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1-3. /NHE

2. ¥A4LZ M VRATFA Y TDTALRAEMBT FNA F— D5
2-1. BHEmEORM & NYSE $HIOUET
2-2. WMHBT FNAL F—ofH

3. WERWRELWMET FNA4 F—0FML 2K 5w
3-1. 7— hF——HE
3-2. BEEIEOBBRRKRICRLTIZA S ORFEE—EHFEILISK
3-3. Gl ANDEFHZE KD HH G
3-4. WMBT FNAF=NEREEOTZ NN T 5 L OFE
35. MEBET7 ENAF =X = F ==L LTOAf vty T4 T25257:0D01%E
3-6. FEHELSHRE O BikE
3-7. GESE EOBGRREYLEEL T 52 LR 5 30k

iU &I

{2#E %2 TPO (initial public offering) 2B\ Tk, FEHIG I ~OHH EIHREIC, FbkoZEE - e L
b, FORE, @EIIBRERITHEIZ A (underwriter) & LTRES- L. BEEHRERIIH L TRITHRD
gL RME, MEBRELR E2FHT A O—-FY a—, EROKNIIHTrTREEZRA LTS Ty 7€
VT4 2T Tbis,

f s, SO K ETIZ20184FE 4 HIZHH A M 1) — 3 ¥ 7 D Spotify Technology S.A. (Spotify) 7%, #4E
4 HIZa3Ia=4 -3 Y —)® Slack Technologies, Inc. (Slack) 2354 - e L2 47hH T, Hit->T
512 NHAAE L 2w direct listing (4 L2 b = URXF 4 7)) EEN S ETE 2 — 3 — 7 A5G|
At (NYSE) (2 EH L7722 EHEH Sz’ & 512, Spotify. Slack T o 72 E AR 2 5854 5 0
A D “Selling Shareholder Direct Floor Listing” Zfl1 2 Ty NYSE (3 ERFICHREATIC L ) BaiiE%

1 “direct listing” OFRFHEE LT [EE LS U TOHNE I LS WS, BTS2 R HE I B aEA N T
CESTAZEd THELRY] EMENED, ShEXHTHHMT, ARTE [FA4 L2 -V RTH 7] &E
LT 5,

NYSE TOFA LT b+ VAT 4 ¥ 7 &R HIREECHE LT, A [ARF 4 7 7 4 DFF o 72 Direct Listing (ELH#
B3 ) EEFL R — 1 1708% (2018) 47H,

2 NYSENFALZ b -YATFT 4 7I2E0 LY L7203 Spotify 2381 T TdH S A% NASDAQ TIIZFNLLHIA 5 & A
L7 b YAT 4 Y72 E B B2 Tb N Tz, Laura Anthony, Going Public Without An IPO (May 16, 2018) LAW 360, A
LexisNexis.
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479 “Primary Direct Floor Listing” % W #E & 3~ 2 BHIKET b SEC ICHFEHTH 5%

FAVZ F VAT 4 Y735 ANE L TOREHTEAELLET L EHAF—L L LTHIEHSNL
A3 NYSE OHHI & Z U - 72 Spotify, Slack DFFE AL L, ¥4 L7 k- VAT 4 Y ZIZBWTYH
BEPATIM BT EALF =L LT—E20REE2H-TWEIEDNHEE L, SHI, F4L 2 bR
T4 7B LMET N84 =13 19334EFE%%1E  (Securities Act of 1933, FE%%#:) DB AIZFEY L,
BRI E BB D o 2 HA M BT S F—I3EREINEIC L ) REEEZHE D Lo FERD
— I E LS R ENT VD,

REEOWEE LT, 9 [1. ¥4L 2 b VAT 4 7213 IZBWT, mHN%R PO LKL &
BORK EHOFELLTOFA LI M- VAT A V7O E, WIZ 2. FA4LV2 - VATA VT
DT AEMBET KA F—0fE ] TIENYSEDOBHAIE ZNIHE-725 AL b - AT 14 V712
B2 HBEHITORE ZMBIT 5. 2 LT[ 3. HERRELMET FNL F—0F 2R 20w T,
FAVLZ - AT 4 ¥ 7B 2 EGEHUTOFSRE LO5 1% ANDOFESHEEIR 5 a0 iRk 1150k
ROERER Y, AL s - YUAT 4 ¥ T OREFREE L OERE T o

1. 4L b URT1 27813

RAER 2 PO Tl R4 - B L 24TV, £ 2 TIEFEATHRRLIEM A2 S ka2 U5 L THRERITH5E
T5, WhWwAHEETIZ (firm commitment underwriting) %179 1% A& L COREPFITHMNET 5%

. 4LV 27 b ) RAT 4 27 TIEEES I L BATHh TG IR B & U CTHU 23546 &
N5B720, BRICEEFATICE 205121 b, BBEEKER~Ou—Fra—b, Ty I7EVT4 7
LITHIT ., BRI DWW TIZABMMIME  (offering price) DX D IS Ali#% (reference price) ARSI b,

FAVZ b VAT 4 YT %BAFZHELEL LT, Spotify Z@7EH L7 Lo LY (List Without Selling
Shares) . @R ENOTWENIEDFEML (Liquidity for Shareholders). @& THWF L) FADFELT 7+
A (Equal Access to All Buyers and Sellers). @OUKH 2 ZEWIE (Radical Transparency) . &5 FE DA%
Y€ (Market-Driven Price Discovery) % & IF T 5%

-1, “2zZ3-=-2" PEAL I URT1 LT EBAREER

FMAEDI0E FVEBAAE R R ESAEE LT “"2oa— " LIEENR7 Spotify. Slack 25, fz#k
7 IPO TE 7R, FAL I M VAT A 70 FRICK o TR BT 56 2 & 2RI 2RI
OWTC, BRENGTORERENED L o lLEARN L OBALREIZFRE, 75 —TI34 07
(underpricing). B 7 7 v 7R ZEMET 2 HW%R E055 2 LIRS w5’

3 B [2-1-3. 4L 2 b - YURT 4 ¥ ZIZBIT 2 EEMELED 20D NYSE BAISETE] 2K,

4 Michelle Castillo, How Spotify’s direct listing is different from an IPO (CNBC, Apr. 3, 2018) <https://www.cnbc.com/2018/04/03/
how-does-spotify-direct-listing-work.html>.

5 KEDIPO 70t X 2T HHMEELHE LT REE— [RED PO & AEZRIFEITRIBIC OV T ] 7 BER ARV
#4345 55 (2006) 223H.

6  Spotify @ investor day B “Why Direct list?” <https://investors.spotify.com/events/investor-day-march-2018/default.aspx>.

Spotify DH 7 KI5 ¥ — % F ¥ 72 Latham& Watkins LLP D73+ 5 3, Spotify 23k 135D 72912 Latham& Watkins
LLP 2 L72BRICEAT W2 ki3, OBESREZITTDL S, vy 77 v ORI 4 UICBEAFREARE £ 12485
52k, QBTORYFLEVWFIIMRS~NOBHLT 7t A &5 2, MAKRESTIE T LEHT CICRHTES 2
L. OmKBRICEWPDD - THGFEOMEIEREZWREICT L L 70 22 %Eid 5 2 & 725723 %, Marc D. Jaffe,
Greg Rodgers, and Horacio Gutierrez, Latham & Watkins LLP, Spotify Case Study: Structuring and Executing a Direct Listing
(Harvard Law School Forum on Corporate Governance and Financial Regulation, July 5, 2018) < https://corpgov.law.harvard.
edw/2018/07/05/spotify-case-study-structuring-and-executing-a-direct-listing/>.

