai 2014, N°13-14.960.

171 Mémento Expert Francis Lefebvre, supra note 2, n°83555, p.647.

172 Cass. com. 21 nov. 1967, JurisData n° 1967-700382 ; 1.1969.89, note Jean LACOMBE.

173 Cass. com. 30 avr. 1968, D.1969.89, note Jean LACOMBE.

174 T. com. Seine, 24 mars 1902, Journal des sociétés 1903, p.134.
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(examen de la situation de la société, mesures a prendre en conséquence) | & FC#
SN L&, BEZXRETLHREDPREORFENR L R D FHAHEN E 72137
ETHITEFAROLEA D E D ICEER TH Y | #H ARITIIT 250 L OFEM 72
LD RN, BB SN D HEORAMEZ RN IEMEICHET 5 2 L2 mie L &3, i
DREOAMEERR ) BDOTH L L LT, MERINELE L LT,

ORI /eie g A RIS K D) (BE) [1981 48 4 ] 30 ANV #EaRBefiR] 175
ARSI THITHR SO E O, ZOMoOEE (Révocation d'un membre du
directoire ; questions diverses) | & il#i SN TWIZT X MTEORSRE NS
NTWedol=Z Lz o&E, U PRI BT S 2 RETRIC L VR ENE SN

GH@A®ﬁ%#mbEﬂﬁékbt%®®1%£@ﬁﬁ%f%é%ﬁ&%%%ﬁ)
IFREOANCERONBTZRESIL, BOOMTLIZET A LD THDH Z L 2B T
Teled, EHHAZRBD o1,

OfF AROFIR & B 2 NEDOWRFEOES) [2003 44 2 H 28 ANV ke flik] 176
HFHRRIZIZ 200145 5 H 156 A DOIERIZHED ToDIZERE L Z1T O T & Ftsi ST
Wek Z A, B aaROFHIRICET 2 ERFHOHIRARES N2 LITD
T, BFEFAROLE M OB RFZHDOWT NG b YEHIRN R S5 2 LT 59
TIE7e < AR OIERITHE 9 TeOICERFHAHIBRT 5 2 EPMEL SN TWebT
TEZRNWE LT, S#FARICEHOBRWVEEICE L TRENS RSN L 2B HITY
BRI Kk 3 Rl O e

ORNZER SNIBEBEMICFHHEO FHABEBMPZR L TG OB R
[2009 4 11 A 12 B %Y EEgRBAEIR] 177
BONCHRE S-S (premiére assemblee) DOBIIIE R BN = SN o712
& BT T A FICEM SN BEBMICE VT, RANCEA S RERMONE
(R OBENFRHEH ST ) %23,%?“5 EDFEHE SN TV EERICBWLT,
EFEFARBRICEHIIO -7 L TREDENIRD bRV E ST, thoFHEZSHR
LRdE2 b 02 LIz o& R.225-66 FiEfd, B Sz Rl 3 L EAH
BALO (ZH8# /2o 70 Z L IZD & R.225°67 SRER N ENZNRD LD T2, 1B
SR L 720 5 BN, JRERPIE E ZEHOWTIOREIZONT LR K OZ
DFEFHBRIZOVWTHEREZB N2 & RBICHT L Tathofkiia FikE+5 2 &
NTEEZ L BERD T%DHERA L TN, FREICRT HHER 2 A LT

175 CA Paris, 30 avr. 1981, JurisData n° 1981-023380 ; Journal des notaires et des avocats et journal
du notariat 1982, n°52, p.233.

176 CA Paris, 28 févr. 2003, n°02/17324, JurisData n°2003-206973.

177 CA Paris, 12 nov. 2009, n°08/22448, RJDA 5/10, n°517, p.487.
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Mol=Z L2, BhIRRD bR o Tz,

O F A FIZFEE 2 ViR BIC B 2 kg0 %) [2012 4F 9 A 25 BRI ps 0]
] 178
WHWLE=FEEOGEIZBNT, EEBICEY B THONLEAMAFHF A RIS
FLHE STV D NEEFRR DB 5 =M (droit préférentiel de souscription) DEEIL
W END Z ERFEHSNTOARVEEICOWNT, pEikdt L.225-105 5k 3 HICE S X
HRERSITRF ARICEH SN TORWE-EICOWTIRET 2 2 i3 TEhhne Lz
92T, L.225-138 SR IIC iU, EIYCTAELES EAEN (augmentation de capital
réservée) Z1T 9 12 OIZMEREIESIZHEO B IEIX, MEOEIICH SN2 TIER D
RN E LT, WD IEN 2RO T PERPEO b & 278 LT,

(b) MREMZYHOHEE

OFE R T 2 HEDERKIC L DU [2006 412 A 12 H 23U ZERFELHER] 179
MEICHEZONTFEDREETHY . EREITW - /2ho7= L LT, pEiE# 1L.225-
98 5L MUV L.225-121 SRICEES X, Mg rER L LT,

MREEEN/HTE L TOHZIZb b b, Z0F LIFHIOHENERZHDIHKE

ORBEE/L RS FE R ORI X A2 [2012 4 4 A 3 B A —EFREBEAIRE] 180
Hy \%4
BT DOWNTER L O REIEIR.225-100 52O TEICK 75 & L TESh E Sz,

