1 (United States of America )

“Securities
Exchange Commission Rule ( SEC Rule ) Rule 10a-1  The Short Sales Rule

V e 7 Ll ee

( SEC Rule 10a-1 No person shall , for his own account or for the account of
any other person , effect a short sale of any security rehistered on, or admitted to unlisted
trading previleges on , a national securities exchange,..., and information as to such trades is
made available in accordance with such plan on a real-time basis to vendors of market
transaction information |,

(1) below the price at which the last sale there of,...of

(ii) at such price unless such price is above the next preceding... )



“The Plus Tick Rule™*?

1 A XYZ 100
A XYZ
A $ 68 14
A A
“The Plus Tick Rule”
XYZ
68 1/4
A XYZ
68
2 1 B
$ 683/8 B
A
XYZ -
€ 68 14
B XYZ +
= 63 38
B
“a plus tick (+)”

XYZ + 68 38

XYZ

68 U4

42

$ 681/4
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3 C C The

Plus Tick Rule (at the same price ) B
C n
100XYZ at 68 3/8
Zero-plus tick (0+)
[
+ o+
681/4 68 38 68 38
SEC Rule 10a-1 The Short Sale Rule “The
Plus Tick Rule”
a plus tick
a zero plus tick ( a plus tick
)

( Security Lending Transaction )

Joseph AWalker, Selling Short ( New York John Wiley & Sons, Inc., 1991 )
, p.34-38.
Ibid., p.1-3
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1
( Security Lending
Transaction ) (' Short Selling Transaction )
1 ( )

2 3 (Lender ) ,
( Borrow )
 (Agent )

11 , endowments

12

13
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100%

( Cash Collateral)

2
(a rebate fee )
3
( credit )
( & rebate fee )
( Non-cash Collateral )
Letter of Credit Predeter mined fee
1 2 Predeter mined fee

3 (afix fee )

(‘agent’s fee )

(a rebate fee )
Letter of Creci
a predeter mined fee
3

Jon Lind and Cornelius Chapman of Me Dermott, Will and Emery, Securities
Lending,” Worldwide Directory of Securities Lending and Repo 1994/1995 ( 1994-1995 ).
228.
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2.1 Regulation T

Regulaton T Reg T the Federal Reserve Board
of Governors 1 1934 ( SEC
1934)

16 RegT
16 RegT
Reg T
1) 2) 3)

(4) Letter of Credit
the Federal Reserve Board
100%



2.2 Rule 15¢ 3-3

15¢ 3-3
1934
(2)
Letter of Credit
100%
(a)(4)
Rule 15¢ 3-3 4

2.8 Stock Exchange Rules

2%(a)

Securities Investor Protection Act of 1970
7

47

15¢(3)

Rule 15 ¢ 3-3(b)(3)

@

Rule 17a 3

the

Robert J.Gareis 7John J. Conroy 7Jr.,L.G “chip Harter and Brian E. Cameron
7 “Cross-Border Securities Lending,” In Cross-Border Securities Lending 7 2nd Edition (

Amsterdam =e ;- & McKenzie 71994 ) 7p.166.
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296(0)

296(a)

813

861-864 ,
n , | | 1 ] " 866

2.4 Regulation of Financial Institution6

2.5 Employee Retirement Income Security Act of 1974 ( ERISA )

ERISA 1974

slbid , p.167
Adopted by Federal Reserve Board on May 6, 1985; adopted by Comptroller of
the Currency on May 7, 1985; adopted by Federal Deposit Insurance Corporation on May 10,
1985; reproduced in Commerce Clearing House Federal Banking Law Reports 2014



49

2.6 Investment Company Act of 1940

. 1940 15 US.C& 80a-1 to 80a-52

1
3 3
( )
3.1 Capital Gains
311 ( Transfer of
Title )
3111
3112
312 ( Transfer of
Collateral )

Robert J. Gareis, John J. conroy , Jr,L.G Chip Harter and Brian E. Cameron
Cross-Border Securities Lending  In Cross-Border Securities Lending , p.168
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3121