NYSERZFA LI b - YRT A Y TDOREAT 4y be LT, OOD 5 ORERD DO, @HPUZEE L THR
it TE2 2k, @7 T Y FORBME, OHBEARVNYSE Ay T —27~D7 7t A, ®LYHICEEMENTE
LEEJI % Z8F %o <https://www.nyse.com/direct-listing>.

7 John C. Coffee Jr, The Spotify Listing: Can an “Underwriter-less” IPO Attract Other Unicorns? (CLS Blue Sky Blog, Jan 16, 2018)
<http://clsbluesky.law.columbia.edu/2018/01/16/the-spotify-listing-can-an-underwriter-less-ipo-attract-other-unicorns/>; Cody L.
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KENYSE DFA LI b - YATA T ICBIFAEHRITORE (FA)

1-1-1. E&HE

1-1-1-1. EMHFOILEK

KETIE PO 238 FEH L DI T 5 — P CRENRHIIAE CILRLTB Y, Spotify 13266
V. Slack b 14& PV & BRI CEL T 72720 ERROBEIHESAE THo72L SN,

KEOFEBZEZPDY & CRFEOZALE LT, BBIRRANS X 2 BT OMKR, =XV X - Fv 7 R
) =S & B R B R 5 o E skt A Bl o k", BRI X B HEAEO FINASTTPO
D2 HEOFBREHDOTFE L LTRECHIMLTVS 222 EA I T2,

FAEET 5 DL K O FF 512D W T de Fontenay (&, 19824F D K & §k D FE 5 O ##E X E R (accredited
investors) “OEIFEEZROLLF 2L — 3y D OHIE. 19904F D Z I 5 ORI GRGESR % i THL |
T 52 & il s HAI44OHE, 196EDERL T FAN= LI A T4 77 2 ORIV Z RO LHE
Z3ft#: (Investment Company Act) D EXIE, 20124E 0 JOBS #: (the Jumpstart Our Business Startups Act) il
BN L HBAIM4A ROV Fa L — 5 > D OWIEL L 2 BT CORBRBOKA, LF¥F2l—Ta
Y AWIEIZ X 2L ONR, 19344FE G |FTE L OSSR O 2 &EO—HOBIHIEM A B - 722
ERBILY, ZREFBRCARTSS =RV A - v 7 2 —FEONFT R £ & B RGN 0%k
I A MOBNNCER L7z 2 & TIPO A58 L7 & Hifid 5

1-1-1-2. REMISTELIENFRELRET CHRXE EIET5EMW
FiR oD X ) ICREEN S TOBERENED TR, FERRICBO ARG O —2REFE LI LT
b, ARETE AT 222 IRBTLICEESs TRV E ENTWBEY, BICHEIMTIZB W T,

Lipke, Direct Listing: How Spotify Is Streaming on the NYSE and Why the SEC Should Press Play, 12 J. Bus. Entrepreneurship & L.
149 (2019) at 169-174; Brent J. Horton, Spotify’s Direct Listing: Is It a Recipe for Gatekeeper Failure?, 72 SMU L. Rev. 177 (2019)
at 188-189; Benjamin Nickerson, The Underlying Underwriter; An Analysis of the Spotify Direct Listing, 86 U Chi. L. Rev. 985
(2019) at 1021.

8 NYSE & Nasdaq T® IPO fFEIAS19964E5720 D E— 7 05, RIE TR A LFFHE L 7220184 T H 1131 & K & kit
MK T LT 5, Jay R. Ritter, Initial Public Offerings: Updated Statistics (April 9, 2019) at 9. <https://site.warrington.ufl.edu/
ritter/files/2019/04/1POs2018Statistics-1.pdf>.

9 L¥al—TaryDRULFal—3ayDAILXEHERE - FEHIE 2009 020,841 115950 1V 20 520174
41,668141,849fF FIb~E K E (ML 720 Scott Bauguess, Rachita Gullapalli & Vladimir Ivanov, Capital Raising in the U.S.: An
Analysis of the Market for Unregistered Securities Offerings, 2009-2017, SEC White Papers (August 1, 2018) at 9-11 <https://www.
sec.gov/dera/staff-papers/whitepapers/dera_white_paper_regulation_d_082018>.

10  Spotify Funding Rounds, CRUNCHBASE <https://www.crunchbase.com/organization/spotify/funding_rounds/funding_rounds_
list>; Slack Funding Rounds CRUNCHBASE <https://www.crunchbase.com/organization/slack/funding_rounds/funding_rounds_
list>.

11 Elisabeth de Fontenay, The Deregulation of Private Capital and the Decline of the Public Company, 68 Hastings L.J. 445, 447
(2017) at 461-472; John C. Coffee, Jr., The Irrepressible Myth that SEC Overregulation Has Chilled IPOs (CLS Blue Sky Blog, May
29, 2018) <http://clsbluesky.law.columbia.edu/2018/05/29/the-irrepressible-myth-that-sec-overregulation-has-chilled-ipos>.

12 Frank Partnoy, The Death of the IPO (The Atlantic, Nov 2018) <http://perma.cc/M6T6-R7DW>.

B, REOHFREAFELID) & CERTHOEAE 5§ 5 FECHE LT, AR DRENCBIT 2 BEREROZE
7B AT & RABET ] RESRUEITZE107 (2019) 1 H. MBEZOR = FiESR REO PO EHLE A S — 7 v
TRENOPLEAHE AR D BOE—IOBS #3.0% Huliii—] BH&EATS 2 + — 4 1) —23% 15 (2019) 43H,

13 de Fontenay supra note 11, at 467-470.

14 Id. at 463-464.

Partnoy &, V¥ 2l —3 3 » DICEZ2WMEENSEDO DI B EEIRSET S CHEARICRETET, 212
A N HE 2D IHHAEANOEEDOHONKEENDNA 7Y Mo T BRI, —BEEROEERS 2R -
TW5 L1595, Partnoy, supra note 12.