=t

OFRIRHMEDIRFIC L DS [2010 42 10 H 28 H /L4 o PEERFLHIRE] 181
HERZOEBERIC L —EOKEDOFEIHEN RERARERFEKOBEICESE
HESI NI Z L2 o 1.2352°1 FICE ST FHIRMICET 2 HEIGEK L Th s
RTINS D D2 L AR LT 2T, RIS AHRET 2 sl TR AE O AN MRS %
BSE 2T, BIREE T DT OER N 2o TG A ICREN R — OFER & 2o T2
MAMEFETH LGBV TREOENZ T VVEL TL2DXETHDH L LT, E
BEREN I & STz,

178 Cass. com. 25 sept. 2012, n° 11-17.256 ; Rev. sociétés 2013, p.158, note Henri LE NABASQUE ; Bull.
Joly Sociétés 2012, p.847, note Renaud MORTIER ; Dr. sociétés 2013, comm. 5, note Myriam
ROUSSILLE. Z OHIROFEMN & LT, il - 5B 102) 103 H,

179 CA Paris, 12 déc. 2006, n°05/24397, JurisData n° 2006-329890.

180 CA Pau, 3 avr. 2012, n°11/00429, JurisData n°2012-010779 ; Dr. sociétés octobre 2012, comm. 164,
note Dorothée GALLOIS-COCHET.

181 CA Versailles, 28 oct. 2010, n°09/08083, JurisData n°2010-029097 ; Dr. sociétés, mai 2011, comm.
95, note Renaud MORTIER.
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OHBEEDARERIC X 2 Esh (5E) [2001 4 12 A 4 HEERPERG Sk ] 182
Pk 1225114 S OV L.225-121 fRICHKES &, HEEORIEM/RHE 2 RE . HiE
EDORVERR DB P RFEOE N L DHIFEZITLHE Lz 2T, ZOFERITRNTHE
FEETHBEEMER SN TS Z L 2R LIZ & LT,

OHEEIZIB T DR EDEFTOARTHIC L DS [1997 421 A 7 B N ig58culiT
fpR] 188

S IR EDOEFNGEH SN TV ho /ol LTH, HEZENES (marger) S
TWEGEATT, BRI EYbahine L,

OO AR ENE & Rk Msh [1993 45 2 H 26 A /%Y PEakleflp] 184
%K%W%%Kowfﬁﬁﬁ@éhk%&%@%ﬁ#ﬁ%&éhkkzé\m%%®
REEME I RS OWREICEEE B X T-EAIZ0R (ZOFERIZBWTXEARBM
m%®&j%56¢é%é@ﬁ)R%@ﬁ@%ébéﬁéﬂ%ﬁ#&ékbko

OB ~OEHR OTRHFEERIC LD ED (GE) [2010 4 10 H 26 H il BB
5%] 185

ERIC X DV REPRBEMT b CnvenEm EiEams ) BiHIh o8
B T ORHEPHAI OO EITED HNT-b D THo72E LTH, g E - IdRaet
NHEEKROEIIE 20 E L,

(c) FEFfTA (Fraude) K OHERIDMES

OFFFEITAIC L AR [1983 47 A 6 Bk pErg S plik] 186

Xlidbe (BARD 45%) %6 T DMK ENEFEE SR OERKKIC L 0 EARBINREICS
TEhehole GEHICAL TERW) FRIZBWT, ﬁE#rﬁ%ﬁ&U%%(mwa
artifice) | IZL VIRE D LHERR SN2 2 L2 IS 2D O EOHERIC KT 2 7EE
T80 o7 & LTRSS O IR % 58 T PESRBE O HIWT & 58 L 7=,

182 Cass. com. 4 déc. 2001, N°98-20.788, Juris-Data n°2001-012139 ; Dr. sociétés mars 2002, comm.
42, note Frangois-Xavier LUCAS.

183 T. com. Paris, 7 janv. 1997, JurisData n° 1997-044321.

184 CA Paris, 26 févr. 1993, JurisData n° 1993-021747.

185 Cass. com. 26 oct. 2010, N°09-71.404, JurisData n°2010-019584, JCP E 2010.599 ; Dr. sociétés
janvier 2011, comm. 7, note Myriam ROUSSILLE.

186 Cass. com. 6 juill. 1983, supra note 164.
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OB OB [1957 42 A 6 AEEBLRgF-a k] 187

SRR T & D ERR E O TR U RSt W T, ZHIRKENES A S
DA NBI 22 FNIE D T2 DI H B OERIE Y OO B RES 2 RE L, DTN RE
TAHOEHREFICHETIHREGRT 5L THICDBMTEZEALOED L IitbYE
7272 8L LT, ISt oS (intérét social) D7=H12 &5 K 0 T EkER OfE A
BIFIZE. S DIV BMREZET MO OISR E L THREDER 2RO T
PEARFBT O 2 58 L 72,