3.122

3.2 Lending Fees or Loan Fees

321 (a rebate fee ) '
322 a predeter mined fee
[

3.3 Substitute payment

331 ( Manufactured Dividend )

332 ( Manufactured Interest )

3.1 Capital Gains

1 ( Transfer of Tittle ) 3.LL
3112 ( Transfer of Collateral )
3121 3122

” 1058



51

Interna] revenue code ( Code ) 8

Section 1058 of the Code states In the case of a taxpayer who transfers
Securities ...pursuant to a securities loan agreement which satisfies the requirements of section
1058( ) , no gain or loss shall be recognized on the exchange of such securities by the
taxpayer for an obligation under such agreement , or on the exchange of rights under such
agreement by that taxpayer for securities identical to the securities transfered by the taxpayer .
A securities loan agreement will satisfy the requirements of section 1058 (b) if
the agreement (1) is in writing; (if) requires the Borrower to retum to the Lender securities
indentical to those which were lent to the Borrower ; (iii) requires the Borrower to made
payments to the Lender of amounts equivalent to all interest , dividends of other distributions
to which to owner of the securities is entitled for the period during which the securities an
borrowed; and (iv) does not reduce the Lender’s risk or loss or opportunity for gain by
providing that the Lender may terminate the loan upon notice of not more than five business
days
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3.2 Lending Fees

( Lending Fees )
" ( Loan Fees )
" ( Loan Fees )

(..The Us tax treatment of loan fees generally depends on how the
securities lending transaction is collateralized. )

321 ( Cash collateral )
, ( a rebate fee )

322 ( Non-cash collateral )
, Letter of Credit
a predeter mined fee

( Loan Fees )
321 322

" ( ordinary income taxable )

( Us Withholding Tax )

3.3 Substitute payment

Robert T. Gareis , Johason J. conroy, Jr. \L.G. “chip Harter and Brian E
Cameron, Cross-Border Securities Lending, In Cross-Border Securities Lending , p. 169-170



Substitute payment )

331 ( Manufactured Dividend )
332 ( Manufactured Interest )

1058
revenue code ( Code )

331 332 : »
" ( ordinary income taxable )

2 (United Kingdom )

UK Tax Law

Internal

15

Peter J. Connors of Ermst & Young , New York “securities Lending,’
Worldwide Directory of Securities Lending and Repo 1994/1995 ( 1994-1995 ): 232-233
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2 ( )
3 ( )
" 1
1 M 3 ' ( )
3
( Borrower ) , (‘Lender) (‘Agent)
11 ( Borrower )

market maker

12 ( Lender )

Jeremy Thomas of Ernst & Young Securities Lending, Worldwide Directory
of Securities Lending and Repo 1994/1995 ( 1994-1995 ) 183



%5

* * (' pension fund
), (' Insurance Company ) ( Building Society)® 2

13 ( Agent ) money broker

X * (- Market
Maker Borrower )

x ( Market Maker Borrower )
(Stock Lending )  * ( Borrower )
( Money Broker )
* (Lender ) 1
* * *
* *! *
* *
* * *
(a
fixed date ) (atcal )
*
* *
* * * 5

Christopher Hogan and Geoffrey Kay , Cross-Border Securities Lending, In
Cross-Border Securities Lending 2 nd Edtion ( Amsterdam Baker & McKenzie ,1996 ), p.
153,
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2. ! !
2! The Fimaneial Securities Act 1986 ( the FSA )
1936
3 ™
UK
, CDS
43 FSA
( the bank of England ) market maker
the Securities and
Futures Association Organisation ( “iMR0”)
UK
SEA IMRO
IMRO
|
IMRO , |
51 (11)  CHAPTER 2
IMRO
IMRO ' i

Paul Phillips , Anne Baldock and Chris Georgiou of Allen & Overy |
Securities Lending,” Worlawide Directory of Securities (1994

1995 ):180
Christopher Hogan and Geoffrey Kay , Cross-Border Securities Lending, In