15 Rena S. Miller, Gray Shorter, U.S. Initial Public Stock Offerings and the JOBS Act, CRS Report for Congress (September 27, 2012)
at 5-6 <https://fas.org/sgp/crs/misc/R42427 pdf> 1Z, L L BIFOLNDZHA EHO XY v M, TAY v V2RO L ) ITEHT
5o

BRSO 2 ) v & LT IPOICBE L - E&HENSTE 52 &, HEMREZ HIUSIENTEL 2L IPOIC L DT Y
b AT74  LIADPYHELTHEHTOMAPHFETELZ L, BTV ITAICL )R ELAEEL Y BV
filie CELMEERDH L L, HATH~OT 7 AL ) MEGA ZHEL7ZH LWAMOER L EROH LW AMEE
EDOTTHEHDA /) R=2a v ZMY ANDLIENTEDILEDHIT5,

fids. ¥R EFBOTFTX ) v PE LT, RUMZEE L ) EMNZER2ERTL2H50ENCEI63NTLE) 2 &,
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NASDAQ Private Market ® & 9 8OO b, MHBINEIREKERICR S, BETHoL s ~
1) — <=4 v M&. NYSE % NASDAQ ® & 9 RiEEIB I 2B TETVARVEFH I TV S,

F7o. BT 52 L CREHRIUCKE L CHM O Z MMl T&, HHBRIUTLESIIT) TN TE
52 MBS TEEMET A LA IIAMTS COMEL KL CTREMET 1 A H Y Vv ML o TSR
Tt 2520-30% &L e L SNB T &, BENGTORETTU—h—, T4 —F—OFLEZIT 5
P, SREEBHIFERE (FINRA) OMBHE] & K VREIMED 72O AZEORAE L ) FEEEwZ L L
bR ESHofmEEZORTHEYS

1-1-1-3. ZA4L U b URFq LT EERE

NYSE 2k BRI HRFEATIC X 2 8 &# 2179 “Primary Direct Floor Listing” % W Bg & 3 % AL
1% SECICHFE LB, COSFTHWEHLBEIEEFEOHLLLOREICL->TEFA LI - Y
AT A ¥ IHRREGOBIIL L 22 LHEE SN2 o b b, BAAREDOTAICEIZ5/L 7 - YR
FA YT THoThH, BEFENDLMEIZE > THEMERIIE L 20 25 2 LM s hTw s,

BETIAERT & D REIFRBITETIC L4 “introduction” &, ZHICK Y B L T—ElM % E
WD BIZAFEMEIZE > TEEREZIT)  “two-stage offering” 7% L DEEIZ L - THFDRTW A%,
Kecskés 1% two-stage offering DF) i & LT, OLGoOBERRE L ELEFEOBRREL HHTELH T L,
ZOREFRE L CTHGERESECRINIC B LT, WGRESUGE L7254 3 ¥ 7 TRHEITEEMENT
EpZL (=7 b AIVTWEDE QT v F =T F4 ¥ v 7Ol (3 A ARG % HIFT
W,

1-1-2. 5|2F

KE DT ZFEBOREITOWT, 201545 5 20174E D [PO315MF % 3512 PwC 23T - 72iA&E Tld, 78
LS EDMTFIE (gross proceeds) 12X 251 ZFHEOHEGIZ. BFIEH 1E PR T65%. 1
& VD525 KV T6.6%. 250 K5 548 FIVT5.0%. 514 KA 510 V5%, 106E RV Lk
ET49% 572 SN BP, F72. 30ME FVELED PO ICB T 2B OFIIZ044 F VT, 209 b,

BISEBERNIEIZE o TIEAHEEZ —EREELESTLE) L, BIWENIISSIND ) AT 8355 T L, IPO ~NDH
TFREFOBERP LY. b LERKT S L MEKICAR 2 2 &, HEIFIZR (mandatory disclosure) 12 & ) FEFTARABAR L7z <
GWIEBRRLBTNEL LW &, REOHEEICL ) BERIESHANIGE - 72 b D TERER DT &, Bl
WE NI EHBRIEIH LT Y = 7 2@ RS9, FRLEHFRIRLT2EMNEH L L2 HIT 5,

16 de Fontenay, supra note at 11, at 470-472. KERORGERT SN0 Hh v F) — - = —F v b2 L2 3Cike L <.
Diana Milanesi, The Rise of the Secondary Trading of Private Company Shares in the United States, Europe, and the United Kingdom:
New Opportunities and Unique Challenges, Stanford-Vienna TTLF Working Paper No. 46 (2019) <https://www-cdn.law.stanford.edu/
wp-content/uploads/2019/11/milanesi_wp46_.pdf>.

17  FEBRIZ Spotify 13, 135 & FAEH 2018411 H1IC HALMRHUS O FHH % A3 LT\ 5, Spotify Technology S.A., Form 6-K
(Nov 5, 2018).

18 Laura Anthony, Going Public Without An IPO (LAW 360, May 16, 2018)

19 NYSE, Proposal to amend Chapter One of the Listed Company Manual to modify the provisions relating to direct listing (Nov. 26,
2019) <https://www.nyse.com/publicdocs/nyse/markets/nyse/rule-filings/filings/2019/SR-NYSE-2019-67.pdf>. 19344F HL 5] Fr #:19
% (b) 3 (1) 52X Y NYSE DBAIDYETE SEC DARBALEEL 4 b,

20 Ari Levy, NYSE proposes allowing companies to raise fresh capital in direct listings (CNBC, Nov. 26, 2019) <https://www.cnbc.
com/2019/11/26/nyse-proposes-allowing-companies-to-raise-capital-in-direct-listings.html>.

21 Frangois Derrien, Ambrus Kecskés, The Initial Public Offerings of Listed Firms, Journal of Finance, Vol. 62, No. 1, 447 (2007);
Ambrus Kecskés, Spotify s Direct Listing in the U.S. and Lessons from the UK (CLS Blue Sky Blog, Mar. 1, 2018) <http://clsbluesky.
law.columbia.edu/2018/03/01/spotifys-direct-listing-in-the-u-s-and-lessons-from-the-uk/>.

22 Frangois Derrien, Ambrus Kecskés, /d. at 447-448, 475-476.

23 Id at451. NYSE b HHD 7 = 7H A T, FA LI+ - YAT 4 Y TORREDO—DL LT, EBHRICEERHENTE
HTERFBFTTNVD,

24 ld T2 —=TF7A4 Y TIIOVTRER [1-1-3. 75 —=774 v 7| B,

25 PwC Deals, Considering an IPO? Considering an IPO to fuel your company's future? Insight into the costs of going public and
being public (2017) at 13 <https://www.pwc.com/hu/hu/szolgaltatasok/konyvvizsgalat/szamviteli-tanacsadas/kiadvanyok/cost_of an_
ipo_2017.pdf>.
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KE NYSE DFA LI b - YATA BT IFEHITO%E (FAR)

0.374% F VD Z ANOHEH7Z 5728 H b5,
MEDTA VLI b )AT 4 7 TOLEGHEBOREE ZD) HLOMBT K54 F—~OHM L.
Spotify TO0.451% NV &0.35f% F V7, Slack TO.260&% F )L &£ 0.22(8 KV THh - 72%,

35 B E B B o NER

Spotify :EXPENSES OF REGISTRATION Slack : OTHER EXPENSES OF ISSUANCE AND DSITRIBUTION.
SEC regulation fee $ 55,357 SEC registration fee $ 24,225
Listing fee 320,000 NYSE listing fee 320,000
Printing costs 875,000 Printing fees and expenses 230,000
Auditors’ fees 1,848,900 Legal fees and expenses 2,600,000
Legal fees and expenses 5,544,965 Accounting fees and expenses 1,400,000
Transfer agent and registration fees 73,806 Custodian, transfer agent, and registrar fees 75,000
Other adviser's fees 35,000,000 Other advisers’ fees 22,060,000
Miscellaneous fee and expenses 2,000,972 Miscellaneous 99,186
Total $ 45,179,000 Total $ 26,708,301