OEFRERE « FLEHESLHEOFEA [1957 4 2 A 20 A ARG R pe] 188
MAESHOBEFREHR S D EMHE (droit de préemption) (ZB 2L A EHKICTEA L T
BRAGEIE O AR ZHIR T 2 FEBRSREN 2 SN 2 L2 o | YEathicBuw T
ZACIRER TS 4000 FRD 95 5 3500 #R A PRA L, DEIRIE 3 ORAGEE 1B T 5 #ER %
RETHZEEHOLHE L TWeE LT, #AM (abus de droit) %788 CTERE
R A Mah & U PR ol 2 il L7z,

ORfZ T [1981 46 H 29 H XV pF#HIATHIE] 189

BRSO MG E S~ OMBE TR AR SIHE TR SN2 Licox, &t
IR % B2 TR OFERIC K U, Z2EIRO ERFAAABITE ARG 2 25 L, D5
IROFREBAALBITHEEELZIT 5L LTEEIROER R & 5 2 & 2 BB IR ok
B0 Rty g W

OHBEREPEDGENE - (RAKRAOBMINE [1995 4 1 H 24 AMEEErEFHHIL] 190
BARD 66.75% % AT HHEREN WV DHMASHICB W TYRASHRZRET 5 175
MR D BRF AL SN TR GBI HE ST AR STER 2 Sz Z T
., TR BRIROE R 2 65 E LI2AS, BB, BIHEOMKEE LTHK
RSt TE @A OFRENEAD L2 & Tt g SR aE St o %k
BHITH DI & 0 BRSO FIZE DR IT N2 SHPHRMEA T L, MalEtto
SHEIRKR I RICHARTEZ L D2 N TELI L 2B E 2, B UEN
KEHEOFREI K LD BIRME R AR & 5 2 72 & U CHERRBE O 2 i 8 L 7=,

OEEREEDOERE - HEGEOEEME (197344 1 H 8 AAEPirgFHHp] 101
RSt OME— D EEEFEDOEEM (location-gérance) MR THAGR I NTZAN,

187 Cass. com. 6 févr. 1957, N°57-02.531, Bull.civ. IV, N°48, p.40.

188 Cass. com. 20 févr. 1957, Bull. civ. 111, N°67, p.55.

189 T. com. Paris, 29 juin 1981, Rev. sociétés 1982, p.791, note Monique GUILBERTEAU.
190 Cass. com. 24 janv. 1995, N°93-13.273, Bull. civ. IV, N° 27 p. 22.

191 Cass. com. 8 janv. 1973, N°71-12.142, Bull. civ. IV, N°13, p.10.
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UHEBEORMIISHICEEL B2 MRS b S BB mRN e 2H0%
BIRMKE DN SHEE PE R £ DT DR SIS IR S S 2 BENE F
L/Tl/\f: & LT\ ﬁﬁﬁ %u»u &)7:_% HEBE@#IJU?%EWL‘ L/f\_o

O AN [1991 45 1 A 15 A > v /b b AESEHIPRHIR] 192
BRI OB FRE IS ORI FHis 72 SN TITEARRIN (Wb 55 =
W) ANEME S, SR IT 7L 2 7 4 (prime d’émission) & F5Z T & T/OHIR
BRI ZMEEITHE T2 2 L b FR A T X R &R E =FICEET L LT
ol Z LT oE . ZEIRREN YWD RITH 2T X TYHE —F s &% &
HOEMRH-7-L LT, ZEIROEH 270 TR SIREOE) 2R T,

(5)  BRIRS = DB SRS 6

O KRERZOEEIZET 2 EZHRN

7T AT OBRETHR LD K5 2R E ORI ERSNE T T HBRIT 205,
Ao 6 2T TE L OB RERS BT 5198, Bl etk Téﬁif
R TIL, BRI TR RO L O EZE (feuille de présence) DERKILO M3 [E DFES:
RATEE T YT 5HE8 (établissement centralisateur & FEENL D, 77 ADLEITEKR
FERAT) IUESND Z LA 194,

ISR D HEE ORI, MROFEHERICEIVeshs (R.225-95 54 3 H, R.225-
107 22 M0) 195, MM A, RIS E R EOR R4 M8 5196,

EHEICB N TE, IS0 FEEHEICET I T AFIC LI DR EITH Z
LINZN9T, HEETEFE ORI E T DR OFMEIC L0 . L0 < DR & #RIC B <
TZLEDARBIZZR D & S D19,

B, ESSIC X DUHEITE T v b7 4 — 2 VOTACCESS OFH AN ITAHIN L
TW5 (2018 4FBIfE 76 £1:199), VOTACCESS OFIHIZEET 2 IR Tttoa L
75 %200,