Cross-Border Securities Lending .2nd Edition ( Amsterdam  Baker & McKenzie ,1994 ), p.
147-148,
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3. Ham A ' (

o 11

( specﬁ‘ic tax ) ( indirect tax )

( specific tax )

3.1 Capita] Gain

311 ( Transfer of Title )

Pam Phillips , Anne Baldock and Chris Georgiou of Allen & Overy |,
Securities Lending , Worldwide Directory of Securities Lending and Repo 1994/1995(1994-

1995 ): 182
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3.1.1.1. ' ! *

3'1].J2 ’

3.1.2 (  Transfer of Collateral )

3121

3.1.22

311 3.1.2

" ( Capital Gains )

B
1 Maker
2.
Money
broker
16 , 13

(' Securities Lending ),
112538 . ( )



3.3

( Substitute payment )

3.2

irg
4
3111 3112
3121 3122
( Capital Gains Tax )
Capital Gams
( Manufactured Dividend )
4 *
( specific tax )
( Stamp duty )
( direct tax )
Lending Fee

59

Christopher Hogan and Geoffrey Kay 7 ~Cross-Border Securities Lending,’ In

Cross-Border Securities Lending. 2nd Edition ( Amsterdam : Baker & McKenzie 7 1994)p.I55.

B
Ibid. 7p.159.



321 ( Withholding tax )
3.2.2 ( Income Tax )
( )
3.3 Substitute payment
331 ( Manufactured Dividend )
( Dividend )

( Manufactured Dividend )

3.1 Capital Gains

UK ( Dividend ) *

, " ( advance corporation tax “act”)

UK

rlbid. . p.160.

60
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UK (
)
" ( income tax ) " (ACT)
( Dividend )
Y4
3.3.2 ( Manufactured Interest )
UK * *
(actual interest )2L
( Indirect Taxes )
3.1 ( Stamp Duty )

0.5% ( debt

securities ) market maker
2
* (A) * *
market maker (B) *
@ * market maker market
maker * (A *
(b)
(B) *
“ibid. 1p. 156.
Ibid ., p. 157,



am (B)
(B)
(@ © market maker
maket maker
(b)
©
(A), (B) ©
2
3.2 ( VAT)
UK VAT EC
EC
VAT
1
3 ( France )

( Civil Law )

“ibid .. p.160-161.

“ibid  p.162.

62
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( The law of June 17,1987 )

11 ( Borrower )

1) :

() :

(3) OPCVM ( UCITS)

12 ( Lender )

OPCM in SICAV FCP Form

13. (Agent )

SICOVAM

24 ,
( Securities Lending ) ,”
7/2538 . ( ), 10
Jeanne Dubard and Dand Freedman, Cross-Border Securities Lending In

Cross-Border Securities Lending,2nd Edition ( Amsterdam Baker & McKenzie , 1994 ) p.40.



1st operation

Loan of securities

Lender

v

|

2nd operation
Sale of the borrowed

securities

Payment

Borrower

N 4

Final Purchaser

the securities

3rd operation

Repurchase of the

securities

Payment

Final Seller

( Final Purchaser )

b4



11

12

21

2.2

2.1 Civil Code

*hid p4l
"Article 31 of law No. 87-416 of June 17,1987

« 1

65
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* 1892 1904 ( Civil Code )

* ” *

2.2 The Saving Law of June 17,1987

The Saving Law of June 17,1987

1 ( Capacity of the Lender )

the OPCVM in STCAV FCF from ( types of unit trusts )

2.