(Form F-1 amendment No.3 at 187) (Form S-1 amendment No.3 at IT-1)

HWHE D IPO TOFZ ANOWIIZ, Z4E - B LA T 28R ChES7-0, 54 - ML 217D
BWTALZ N YVAT 4 VT TOMEBET BN F—~OHM L BEFEILET LI LIETELRV 0N,
B2 R bDbH 5,

JPMorgan DB IZ. EREARDT 7 /0T —¥ETITFH L TI5-20% DM 2 H5 IR L Tw 5
Z & % Spotify IZH TIEDHT2-3BbALMEZ T ZITORNRLEREL, A —FT=V 7 - 754 X165.90 F 2
DL - e LB 24060 F v, COBICHS LChIZFEA%Z 2% LIE LT, @HDIPO ThHih
5% FEEHI0.8-1.2(8 FVich b L $ 5%,

% 7z Lipke 1%, Spotify & € ®10H FilZ IPO L 7z Dropbox Inc. (Dropbox) % FZ&E® & 912K L T, #&
BHOGE LRI T 2868, BB ORIREIIT T 2EE&D VTN D, Dropbox & ) Spotify D 5%
K& 25%,

Lipke |Z & % E H @ LK

Spotify Dropbox
FEMARAE (U5 10 H AR — R) $26.5 billion $11.2 billion
e $4.9 billion $1.1 billion
5l - $33 million
HIIRIE T 2 E Do $45.7 million $7 million
PO /AL 2+ )ATF 4 v ZICEERRT HEEM $45.7 million $40 million
WHEHOT EEIcs 284 0.93% 3.64%
M ORI A 2 S 0.02% 0.36%
NG & I 190 H A O R 554 - JE i Uk e U T o4 - $269.3 million

26 PwC Deals, Considering an IPO? An Insight into the Costs post-JOBS Act (2015) at 10.

27 Spotify Technology S.A., Amendment No. 3 to Form F-1 Registration Statement (Mar 23, 2018) at 187.

28  Slack Technologies, Inc., Amendment No. 3 to Form S-1 Registration Statement (May 31, 2019) at 11 -1. & ® 9 5. “Other
advisor's fees” DS BT KN4 W — DRI 7= %, Horton, supra note 7, at 200.

29 J.P. Morgan, Corporate Finance Advisory Trending Topics: A 1H 2018 Compendium (Apr 16, 2018) at 14 <https://perma.cc/X3L2-
UW3T>.

30 Lipke, supra note 7, at 170.

BB AV VAT A Y TR LLSMRTIE, PO OFIZFEBEHTH S Ll SN 555, T, HEH
BB Td % FINRA OBLHNC & 0 512 F B OB 74 720 NBETY 27 D323 0 PO D521 134 %
BUTIZE o THAVE LS, TORRE LTOMIBEED IPO fHIRA 2 wE LT, ShEMBIRT 2720125 Z T HRHIHR
HBHEMBETRE LT B EERD AL N S, William K. Sjostrom, Ir., The Untold Story of Underwriting Compensation
Regulation, 44 U.C. Davis Law. Rev. 625 (2010).
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72720 RESEEIATICHI ) BHOBREICBWTIPO XDV FA L7 b - YURT 4 ¥ ZTOHHBLH
ThHsELTDH, #FE PO TEEHOEFITIGZANEZHEDLOIIHNL, ¥4V I M- VAT 4 VT
TP BOBEIITTHE T SN F—2BD 5720, ZORE 2 #EETEREIITICE > TOFEE
WA EIEFER-> TRV LIRS TWw Y,

B, FIZFHEROLITELE LT, 1PO TR@EH AT Ly FERXIRHENLD, ¥4L 7 - A
TA YT TREENPSWMET PN F—ICFRBPEZE LN S 720, BETIIIHEREEM (non-
recurring costs) & L CHEZFT E XN THAZE (net proceeds) (IS NS &) L THHLEDND 5%,

113, 7>48—TZ14> 27

Spotify 53F A L7 b - VAT 4 Y 7 R2EBALZHBELT, 75y —TI34 72T L2HHD
B s hTwa®,

FrE L3515 O WG RIE O A BIIAE R $ 5 e &2 IIIGE R & w9 A, £ K o FE TR TR &
DHGZEDH SN, KED PO OJIETF-IHIILIEFIL19604E A 520184 13,1341 T16.8% & 72 > T
5P, ZOBBIE [AFMEIET XS] tabI Ly, [WEIETESL] LA EDLTEZ) D
HEOBEDS [Ty ¥ =T34 07| LIHEN TV,

ToE—=TFA4 2 THELBERIZOWTIEMRA IR D 0 THEROIEFFPEICEH L2 (G
IR TG, 2 7 F ) v ARG FIER ARG R, BATIRRT I AD ) A 7 BLCHEH L
7R () A 7 BEOARGH) . WIEERSERNCAE B L7 (RRER IR, e 3 EIRGER) . ST IROFTA -
YRR A H LR GERCMEMEFF IR, —— Y= v v —a 2 MEIBARGR) . 1787 7 4 F > A 2D
IR (TGRA A — B, T e AR MG, &EREL Y F A2 2 M), flilkike = (727
VF 4 7)) IENZRDBERE EARENTVEDE, TASIZEBMS2DOBTIZE W) 2F— 4
WZZDERZRD D S DA%\,

FAVIZ N - VATAYITDIRTT V=T34V TIZERT b5 % A5 E. Lipke I3 Akerlof
O TVEVOEIH] % PO (@ L7z Rock DFRIURFEZE A LT 2%, $BIURGLO T Tl PO L
9T HREOHIIOVTHA LGIEZ ROBERVHERENTH L7720, LD PO b TFHN LY
w2 RE L 72 KIS AR ik B S, T ORE L L THOBmWAEOKIZE RIS, HoKuAEork
X (LEY) BEEIENTENEIEER D, ZORDIERENICH HERIER LM TICHRE
L&9 e L., il THEREMICHZ2HERIE. HOPESICHSTE 2%, BHIENORERIHEB
VLol LEYTHLWHEESRHVIZOBREBAL LI & LaL 223, ZRTIEIEHHERT
ERnizd, BICERR CTRTO PO IERBEMOFERVAL Ll 5 & 5 1AMl 2K Mz
EVETRBHER, TV F—TIA TV ITPELDLEN) BDTH 5B, B, Ritter i3, 7y Z7EVT 1~

31 Lananh Nguyen, Crystal Tse, Morgan Stanley, Goldman Make Their Own Direct-Listing Pitches (Bloomberg, Oct. 5, 2019) <https://
www.bloomberg.com/news/articles/2019-10-04/morgan-stanley-to-woo-startups-at-its-own-direct-listing-event>, &t 3% Spotify &
Slack T # 7 N34 ¥ — %% ® 72 Goldman Sachs & Morgan Stanley {22\ T, il 7 — IV 2 {EZ#E M % TPO DA L D 4>
BOREPIT T 27202 HO T %1872 3 5, Dropbox ® IPO TDH|%Z NiZ124:75 5 7225, Spotify & Slack D #
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A —THLHHEEFITHPRFRMLEEZHA ) 2 & T, HERKR#EL SEC OBUKHEOR G ER I NS L F
Y57,