192 T. com. Chartres, 15 janv. 1991, Gaz. Pal. 1991.J.212, note Jean-Pierre MARCHI.

193 SLIB#~0 b7V 22k s (2019412 H 2 H), LMo TRSBIEL D72 < 20,

194 Mémento Expert Francis Lefebvre, supra note 2, n°51000, p.391.

195 Mémento Expert Francis Lefebvre, supra note 2, n°52270, p.401 ; MESTRE et al., supra note 14,
n°3815.

196 MESTRE et al., supra note 14, n°3826, p.1859.

197 MERLE, supra note 10, n°543, p.632.

198 MERLE, supra note 10, n°543, p.632.

199 SLIBf~Dbe 7Y 728 d (20194512 A 2 H),

200 SLIB tk~D b7 U 7k (2019412 H 2 H), VOTACCESS OFIHIZ W T,
VOTACCESS 7' 7 v I 7 4 — L ~Ofekt (FAFEFER) . MRERSOHBIIE U FEE L M TiE S h
ToERIRMERR I INE S5 FECEE (BBHC K 251515 V) OEFN SLIB #L L 0 S4TICkt L CiERk & b
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EEPBRFPTIRE L-GE. SHREEREENE L ZLGE TENMC LY EREN - S
N o256, MEITK T T 520,

© BIAEATEEOFE IR Do R K Odd:

77 ACBNTRLSMEE 2o T0D DN, FBIHEITEER RORT O Th 5202,
2018 42121, SBF120 IZJBT 224D 3 53D 1 MR- o R AKX L TV Z L HE S
AURIE & 72 0 203 FRIRMEATRERE R OBEEMEAL MO L Z L OMBEMENERIND L)1tk o
72o HFIZ, CAC40 IZJBT 5 KB EIGA0 5 B 7 DB IAEI T O FEGH 2 /R &
N Z EIXERNTH2 ) OEBEZ S > T kD v, AMF (X2 ORE~OxRE LT,
AEEATEZE DA K74 > (code de bonne conduite) DERZE R L 72204, ZDHA R
T A 0%, AFTI (7 7 o AGEAZEEW S, Association Francaise des Professionnels de
Titres) (0 ¥l S41. 2020 4F 1 A 30 A TR St 72205,

2019 45 7 A 19 B OIEHE 2019-744 512 L 0 SR TR R OB EIC BT 5 eiE /e
I, TOBIEE, 7EKFEHE (abstention) &+ ICEE L TW RN To KA FEEE 2 72
HLDOTHY ., AMF OB)EIZEES b D TH 5206, WIERNT, HREIC L DFTER RSN
A FHEIIRCE L U CHRE STV, BUE# T, BHEHRES K ORIR SRS s £
TIIRF SN TEIC L VT S22 (votes exprimés) ICEESWTIRESND Z & L7
o7 (L.225-96 55, L.225-98 55), L7zii-> T, HHEN RS NZHAIL. AEKOER)E L
Al—DOWNZ=ZITHZ LD,

(SLIB #:72b DFEF A =/ KB EEIC & 2 (20194 12 A 27 H)),

201 Mémento Expert Francis Lefebvre, supra note 2, n°52295, p.402.

202 AMF OFMZEESIC LD Efi S ICHEICB W TS, MBEREFZ OB TERZRICB O TEEIC
AN BN TR =RIENH 5272 > T b (Rapport du Groupe de travail de la commission
consultative Epargnants, supra note 123, p.63),

203 Les Echos, La place de Paris mobilisée pour fiabiliser les votes en AG, 25 février 2019
(https://www.lesechos.fr/finance-marches/marches-financiers/la-place-de-paris-mobilisee-pour-
fiabiliser-les-votes-aux-ag-993702).

204 Recommandation AMF 2012-05, supra note 94, p.7, Proposition n°2.16.

205 AFTI, supra note 63.

206 Recommandation AMF 2012-05, supra note 94, p.5, Proposition n°2.1 A.
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2. BRIV TOERICETHHRER L DX FEREE

TER L OXFEOY; & L TOKRERSOBEIMEIIIERN S E#HI N T2 b D TIERY,
BEERS~OBLTHEL | MSOMSLICNEE L 72 5 R BT T2 72 W ATRE M & i £ 2 T
BNDBINERT 2D 2 v 7 2 BEROMEYRVDW 5 [T DfRER LI T
AT 2o 72207, BEE~OHFETY (jetons de présence) & FHEIND&EDOFE HE
B ZHRBE O TR F G T 2 5B IR OFRSICHEAGH Th 5 & LT, £ DiEikEME
DIFRED 51T & 72208,

TR, PO TOT T ATHLNEKEOEELOMAAERSND 2 LT 7]
R0 BT 7 U FARERZICHIE L, EICA by 747 v a UREEKR O 5512
WCREZET 5 2 L b ROND L HITRoTET2209, Z Dk H R D FT, B35
ST EE E O HB A FRNCHR T 2 Hik e & bic, MEOLEIZNT - E & DX
DD FEBRT DL 00 FEREOHINT T 50T E - T 5210,

(1) FErRFEDHH

O EHIEIZONT

(a) FoAEE

FATRAE D e b ICRER EZFFET D 2 & 2 AlREIC T 5 O 44 (actions au
nominatif) HlETH2, WAKAOLE, HRAIRITRHOR LB B TEHINT
WD, FATRHIIRA DT AR L EHEAFE T2 2 N TE 5 2 LITIA T, BRFERED
BAfE = 2 b (FREFRUCEIT D 2 R MO TRE OTERRSE) O, dLud 72 Bl & D3
WRED A v RRH D2, BT, BREMBICEBN H - 25612, BITStixn s
BINEMDZ ENMTE D22, REMNCE > Th, NEERE =2 X b o], Tkt & Wi
PEORHNER ED A Y > FBRZET B 528,