Subject of the Loan )

( Duration ) 31 87-416

“Jeanne Dubard and Dand Freedman 1Cross-Border Securities I-ending , p.41

( Duration and



(Risk)

- OAT ( Obligations Assimilables du Trésor )

3.
- the SICOVAM *
- > )
2.3 The law of July 26,1991
The law of Jdy 26,1991
1 2
TMP 10.5% 110%
2 2
21 *
2.2 * *
2.3 (

*Ibid , p.42-43

67



2.4 D

3. NOUFINTSUMSIHANHANNTHY (

) , The Savings

Law dated June 17,1987

The Savings Law dated June 17,1987

l 13
2.
1
3. ,
Sicovam
4, The Savings Law
) ) :
@ :
(3) OPCVM (VCITS )
5.
“Hors Cote” ( )

@) : :

“ibid | p.44-45
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2)
3)
(4)
( Capita] Gains or Loss and other
Corporate Income Tax article 38 bis - |1 , 39-5 , 11 and 14 paragraphs and article 39
duldecies-8 )
a

3.1 Capital Gains

311 ( Transfer of Title )
*
3111
*
3.1.1.2
* *

3.1.2 ( Transfer of Collateral )

3121
*

3.1.2.2

"Thid , p.46
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3.1 3.12
The Saving Law dated June 17,1987 (
)
“ ” Capital Gains/Loss
( article 38 bis-I Capital Gain or Loss and
other Corporate Income Tax ) 2
if ( stamp duty ) , ( VAT) * ( Stock
Exchange tax )
3.2 Lending Fees
*
33.1/3%
*
A
*
* ; *
*
( Manufactured Dividend )
( Manufactured Interest ) 2
Dibid , p47

" Oliver Berlin-Mourot and line Davoudet , Avocats a la Cour , Clifford Chance , Paris |,
Worldwide Directory of Securities Lending and Repp 1994/1995 , p.58-59
“Jeanne Dubard and Dand Freedman , Cross-Border Securities landing , p.50-51



( article 1678 bis of the CGI )

K5

4 ( Hong Kong )

80 Securities Odinance

4 1994

2. 125%

4. zero-tick rule (

"Ibid , p.49,51
BPaul Phénix , executive director of the Stock Exchange of Hong Kong , Worldwide
Directory of Securities Lending and Repo 1994/1995 , p.103
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zr1Jz2z2Z2'T

2. 75 the Securities

Ordinance

5. 100%



10.

11

12.

13.

14.

Stamp Duty Ordinance

15.

16.

"Ibid . p.102

73



Stamp Duty Ordinance

3.

31

“ibid , p.103

Profit Tax

74

100% |,



tax ), ( interest tax )
( salaries tax )

( profit tax )

( profit tax )

The Inland Revenue Ordinance

1] n

( profit tax )

(‘income tax ) (pr

Stamp Duty
* ( transfer tax )
( stamp duty ) 1986
* *
1988
1989
*
14
1994
14 12
*
40
"ibid , p.102

“Ibid p. 100

75

( income

15%
16.5%

*

ofit tax )3

0.3%

Collector of Stamp Revenue

*
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3.2 MHEINMBEIINHONMIIHBNHAANTNE

Profit Tax
, ( Lending Fee )
profit tax 16.5%4
Stamp Duty
3.3 U]

( Manufactured Dividend )
( Manufactured Interest )
( come tax ) . ( interest tax )

(Japan )
]

( Securities Lending Transactions )

“Ihid p. 102
“ibid p. 102



7

*
*
L
2
3,
1 ( )
( * 2
3 ( Borrower ), * ( Lender ),
(‘Agent )
*
( share certificates ) *
* * *

trustee trusts banks

“Yukinori Watanabe , Kathryn Heraty and Hiroshi Kondo , Cross-Border Securities landing

n.84



8

x x . x x
415 ( Civil Code )
* ' * 709
( Civil Code ) 4
x
* , Letter of Credit

Promissory Note

2.1 Civil Code

( Civil Code ) 415 709

2.2 Japan’'s Civil Code ( Law Ng,89 , 1899 as amended )

601 587

“1bid 1p.86
"ibid , p.8



( aloan for consumption )

(alease)

( Japanese tax law )

*

Capital Gam

Capital Gam Tax 15%47
3.2 Lending Fee

( Lending Fee )

" ( ordinary income )

3.3 Substitute payment

"ibid 1p.84-85
"ibid |, p91

79



20%

15%

" ( ordinary income )

6)

80
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