3-1. ¥— bXx—N—FF

Horton (&, # A L 27 b+« VAT 4 V7 TIRT— bF— =L Uil LOEMEZA D 712 AL
B9, DOMEBET A =35 Z NERRTTY = 3= N=, LTHTHT AL T4 TN &
EHIFT, FAL 7+ - VAT 4 Y7 R3EROBIEEOER. OV TIIHERRE B THE? D 2 L
2™ FlZANE LToOHRBHITHAT — MF— =L LTHET2HEIZ. Q52 ANHHOFFHEAR
(reputation capital) % 5757280, QK LOBMLZMMT 5720, Q4 LOBMLEZBMET 524 vy T4
TWReHBIDELET, MBET ENXA =237 — X ==L LTHRET 7200, VT4 7%+
FICHELTWARICEEMZ RS %,

B 1 OFFHEARIZOVT, #ED PO BT 251 NEERMMZIGE | 2 o ERK L OBRIZBWT,
G1Z ANDHRA & 51520 THRE R L TREIICIRSE L 725E5R ICHED D 5 L5152 AOFFHIE AR
MDD, GERE LOBEROFEICEDL ST, FHEROMFEOHNTT 2 — - 74V V= Y A% %
LT, BIZONEEZHANTAL vy T4 ThHAETH . F4L27 b - VAT 4 2 7I2BITD
WME7 B8 =13 ERITH U TREBWIHRR 2 BEET 2 V551272 L RICMB T XA F—%2L 9
eSS OB TRBLZZE LTH, PO DA LIRE EFFHERICEZ 2B II/NIVWET
%7,

E2ORK EOBEMLIZOVWTIE, 1ZEA LD IPO TOFIZEMIZB VT, 512 NI YHMIRE A 221

69 Id.

BimIETh. BT PN P —IENYSEBANIE DS CIRE~Y — 7 v N X — 5 — OBAMR R ENDWH I & BTl
PWEREDI—T 4 ¥ 7R ZEDMOAMiREFE AT (price discover activities) RRWFETEENIIZBM L 2\ & F 5, Spotify
Form F-1, supra note 27, at 171.

70 Jaffe, Rodgers, and Gutierrez, Latham & Watkins LLP, supra note 6.

71 15USC § 77 b (b). SEC AFDORED 72O IZHA ZHIE T 2B M50 W2 358121, IERREITNZ
Ty FNHREBERHES. BAEREZRETLI20EIPE2EEB LT RO 0nEENTWS,

72 Horton, supra note 7, at 210-212.

73 Nickerson, supra note 7, at 1014-1024.

Coffee d Spotify DF A L7 b« VAT 4 YV IRARINIYENS, BET AL F—25ERE Los|Z ANIc4725

LIEMEND ) X7 03B 5 L5 L Tz, Coffee, supra note 7

74 Horton, supra note 7, at 201-210.

75 Id. at 203-205. Horton I&. TPO TlI5 | ADOHAAEFHEHETED 2 EHICKE (RSN DI LT, Spotify DX &k
JHETIEIME 7 NN =0 1 #:TdH % Goldman Sachs 13181 HIZ 1 AR EINLDOATH D, £ OHBERIE
WBT ENA =B 2N Lh o7l 2 H 5 LIEHT 5,
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KENYSE DFA LI b - YATA YT ICBIFBREHRITORE (FA)

¥ & Tl o 725 6\ ilikg & g S 5 BTl T Z BT 5. REBEING 21T BB 2 AW, Z
TUSHE ) BEPHAT LW HEEAH L 720, SO M) F—%5| & F 9 LEFEEIIR T 72 okRE5%
Fhwe$5, i, ¥4V 27 b VRT4 V7B EMBET BN =3 E2BERG NS %
W2DIZ, HEEEZRCIAEEOZERZEMST 24 2 v T4 TRV L EIRET A
B3OS LOBEMLITOVTIX, PO O NZESEINE O BB RICR 2 AEHREINFOERMTEHA D
720, ThEEMTAIHNTT2— - FA VT2V ARFERTHILIMA T, HWEHITHEEZ D257
WHEMED D B EOMREZTIZT AL 2T LM vy T4 7 (KKOYA, BEIRAE L RICH
TRIBBRRERSFE A SN CRERELSGHRBES RSN S) 2@ LT MEOD L EEXABEICSmT
LIEERGTES— M F—N—DFEEEHTLLET L, TNITHLT, ¥4V 7 b YATA Y TIZE
FAMBT FNA F—055E50 EO5IZ NIZH 726 hnwE 5 L, SEREISHRRE T 572001 ~
VT TERELRWIEERDT,

Horton & Nickerson 34512, B3 OMEICEH L. MEB 7 FNA F=2SERENSFOFELZHEA ) 2 LI
Lo THRERRER LD SEC DBERHWPEH ENEREZ L FKT 5,

32. BEHBEHEOEBILEICRIFIZTASORBEEERTE FHFEISE

AESREELISRE, BEEIEIORBGRERAD 2 LA, BIZAe G —B0HICRFAFMLEZRT LT
DTV 5b, EAEOERHE215: 2 1 35 L FBRIC, fFE5HEISG b) H(3) BlilBWwW(TFa— 741 Yz
YADPRPED HNTW D720, FIZALIREEREERL L2 L N EHTEMERE S5,
FATBRICBW TR SN 5552 ADZENZDOWT, 19734E D Chris-Craft FI P TEHIFTIZ, [ HEHH)
EF R EDETH B, A HbOHETRH Y A7 AICBWT, HEEFBITICBIT 2 HMoBMED S 5]
ZANFERELEBFELZEINTVRDEHE IV, FIZANIARINLIEROIEMHEEZHERET S 2 L1280
THROBEEINTVD, L4 013512 NEIERFAT E BITEDOFHICOVWTOEMETHY ., 20 L)
9240y T4ATE2ELTCREDDLTHL, JIZ NI OEERNELREST L 70 AITHHELT
BY., ) T57-00)LHLERIEEL AL TW5, 512 NIFERBITICB W TESRWFIERREZ LI LI
ALTWEDT, BITHEDOHM LA ZTET DI KL A LTS, FRORERIT - HRELH
WKHISN TV A HEEB X O ZACH LN TV A HEICE DO T — iR/t X OEBHEHE L
Hi B2 AT 22 L 252 NICIfFT 2] "LHRL T A,