207 Mémento Expert Francis Lefebvre, supra note 2, n°44600, p.368. HFE#H 1< UBl& TR 472
LEHCLCHEZETZELEETHD &SNS (Mémento Expert Francis Lefebvre, supra note
2, n°44610, p.369)

208 Mémento Expert Francis Lefebvre, supra note 2, n°44605, p.369. 772 L. 54808 V& TR TIE
eHT, INEE X DG EICITHEEEICHSN 2 R CEAMT G S 2 e b7y (R EERER
DESF), 7B, Rl &I D T L1200 TIL ANSA IFFFICHBIIR SISOV CE RS - S5k E kD
FRIZHFHFET D2HAIITEEE RO DG E R0, BEMOR R KT/ TOERNELLZ L%
BRI PEFANCK T A AREMENH D & LT, F 1 A — MV TOIANE T2 T ES O B—B4

(tarif SNCF unique) DOZIANWTHAUTRD HiLDH & L TREMICMT 203 H 25 (Mémento
Expert Francis Lefebvre, supra note 2, n°44605, p.369),

209 MERLE, supra note 10, n°515, pp.603-604.

210" Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°s9 et 10.

211 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°11.

212 MERLE, supra note 10, n°334, p.367.

213 MESTRE et al., supra note 14, n°4254, p.2035. F7=. fHBIMEIVE AN STV D 4L THIVE kS
BREAIC LY Z(FIMEA % TE 5130, B4 4 o EREREHIE (dividende majoré) ORI A EZ TX
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T UALRBILIRABBRICFT _HBEONI R H D, —OANERTLL N
(nominatif pur) & FHEIL, BREDNEBERITSMICEBWTEEIN TV LA THD,
S HMNEHFA R (nominatif administré) & FEIAL, BEEDMPHERI A4/ L TRITSAEIC
BERSNTWDHEETH D, HiEOHGILAEERE M A3 9 2 & e  EHEHERTTE S
AT O T LM TELN, BEFE OGBS IIMIHEEIREO REERRZR LD 2D, BRED
BRI BB kT LT &L, BEY @ b P BEBIICIRV IAE N D (P BB RATT 2
BLinn) 214, WTFNOLE bRITRAHIEIRAOFTAEZRET L LN TE LD, FE
EHREOHBIINEE TIER WV, SEARKOFTAHE OHBINKEIZ 22 DX, EEN RSN
T DD LTI R E N BER I LR Do TG A D56 72 & —H OG5 TR E
S %215,

(b) LA PR

MR DOSGE . HEITRES: O JEE BB (teneur des comptes de titres) ¢ O JEETE
BINTWDHT=D, BITamtl FREIfTRE/R G044 GES: (titres au porteur identifiable) |
ERETDHIE (BLF, ITPIHIE) 2w 9o) ZFIHT 27 8 LRTIUIFEEKRELZRET
ERANAN

TPI HEDEESLITH <, b &b L IIRFEORKIAATEIN OGS A b2 R#ET D201
1987 4 6 ] 17 H OIEHES 87-416 SITHAS N2 b D TH DM, WEHIZFEMR EOREIC
HFET LI ENFHISND L OICRoTHIETH D216, b oLt ZORAROHIEIL, FEE
TR EERET 2 Z ENTERVRIZIRANH - 7217,

BEOHIEO T CiX, BITSHITTOERITED TH T, REREHE (Euroclear
France) F7213f/r#%E (intermédiaire) 2181Zxf L CHEEDORFEICEA T 2 M OMR 2K
WHIENTED (L2282 F£ZM), HMADBHBITHIC EHE ST LA, ZOHR
TER RIS B S (de droit) . EEKICHIBEDED Z T H Z LD RN H D
LHrpashd (FAS), —H&Z, TPLHIEOFMIZT T XTOREDOHHADTZDIZRIhD
i3 EEORKERAE T LHEORBRIRE R D Z LBRE 29,

TPI HIEDOFMICEE L TAEL D a A MIRITREOAM LR D, 3 X MBSO ERFH

HaREME S &% (MERLE, supra note 10, n°334, p.367),

214 MERLE, supra note 10, n°336, pp.368-369.

215 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°3.

216 MESTRE et al., supra note 14, n°4258, p.2037.

217 MESTRE et al., supra note 14, n°4258, p.2037.

218 fhfrfkRY (intermédiaires) &1, @RGEHRORITELUIN TEDORFOEOEREE L THHEOZ
LThY (BESEMN L211-3 45, L.542-15) ., RITHO L5 (établissement de crédit) <o
&3 (entreprise d'investissement) 23 Z D/ & L TO®REIZRI-LTWD (AF - AHEE
19) 153 HE 72.)