76 Id. at 205-206.

77 Id. at 206-207.

78 GERIELLSG (b) B (3) T (Fa— - T4 Yz r A0
(A) BfEMEDOI B, BEMROMEHICD EOVTER SN2 D TR L, BMERORE T 721 35HH O RIA F 72 13 ok
TH %L, POAKOUFI LR BRDOHBIZD L OVTERINZ D TH R WHSICH LT, E42#EE L0
L, MEHEORBSEETH ), F-UMEFICHEBR L2 TR0 WEEFHT 2 3RRE #2200 ELRE
BRHEFOBMEIIE L anEwv) ez, BEMNEOLFEITOMNBREELKERIZBWT, B3 5ICEIEH 2R
WEFLTBD, D2OEDLHIIBEL T L,
(B) B&EHENI B, TOHOHEMEL LTOEEOD LITER SN, FEEMRLELTOZOZFOHREFD LS
EEHIE ORIAD L 3B TH LB LT, (1) IELAWAELE Lk, YKERBIBTSLBPEETH D,
PORBL BRI NE RS VEERIED LZFORBICOWTEMRL BT 200 B BEEFIHIZOWTOAEILT
LawnweEnw) 2%, BREHEOLHEMDPRNEHELZBRICBNT, BT 5ICEPELBLE L L, 22D,
ZOIHIBLTCw2Z b, F203, (i) BEMBFOLFERBIVEMRE LTOZOFORBE IEMHICHEHRET. b
LLBEMRELTOZOHEOREHD L IFFHEHFORIEREIARD L3Pk Thr ozl &y
(C) BmEDH L, HME (ZOFHFIZILHE%KR) OMBOTIER SN, FLEEME (ZoFHLI
LG EBRC) oWEHFD L ITFHIFORIAD L LGP TH L2 E5 1200 T, ZoBFMlF 0L HLET
Lol BEBEEFICERLZTNMELR 2 VWEEHEIHD L AIZZORBICOWTEME ST L7200 ELEHE
FHPEMH I N TV 2 &, TRERERRINEOYFE TV EMIROBRTVL L IHZIELIZRR LTV RV DH S
WIEHEMROHED L IFFMAOIELZEIAD L3 TIEL W &%, BFEMH ORI A5 E L 2R mIZB T,
BT AHICRLELRRRLAE 72T, 2OEDLIIB LT Ao/ E,

79  Chris-Craft Industries, Inc.v.Piper Aircraft Corp.480 F.2d 341 (1973) at 370.
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3-3. BIZADTER K3 HHG

BRI B HATHIH - TE /2 [FEHRE 5% T2 HITRITEP IR T 525 ] L v ) BRTOG|%
ABFAVI N VAT A YT UHFEL WS EIIHONTH D, LA LEDD, GEREIGOHEE %
55152 NIFIR B HEZDEGY LD 720, BT BN F—=03512 NICEUT 20 EnEmme 2 2
5o

AESREE 245 (a) T (11) Bid, 512 A% 3o08M, HILOAKIZSH5E (distribution) 375 HM%Z D >
TRATEDP SEHEWHATLE. QIEEOGTRICEH L TRITEDO DI 28 L. /23580 )5
. @BIEICBM (participate) T 5H & EFRT 5o

TAE D &S AMASRD [51%0F] Z0bD1dd BREIRCITED NG L DD D 5 5,
SRH21 5\ IHE & % B ooy | Zif ettt 2. OFMEERZRG IS5 22 B L L COYAMGRERO 4
I —E AT E L IFTEEPLPRT AL 2NAEL TR (A%, 215%4H15), @QF
MFESR DO EFR AT IS D E MU S N E BT T 2 BH R WA E ORI % AT E IFTA &0 SIS §
B EENELT LN GERETIZT. M25), @94V 37 7Y 7BV TaIy Ay Mk
45K (F3%) Y& BITAUITEMA &k U722 SRl Tl |35 U aaREl (&2l
1HE4%5), EREMICERLTVE I L LTS L, KEDERELISLOBE & 2 5512 NI 4 IS
MEIE BRI L2 5o

3-3-1. H1EN [PERTIEMNTRITED SFAIHEBATEE]

85 1T HRNZIE, ERITWGET 5 720 RD S AliFES 2 H VIS FEED 153200 247 ) G HAT 0
HMT Y, MRS, MBT P Y- LTHET 2 REHUTIE. CoRBOFZ A NEES L1
R\

3-3-2. F{2ER [HFEICAL TRITED/DICHHDTMEHFEL. £HEFFII2E]

B2 HANIE, BRI Do TIEHRORMN T 2 #IAT 2 b OE I N5, HEFTHHE S ILGEH &
AT, BITEHRIERNEH LW THIEZTRETHANAL « 7+ — MOF|ZIFRINITEY
L. #EHUTIZA T Ly FTRAHRLC T I v ¥ a ViCk o> THRMAHE 2%,

COFEMDBZANNDFELEIARD ) —F 1 ¥ 7+ & — A TdH 5H19414ED Chinese Consolidated ] C

80 KBEAN [HAliEE%OH % F O] #§32211% (2019) 123H.

8l MEE21L 4TI FIE, TAY - AT 7 ) YIRS HEREMO—RE LTI ESEHESRIECEmMEhi, Thz
BINT B LEEIIOWT, SEHS [ERT - BURHET —% 07 - ZV— THidi~ Ik FROREESH LTI X 21
HE (WbWE 4V -F77) 7)) IR HEEMIOWT~] (20114 1 H19H A 3%) <https://www.fsa.go.jp/
news/22/singi/20110119-5.html> 1Z LT D X 9 IZHAT %,

[FA4Y 47707 TiE, MAATHED % SNG Do R TFRHICO VT, BITESIURFEICIES SR Lz L
THEHRZAITTRH L, BEIEHFIAIMEFATHEZ LTS L2 S CRid2L v 2% -4 (UF 23y
FAY IS Ay ~FT 7V 7] 20)) BEZOND, Iy MAV NI ALY - F 77 TR, RSO
HEFATAELC & D RIS ETOFRTFRIHOITHEI R INT VD 20, BITHEICE>TH LD LOMEFREMHETE
DAYy BB EEINL, BATHIEL, 23y AV MISAY - F 770 VBT AAEFRLOITE T [FH
MFEHDT 2] L LR EEhd, $74bb, IIv MAYMISAY - 377 V7Tl GEHRELAE
9 A AMRES: sk PM) &R 2 HMAES RX) PRLL7:0, BESIZT (GRS mIG1ES 2 455 6 H
Fla) ICHEMLAnI e b, $o BT SNIHHTHIKRTICH) M TONL 20, 2GS 2%
BHWIEE] T80, RETIZT (MEE25) I8HFEU LI ehd, LArLadFS, 33y P AV MERLT
VBRI DOITHIEB TS L. BITENIHHRTHIHED ) bR ELZ EOREATEEZ L2 WGIZonT, 20
DR T AR TOHRT L 2 L L b720, [FRETIRIT] 217) 2 & LATRERR ) X 7 B0 JUTHDL
MERTHEEZOND, ZOD, T Iy b AV FELTH IHFSEOITE FRITEOHR T RO R OTE) 2 [F
MFEHOTIZT ] EMEMITE 2 EICE ), GRS L TLELBBIZRENS L) iila &L, KEER
HEHNBZEDVEYTH S L,

82 Louis Loss, Joel Seligman, Troy Paredes, I Fundamentals of Securities Regulation (Wolters Kluwer, 6th ed., 2011) at 100-109.

83 Edward F. Greene, Determining the Responsibilities of Underwriters Distributing Securities within an Integrated Disclosure
System, 56 Notre Dame L Rev 755 (1981) at 762 n 35.