219 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°43.
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7 & H3E S 220 TPL il B3 ek d £ 0 IEH ST 2720 o 72221, 2019 4 5 H @ PACTE
EIC K DB OBIEIC L0 . R BHITHSIC B S TO 258 13ERITED A3 72 <
THRITEAEDNFEBIEZFIHTE D 2 LR > T2 DR HEP ALK LiE ., BTt
IPRE RSB I3 < P BERA I M A FE R T Z L b alRe & e o 70222, E7o, ¥
TEEPREHET L3 X MIOWT, REOHBNIEAT 2 3 X b ERITRHHIIFHERSIND F
BRINREBH LT=b 0 THY RSN — R B TFEEIREREIND Z EkO B
5 (L2282 V), b, 2O LEFHO—ERE LTEDLNTKEICEHTLHE®RIZ. 4
AR EDFEROFTAH TR 7poTc b 5 12 7 A 2B 2 THIHEBI & 7213878 4kic &
DIRIGFINDZ ENTER (L.228-36 5),

2 WHEEMEFE DD & | TPLHIEIC L 5 REMEOREIL, EU MBEEICARIEZH T
LRITEAOKRKTHY Ao EU MBEEICAILEZE L (btabli) F 713 FEEEH 21T

(opérant) 3 HHHITHIC FH S D b OB 5 — B R & #2469 2 5 = E ORI
CHEBEMITOND28, 5%, ZOFAE &2 TRINESNETRIETZ LN TE L0
DR LD &b,

(c) FEEERREDOREDME

FEMEEOHBICEE L C, b REETH D ONIEJEEMTE (actionnaires non résidents)
DORFETH D, ENTOMRKRA DA, TPLEEOFMIZ LV FEREARET HZ LT
ARETH 52, EEKENIFFEE TH L LG, BITEHITN DWW 2 nominee 515 Z &
MTEDLHLDD, TOHFRICWDREZ B D FBITMEL L TR o 72225, ZiudE
T rat sy o REEOREDNEEOM R E N L TR ERETHZ EnBAL
% [T 5226,

77 AT (Banque de France) 23A% U7-#GHT LiuiX, 2017 4K CT7 Z 0 &
D CAC4027|Z 5 N 2 NESFEOEARD 42.7% D IBAEKTIC L H#7-A Sh, NESHEO

220 T/Agefi quotidien, La directive SRD II devrait faciliter la connaissance des actionnaires, 4 juillet
2019 (https://www.agefi.fr/corporate/actualites/quotidien/20190704/directive-srd-ii-devrait-faciliter-
connaissance-278457).

221 Computershare, Transparency of Share Ownership, Shareholder communications and Voting in
global capital markets, March 2015, Version 1.4, p.14
(computershare.com/News/TransparencyofShareOwnershipShareholderCommunicationsandVotingi
nglobalcapitalmarkets_12032014_GCM.pdf). Euroclear {2 & % &, 4E[ 600 14> TPI OFIH R & %

(I’Agefi quotidien, supra note 220),

222 ANSA, Rapport d’activité de TANSA présenté a I’Assemblée Générale du 20 juin 2019, p.16. R
PR BE R OV D 2R PR B DRI HARR 1T, RAEIREBIIC DWW TITIE MO S 5 HERREH ., A
EEHEBIICOWTIZ 10 H¥ETRiEH Th D (R.228-4 %),

223 ANSA, supra note 222, pp.16-17.

224 ANSA, supra note 222, p.17.

225 =~ ORENE 1997 FEI29 T2 ANSA I X Wb T b (ANSA, Lidentification des actionnaires
des sociétés cotées, Brochure n° 192-1997, janv. 1997),

226 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°54.

227 CAC40 &L1E, =—m 7 A b« NUBBIFNC B SN T AHEREER D 2 5| RHilifRgE EA7 40 #6417
T,
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FEHRARERICONTOI IR EIZ L DRARIGIE 37.4% Th 5228, CAC40 IZFZEND
LD S B 10 FHICB W CUIIFRER I L2 EAROEAFIG D 50%LL ETH 0229 JEfE
FEEEOEIRILT 7 v AD EGSHIZB TR L TEL 220,

AR U7z & 902, FREERR E IO MR 2 0 L TR ARG T2 b DD, AR ek
SNDOIXMPIHEETH D=0, WHROKEDHEN R TE VRN H - 72, Z ORI
DOFTFRAR L o=, RGP HERES (intermédiaire inscrit) | & FHENAHIE TH 5,

Bri- 72 ORI RE4 5 2001 46 5 H 15 H OIEHES 2001-420 5 (TNRE #)) |
@%ﬁ@ﬁiﬁﬁ%éﬂé@ﬂﬁ\ﬁﬁ®%§®%%ﬁ%ﬂﬂk@NRE%@TTM\ﬁﬁ
AERT TZDOERBP 255D Thiv, ZOFTAH (propriétaire) 435 THERE SN
RFEZR B0 (NREJEIC X D ME% D 1.228-1 5 2 TH, HL1L.228156H) L3
Fo73230 ) JERBAEREEICET AL E LT, GEESHRITSIC EE ST A 854 T H T
BENT T2 ATEELL TR WEAIE Z OFFT A O T2 DI FEBIN B ek 5 = L8
T&5Z L/ (NREEIC K DBIE#O L.228-1 5 3 1, i L.228-1 5 7 ),