84  Securities and Exchange Commission v Chinese Consolidated Benevolent Association 120 F2d 738 (2d Cir 1941).
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KE NYSE DFA L7 b - YATF A 7B AGEHITORE (FAR)

3. FATHRE ERE O CHIH D 15 TV R WEB KD, MO L E R E L2 E L L
LCHIZAICEYT L &SN,

AT BITERTD 2 PEIBOF & ZRHERR % CHM O L b Z T T W EREGEEHE S
(Chinese Consolidated Benevolent Association) 2%, KEINOHEAD I I 2 =7 4 — (TR H HIA S % @
CCHEOEKEERE ZE ) AK, RO EELIAIFELIRLTA YNGR L2 822D, ZOH]
OB NIZHENBT 20 E) W E ol B, [FEFROTTEIHE L THRITED - DITFHES
(sell for an issuer in connection with the distribution of any security) | (21, . KENZ BT 5 KEEROFETR
DFAT BRI D D5 L) kil 2 #17F (solicitation) dEHENLHRETH L LHI/RL., AEHFDHTE
WCRBERAT Yy TIHFETHHELFZANCEYLT S E LY i, k4% (1) Ho [BITH.
GIZANEET 4 =T DA OB 254 - B LOYEICH725 & LCHEHARNEZ EIRL A% 3K
HIFT IR 22 85512 X DA RIISTER DGR 2T 21X, BHEEOERRLBITR L ofREMbT, fEH
Pad (1) Hig#EH s wE Lz,

b o & %, Chinese Consolidated TR E N7 FANCHE S DA TIE, FIZADIFIZIILS DTS L
WOMERH L LB Z 2. 207200, TOHOFAFITIEIZOFEINILT LB ITH TSN
TELT, WRE LTHZANOZEUEOHBIC B 2 A HEEO—D LRI T3,

19824E 0 Zicklin v. Breuer I Cl5 &, HlZMFE L7270 — % —D 1 #:TH % Bankers Trust (Hif5)
MEEEITHE L T2 7% ) O Basic Earth Science Systems, Inc. (BESS) ¥R ZMEA L. 45D HiEH (chain
of distribution) 2BV CTHEE RO & L THAEL. BESS Rz BE IV ALHWTL R — M & 51T
L C\w/z72%, Bankers Trust (3552 NIZR%4T 5 & ER L2205 ML, Ih oo FRIGFERE S0
RAERRKLZWwE Lze TOMME LT, Bankers Trust IZHICRHEBRITOVDLYWL I A - Ty K-
A7 — MHMOFEEL LTBESS RADREZT-> T2 T ThHAH 2 & BESRITIMAZHETlrA
THZLRBZANEBDALILIIT TR - AT 4 —HIViE (Glass-Steagall Act) 125 TSN TW5E T
& . Bankers Trust NGB OED T A7V b r =TV xy =L LTHRBIRET L2 L IFFTEINTWSE S
L XDV —CADO—RE LTREDMZZHHW] - #EIET 2 LKR— 237 L THEI RO ZEH L
T\ Z &, Bankers Trust (X HH D% & ORELHEREL TWEDTH-T, BESS, ¥4 —TY V7 T
Y5 =54 % —TdH5 John Muir & Co. 725 FENHKL IZBREZVZ &2 L7z LT, REEMT
T OTHIE, JEE X Bankers Trust OFEE M L FEH OB Z T OB O, 50D X D iRV
D& (some greater nexus) % VLAEL & FUE % 5w L MR L72%,

3-3-3. FIFEH [H5EICSMT 5%

B 3HMTIX (B (participates) | DI S E 2 5%, 2o [Bh] oMz, 5% ICB VTSR
DG EEFETHT A =T —THED, T4 ==, BHAPHLBEEOFERFLIEIATL Y FOR
TV LEEICE, TIZADOERP SR SN S (SECHANA) . T/, seo—aME&IzaEhiko
SRR EREHN T ZTAZ LD (B OEZFNSBINS N 720, BEEERISRICEL Thh
o Iz HW2 b 228 % LT ATIER4 L v (SEC #iHI142) .

BHBNIZ. A% (public) ASAEHROEEACE L TBIMEDOHMAGRIEL T 20 L) MIEET S D
DR, 5 2 FHAIT A7 Chinese Consolidated FIPD X S IZBMBDITE DGRV EE oo &) e
BT 5H0%E0H5%,

85 Id,at 741. H B O ¥ W& L 723 B & L T, In re Enron Corporation Securities, Derivative & “ERISA” Litigation v UBS
PaineWebber, Inc, 238 F Supp 3d 799, 866 (SD Tex 2017), (“Statutory underwriters include any person who is ‘engaged in steps
necessary to the distribution of security issues.” ).

8 =2 1+ AF A N—=2 [T A AFESHE] (AR ERRR - 2008) 213H,

87  Zicklin v. Breuer, 534 F. Supp. 745 (S.D.N.Y.1982).

88 Id.at 747.

89 Loss, Seligman, Paredes, supra note 82, at 471-474.

90 Nickerson, supra note 7, at 1017.
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9, ARPEFIRNEOFMICB W TERHZFOHEMMEIKAEL TV L5 E) »ITHEH T2 EHBIT
. ARPBEZOHMRIKET 2D THIUL, BHEPGTRICBML T DB L E X THZATHEYT
% L35, 19804E D Memorex Corp FIP Cld, FHATIZELE - R LOMN G L2275 MEAFETH
BRRBBCER DT TRICBIM L7 L v 2 25, OWTIEEERE EO52 NIZRE4T 50 L) 2SOV THRE
L7z L% BEFRERIIBHFEHREZ I P o— VL TBL Y, AREIHEEOE RIS ICH L CHREE
BROBEMMEIKSE L T W7z BBEEERIITIZ ANEES Lav e LY,

F72. ZMBOEE DTN LEENE D & fIRr A & 3 5 FH B & LT, 19955 @ Raffensperger
PTHRHATIE. SRS EM S (NASD) OBANCE D W TRA L2 AR M51% A (qualified
independent underwriter) 2SREFE OGN L L CREHFEIGOBEMLEA ) &) hEBRET L7z TR
7l U CHHAE 2 38179 % &Rl — ¥ A 3638 @ Firstmark Corporation (£, NASD #HNZHE > TEERmINEF D
Fa— - FA4Y T2V ARTV, BEDZDIZI =L - 4 =V FZHEET L 20O RFMIFIZAE L
T Raffensperger, Hughes & Co. (Raffensperger) %M L7zo #HPTIZ. BITEROEHREZEAL TV 22w
LHIZ NI L 2w oGO FEik%BIF T, Raffensperger DT 4L 757 IS L ETH o 727290, K%
MBI (2] L7z LT, E#REOFIZNTELT 5 LHR L7,

). e lCBE T 24740 [ ~OZGUEITOWT, X DRWERZ & 280605 H 5. 20114F
® Lehman Brothers {1 4 Y GE SRS H Pe™ CEHIT L, Y GEL5 O MUK B L 72148 A4 BB 2
DWT, TNOEDITAIEGEE B L R\ 7zoll, BAEEIZS5EI (2] Ladro7ztfmod 7.
5 REROEM T IERER DGR E R IT A TH 572 ORI I AL s s & FkL 72
A5 BHPTE. [HMEESHRO5 782 MWIZ T 5 (facilitate) H—E X2 M5 | FHEAKL [ETEDOLN
7253 5e S BT AT AICSINT 5 ] FEAEZXBIL, G Log1 Aog#I2IE [AIfiGESR O FEE D5
BLICBMES 2 ] fTAZIT) EORDETNL LR LY,

3-4. BT RNA Y —PEEELEDSIZANICEET S EDEKR

Nickerson I3 M7 FNAHF—ZF A LI+ - VAT 4 Y ZIZBWTHEET 2T b BIENT AT
bipwhs, E7ae 2B 55 2505 E LT N T 5400 % & FkRT 57,
20 FALI N VAT A YT IEBITEIMET N F—%iERkiE Eoglz NE Lz LTh, HEHR
TIIRNIRD 2482 %) A7 b THHIES T Ao TEERIENG 2 17H) VA7 AbhwizH, L
EIETHRELCLSTDIALI M - VAT A Y ZOBRHETEHEDO PO XWX B I EHNTE, o,
REHPUTORFEMEANOERII L EREE LR L. SEC DBORHEE L —3 ¥ 5 L b FiRT 2%,

Z @ 1T Nickerson 13, FEZR#: 245 (@) H (11) FIED LG ANDOEFDF 2 KM [5]32 N555Eil
BLTHRITEDDISHER O Z#FH L. £330 1T 58] ~D7% %M % Chinese Consolidated
RAZFEDNT, B3O [577EICBMT 5% | ~DF 4% Raffensperger |t & Lehman Brothers 115
PCYFESR TR RIS EE DN T, DIFO L) ITHRE LT MBT S =GR E L0522 NI4T 5
EFIET B,

91 McFarland v Memorex Corp., 493 F Supp. 631 (ND Cal 1980).

92 Id. at 644.

93 Id. at 646. RO THEHPTIZ [D1Z N, BITHEOMBUREL M5 2 & TELZHMEE LTOHEL 2T S
2o, BEEZRINS | LT

94 Harden v Raffensperger, Hughes & Co, 65 F3d 1392 (7th Cir 1995).

95  Wyo. State Treasurer v. Moody’s Investors Serv. (In re Lehman Bros. Mortgage-Backed Sec. Litig.), 650 F3d 167 (2d Cir 2011).

96 Id. at 176.

97 Nickerson, supra note 7, at 1014-1024.

98 Id.at 1014-1024.

90



KE NYSE DFA LI b - YATFA Y F BT EHITO%E (FAR)

34-1. FE25H [HEICAL THRITEDOLZDICAIADOTM 2 #FE L. TAEFFTIFIZE] ADFEY
{3

MB7 FANA4 F—o5 2 AN IED <5152 A% 241122V T Nickerson (&, TR & DK A7 <
HE D 15 TV W EESAMIRES O 5558 % EBT 5 72 DI 2T 4 % 1T-> T b 2 &2 b AMMFRESRO
RGBSR EE A U72F & LTI ANIZR%%$ % & Chinese Consolidated ) e THEAFFT A HIWr L 72 2
ExRDITT, MBT SN —2%ESRE OB SM I HFOMERICIRZBE & k. SEC Bk & AEJRI
FIANO LB L 2BRER L HBRAT TLE Y T — v a VEROER R %2179 2¥%2 b5 C
FIZNCELTHEENDH L LT 5, T4abb, AEREOHWIRERVEE,DIEMHELEHRE AFT
E2LHI2T2H2LTHY. COHMDOT T, BIREROIEESFEZ4T > 72M B 7 B4 F—1d, Rk L
DESFIE B BAFLIERA D - 2L EICETEEZA) L EET S,

3-4-2. FEIFEY [HFEICSINT2FE] ~NDFZYM

B 3HFMADOF UMD VT, ek & B D Raffensperger F] P & Lehman Brothers {3 K 24 fE Z7 R a8
HPAZA D L) ITH RO X5 TV A5, Nickerson lIWTNOVHO T THMBE T KN4 =1
AEFRE E Oy NICEENT 5 & FRT 5.

Raffensperger FIH CEHFTIX. S L0 RICUELRITHIIHERT LI L E2ERT 5 EHRL7Z.
COBHEHOT TIE, MBET A F— DT3RO L. O TRERENG [ Tz e I 5 7:0
WCRETHE L. WHET S F—2WERICB W CIERICEE 28 2 Rz L2880 m L, SEC A°
BRI % EBL3 B BHK (vehicle) THh 5720, MERAFHFITELZ AWV, o THHET FNA HF—IF5E
HELOGIZNICELTEET S, Z LT WMBHET XA =25 BiaMFSLEERINTEROVER.
BT L 7RI E P O3 AL B X OBIGMIE OB D 72D DIFESY =7 v N A==~k L, ¥4
L7 b VAT A Y TOEBDOAT v 725§ 5 2 L3, BmlEORBRLEICH L TREFIEEZA
I EEIFETIMBNCAR L LT HY,

fli)5. Lehman Brothers fE B G FERFRANH PE, T2 OFKERCHERL. FERE LoG = AND
UM EGRIHEREL TV L) 2k LT, ThbbAliERO G2 RET 272004 —
CAxMET2HL, EHICEDONGRICHETZ2ITALCEMTA2HL XL ZMHT,
Raffensperger FPt & 5272 5, L 2> L Nickerson (&, FEF D5 5EIC B % B ikm I FHOER I B W TE MK
ELTHEERBREZRI-TMEBET ENA P =350 5 ICHEART K TH 572012, FEEYEHFOF
ITICBIT AR XD & @EDICEBEOESRD G NRENIH % 729, Lehman Brothers £ EHE 4 FE
HFRRHROBBOTTH, MHET7 M4 F—IF3FEHRE LOTIZ NN T 5 & FET 5,

35 BMB7RNAY L5 = rx—N—ELTDI T T25ZD1-HDDRE

Horton (X, Raffensperger IR TEEREHEDT 2 — - T4 ) V= YV AZITWV, 3= A - A=)V &
4% |_ 7 Raffensperger % 5152 A\ & Wi L7215 51213, Raffensperger 7255 1% A% HFRL Tz 2 &% FINRA
D& TdH 5 NASD OHHITIL, Raffensperger 235 72 AR5 |2 N OB EDGEREL G % &, GF
BB EORBLEELEZFZT AL EINTH AL "D H 2 LIRfT 5, €O LT, BICAHEEEOR
ATIREPTAVI N - VAT 4 YR ARTIEDNL, F— M= X—D&EEHEHE O PO DL LI
KOONB L OCHhEEDITFTT, MBT FNAF DGR BT — bF— =L 227202 vy T4 7
HZANEZLERET S,

99 Letter from Tao, SEC Div. of Trading & Mkts, to Dana G. Fleischman, Lathan & Watkins LLP, supra note 68, at 9.

100 Coffee d [F£#IC. Raffensperger FlRZHIH L T, MBT7 FANAF =G [Z ANICH/22 L2 #IFLTLNTELNE
9 BRI & 5, Coffee, supra note 7.

101 Harden v Raffensperger, supra note 94, at 1396.

102 Id. at 1398.

103 Horton, supra note 7, at 211.
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BAKRIZIZ, OB 7 SN =02 RO RHO N7 + —< AL B XL 2108
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