MR STV 2 DIXEBROFTAEHE GEEERT) Tl < BEP R T o 5 H3282,
Z OBERICIIFTA & OB THE O/ R 2 BTS2 D MR 5 S5 (L.228-3-2
1) 28, Z0, EEOFTAEICL DEIMEITHEMNATRE L 720 | BERM I (55
PAEDEEK (transmetteur de Vote)J Lipnese =770 20X ISR 23
FELTWBEFAITIE, thoFDTDH E%ﬂ%ﬁbfwékk%%%#’ﬁé ENEH
HTE%%(L%&l*\R%&Lﬂo:®ﬁ%i FEAFLA RGEF OB A IR E R TS
FRICHR LT, BHEGEARE I REEA RGEKR O A I 0 #E 2 EH T 5 fh %% XL T
FNENNERRFECZ2 SN D (L2281 5 8H), £/o, HEIT Tt%ﬁ%®%ﬁ%ﬁ
ENRERBITRANARZ DEN, BITRAEE T T OZEHEOEFEEZ T - HA10F, &
SRR %&%#Héhk%ﬁ%ﬁﬁ?é#@&%ﬁ%@)x%&U%@%ﬁ?é%
REUTBET 2 A0 L2 e e (1L.228-3-2 45 2 TH) 235,

FERFEOHIAOMRE & OBIfR TIE. SHETIED Y Th 2 NI b b7 ik L7z

228 Christophe GUETTE-KHITER, « La détention par les non-résidents des actions des sociétés
francaises du CAC 40 a la fin de 'année 2017 », Bulletin de la Banque de France, 219/1, sept.-oct.
2018, pp.1l et s.

229 GUETTE-KHITER, supra note 228, p.3.

20 77 AR BREE LTS OIF, FRIE LTHITREROFTAE & L TRESNTVHETH
5o BL.2281 5 6 THIZBW I, THEFEIT0EHAE 7 H5ME (dispositif d'enregistrement
électronique partagé) ~DE k] & I TW5D,

231 Rkl 102 OB TOEE,

232 TRERAPEEBEIIE THEEE) & LTHbivT, HOFTAEHEOZTE TH S L5 (ANSA, Comité
juridique, Réunion du 6 avr. 2011, n°11-025, Possibilité pour un intermédiaire inscrit ou un
actionnaire non résident de participer & une assemblée générale, p.2), FERTNHERS & 72 5 DL
|Z global custodian T& %,

233 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°57.

234 ANSA, supra note 232, p.3.

235 Z ORI, FTAHE OWMRD 72 3N 5 E THRRETERTE W ool nd 55, ERAMEOM
EEwvwor=2U v bRBHDHEEND (LE CANNU et DONDERO, supra note 57, n°867, p.620),
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TPI HIEOFHO—BE L LT, BEMPIEBIC IR FTa # BT 2 15 8 % 0 A PR
IS 2 2 E R EBAT B AL, DR PRI R A SN A RITR L LITED
AT ET IR EREHEIRET 2 REZA O 2 EBRF T oD (L2282 & 1D, Fi-,
FLAARER DG A CIEBIZE T —EWIRZICEARIZT 7 B X% 5 2 D& F 721G I
DT, BERNIHEBIIIRAT AL E 721X F OZATE O EFEICE D& | GO AE BT 5
HmrieftT o/E4A > (L.228-35%1H),

Ho b b, FEERIE IEEERE L BITRAEORITIZN L S b O THEREANEL TV D
T2, BERAP SR N FEM LA EERE L TV A Z S idd vt Snbe, Z oz, it
IFEEE 2 NEIC M > CREMEZMRTOLENELDZ LIy, FZ2ET L ENE
WBT, FE o R T m e AD R THITHEEEA A b O TH D IEFEER TN TH D D
ERANTOERES L, FEMTEZHBETE RN LTSNS, ZOHICHONTIHIER
TRt AR 2B L TR ERSICBET 2 7 7 V AEOHEDRAFHE TH D Z & |
DR S D 2 & ERET D 2 & TREMPITBEINEM 2 i D &l S 25238,

(d) fHil#Ee

FEKREOHHDO - D OEFEHEOHE L L TRITONTWE DL, MREHEDEIETH
%o MNMEEAAMLDF D= DI ER SN TV D Z & ZJRiTH TR WIEE £ IXGEFROFT
BHEDOARNE—VE (identité) %A HT Lo oA, £ ORI 3HERNIIRE /R
BBV THMCEASND Z LN TE R (1L.228-3-2 5 31H),

F7o. EEMREICET HERORMEZ RO SN-FICL 0 FEBSRE SN2 - T2 5E
FIZOBK, AEFOFAERE EIXINDDOFIZLDRAELFOKICONTRERE -
(TRE o T E MR SN G AT, RO RIS N D F TIXBE S NIRRT 5
WHEMME RS, HOBE OV BIE s s (1L.228-3-3 5 1 1),

I HIZ, BERSNT-HEDEIC (sciemment) 1.228-1 55720 L 1.228-3-1 SRIZEX LT
A x, AT ETITEARD 5% LA RAT 5 — E 7 ITEHOMREDO WL TEZIT 128
HIFTIZ, AFFT 5 A B R RO HIPH THEIRME K& OB Y O SHAN &2 S8R T2 13 0 I R4
THZEESWETZLNTES (L.228-3-35 2 1H),

(e) Z Do EE

—EBE R T DR EEHINT D7D DO KRERAHRLE (franchissement de seuil) il
DIED>, FEREOHIIICERT 2HEL LTRO DR H D,

HKEMENTH D56 BITRHITE O OERETITFHRMED 40 570 1 282 THRAT
DO ERSEITEORFRBINTIBOTUTHEINDHEIHMED 3 753D 1 U EaEHEE

236 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°62.
237 Juris-Classeur Banque - Crédit — Bourse, Fasc. 1856, supra note 21, n°62.
238 Dalloz, Code des sociétés, supra note 142, p.886.
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XA T 2HEOARNE—MHORREZRDL Z N TE 5 (1.2283-1 51D,

Fio, vx—urZ Y B R OT v EaHE GBI BT 2 ERINFES O ENELTH
% 2016 4512 A 1 HDO AL FF 2 2016-1635 52 L 0 | JE EESMICH O TR a3
wE (bénéficiaire effectif) (2B D IEMBIRNTEST T v, FEEGSAOEEKEDH]
HICF ST HHIE & LTRSS T 5289,

@ FEEHEEHHIHRLIEE 7 e —

(4] _(a) FEAHAKRKOHE

5eet4 2 (nominatif pur) OHE B4 (nominatif administré) O%5

AT (b4 S B

TR

B 452 8 ik D Tz R Z I LTI BERTH DN
IR AT RE FEAT AL T E R & 44 FT RE

(5] () WEAKKDHEE

ARG 10 E3EATRE A LA [A]
SEARE H LINIC R

1
5 E A HEH LANIC _ .
2t (F7TZEE) BE

[Euroclear France/ H R PREE RS
HOREZ N B 10 EAEATRE B LANIC[BI 7&%@ FERg

1A PR A

FRZ A B 10 B RTAE B AP PR B B )
v +

239 MESTRE et al., supra note 14, n°4260, p.2038.
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(2) HIEDOHRY, HIEREAICHTZ > TOHFHEN

%2 W MR S OEWNIELOHIMRIX 2019456 A 10 HTH Y, REORKE K OEHIC
BA4 % 2019 4 5 H 22 H OIERE 2019-486 5 (PACTE 1£) 1T X Y EWNIE L3 FEhE S 41T
W5, BUFE, 8 2 KR EMEFR & 0 F2hE 1 HI] (Réglement d’exécution) 2018/1212 ™ii H (2020
£ 9 H 3 AR I T, ¥EEP ED LN TWD,

O 5 2 WK1 4% 2 BRIN O S5 Fr8h A

(a) FEOBEFME - T —% 7+ —~ v bOERKIZET 72HLD fA

52 WK MR IS BB IR I R A RS 2 2 LAk bivd, EU %
B&HAL 2018/1212 1%, BN EOBERMK - 7— 2 7+ —~ v NEFIHT L2 &
L, 77 AIZBWTE IS0 20022 OFIH D720 O3 HED AL TUN D240, FHE K
FOHIA TR T 2 BB OERIEE D ISO HMEZHNWTRENH D L Shbh2,

(b)  FRIRMEATRENZ D2 FERER

52 R EHEFE D ICB W TR, MREIC X 2IRMEITHEN AR O iR (confirmation de
vote) (ZPHT 2HENENINL TS (2017/828/UE, 3 quater 2 52), ZAUFHEENFEEIC
HOMMTHE LB N R EOBRICERENTVDL Z LR T HEETH D, AMF O
AEMZ B SWEE (2017 ) 7V Z AR OKER ST 23 E T OB & 5240
PEDT=DIT) 22BN\ T, MBRELZZERLE A —NVT RLRAZRITEMIBZT-TXT
DEFITHF LT, BRIRMATEEN D 7 0 N a7 2 & OFERZRBITESADT H 2 LB EIE S
LTV (3B 20) 243, MEREGENROEF A —/NLT R U ADIREITHRIRMHEITHEEICPTED
WZET 5 Z & THIGHAREE D ($2%E 26) 244, VOTACCESS DO IRETHE 7
F 7+ — LR SN LG E IITHRITEER 77 v F 7+ —LZ2@ U TRIN, HKER
BB L CHBRMELITHE LK EIZA DDA — LT FLAZRITEIEBA D 2 L 25
TRZ, FRMICHERZ RO D Z N TE D L3N 525, Fio, BEMP B 28 U CHEeviE
ZATME U7 FEBERR 1, AP BRI ICx L CRITRHLICHERZRD D Z L 2 HRTX 5 &
IiTz6, ZOMFRITHRESORER G < Ed 8 WAMIIITO 2N TEDL LD &R

240 Société Générale ~DE TV /I kb (2019412 A 2 H), Z®IEH>, AFTIL Shareholders
Rights Directive IT Guide d'implémentation pour la Place frangaise, v.3.2, décembre 2019, p.10 IZ %
LB D,

241 ANSA, Mesures de niveau 2 et standards volontaires complémentaires en matiére d’identification
des actionnaires, de transmission d’'informations et de facilitation de ’exercice de leurs droits par
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