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KEDIEHERIORT, %56, BREGEETHEIPROEETH S H, Z 2 CHRHE
@$®k&%® ¥, MEHROERFHEO—ITH 2 ERMINFORN M OBRBER~OHETH 5
o Z LT, BEHEORBZET Z0E01E, BBT3L91C, EHBETHLEHAINTVLS
ﬁﬁ@i,ﬁﬁ@%ﬁ#%ﬁ@%ﬁa%ﬁ%?% GEWED X S mGEh, B, HEADOSHR
Yihvicbib o, KEDERBHICRS 2 TR S BWEARED X ) kGE 2t
T2, Z20%, EEHwicbinbo T, KEOBREBICRL 2854, AEHFOEREFELT 2
EWTEDZGED, EDOX)BEAPICOWTREIT S,

AETIE, MIVRBFITEICE YL T 2 bBEO 2D, 1933 ik (T Tk, v
9)3 BN 1934 FEFES I Akt (DU THEGEIANE ) &\ 9)) 1881 2E5OEECIRT 2 2%
RN

AFROHHE, KOMY D B,

o XRERE DB
o SHEIEGICE ) Bl 505E
o GIRBEIL

2 BEREHOHE
21 i

O REIFATE OB EREBE SOV, BBIFTE 12 55 (b) B, [ (g) FORWGESE S &%
WElT 2, o, 20N, FEZFOAZRINGIFTA~O L), AMPHENE R OGEZ: DS ISNIE T
5, 2o OB THIL, MR ETTH S L T AHDHETFETS (reporting obligation) %
B2 Eicndd, IS IOV TEBT 2H1IC, ZY¥EBICB L TERBEDMERI LD
PIDOWTHHIZENT 5,

115U.8.C. § 77f(d) (2014).

2 TpsbRIFEFTE ) (foreign private issuer) & i3, JHEBURFLSLOMAFITE T, Z OEEITHRT L5 2 a3t
WORBEEHIZB VT, OZ DRITFHEIMEMNTES:D 50% 8 %2 EEEN S BB MIOCRERER I X D 48 ER
AINTO2RTH, »2Q% OREITIHER DML AKREFERULKEETHETH 5, Z2ORITHEDOEED
50% HOKENICHFET 5, XEFETEOFEIEL L TRENTEHEIN TS L) FEowuTFnsricigy+
LRITBFZROTFITEEZEET S, 17 CER. § 240.3b—4(c) (2014). 2011 EEDR;riT, WA RBFTHE OBUXAFE
TIT0 4L m->THEY, AABEIZON2T 2 ED TS, FOHEIETS VDI, SWwIFic, OAF 45 (347
#), @74 <> (125th), @AF 272V (74 1), @HEEFIN—2 VR (49 +h), @XEE (B8 4h) LAh->Twa,
%3, ke L TR % E =2 —3— ZEE5RHG 0 386 £, NASDAQ Global Markets %3 217 17243, HAARZEIC
Rz L, znzn 18 fKU 3 #TdhH %, Sec. & Exch. Comm’n, International Registered and Reporting Companies
(Apr. 4, 2011), http://sec.gov/divisions/corpfin/internatl/companies.shtml (last visited May 9, 2011).

3 Securities Act of 1933, 48 Stat. 74, Pub. L. No. 73-22 (1933) (codified at 15 U.S.C. § 77a et seq.).

4 Securities Exchange Act of 1934, 48 Stat. 881, Pub. L. No. 73-291 (1934) (codified at 15 U.S.C. § 78a et seq.).

515 U.S.C. § 781(b) (2014).

615 U.S.C. § 781(g) (2014).

715U.S.C. § 77¢ (2014).

8 James D. Cox ET AL., SECURITIES REGULATION: CAsEs AND MATERIALS 10 (7th ed. 2013).
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SESEEROER LBIR2EAIE, SEICEINETH L, KEREIHREZ AT 2
&, WARHOBEMIL, LT 250 5 Fv, KRERFELE LT 2 BRI 150 5 Fv
THDIEPERHEINTHBY,

L, HRBEDE G, IhEDHRELEMPBEL L2 L) Iclbis, FEEE, IR
Fﬁ%‘%ﬁ%‘*kor EREBOMENIZ, 20BMAICHZEEZ L), BIZIE, MR F;'a
MWL T, B P4 28 L Tkl Z KERESRIG I ZB S (DUF TRESRIGIRES) Evw)) |
ﬁttﬁﬁ%ﬁﬁﬁ%ﬁ%ﬁi,%@&K%M%:%mtkﬁMﬁ#ﬁmamkmfuT®Lb

AL T3,

Wik, SKREFESREICIED C BetE HE TForm F4, ~0#tik%z HIY & L < EERIWB#R S
B D ORISR AT 2 1c b2 ), BEEARLSIEFICN LT, MikHkiin
Gt RICRAEELZIEL TE D £9, MESFHMEEICB T 2 THEIFHELICHE-S ]
W DEEEICIE, YFEERE IS L C:UEDSA - 2 il o AR 865 H MG T
BhET,

AEZR DERRICHR L T, MRS, MR 2 R E S R HE SO E BRI B S SL e (IFRS:
International Financial Reporting Standards) TEd % 2 Lasskd o, Zo&H (FkogH
I EBR I B S HLE) 1 S T A L 2 89 2 ETH B, TR LB D
ANEICH) 2 B ORENTOBI 2 & A Tui iz, FITENAMT 2BHOREIZ 1
EDOREL B2, £, BRI, DR LS EWRMEIHRSES2HI N 520, @
MoBEHZ AT 205 S H 2,

B 7> & KESFHEHE S FER IR G EER B L T 2 &k, B 2 BRI
IZNE 5L, 2HOFBICL > TRESCDNILCDARD I 30, EREBEzHToNI D
Gog, BHOBR» S HEELMETHL EEX LI,

22 RAE

1933 FEEFER D 1934 FEGEIATE 1933 FFICHEIFED NGB T 2 5E25 D S B 2
7213, 1934 FFIHUG I FHEASHIE S 1L cBRic, B8, WEIFNC B35 SN 2351682 b D

9 IPO Task Force, ReBuiLpING THE IPO ON-Ramp 9 (2011), https://www.sec.gov/info/smallbus/acsec/rebuilding_the_ipo_
on-ramp.pdf (last visited Sept. 20, 2015).
10 kMY AARECREABHOE N E LT, OAAREDS A, B ORESFHEE 3 FE R B 5 e o 5
DAz 27, MEBEERZEINTERT 2 FHPLETH 5, OKE~ND L5252 20213 CREETH D, M
KM EROERICERAL 200, Fi, MEMBGERICTT 2EATANE 2D 5 Th 5, QKERGHLHE,
[ERRI s i S, 3R, WAL E 2R ) LN TESZAMPIReNTE D, HMBoa vy v+ %2EH HH
2, YEavIuy 4 v IOBEANEEICKE S Lo ERPETF NS,
W RGN St TEMRESRE S, 82 B (FR 24 46 H 29 H),
2 gz E, AataFTIE 74 F vy V=713 TR FREGHAZ T CHBEMN2R L) tHEX
nTwz, EERM TAT1E FG, NY EE~— X 2 EEEKE, KooAE—FEdic (77 0) ) H
a1 H (2006 £ 11 H2 H) o MRESHATIEZ7 4 F vy VIOV —7OBAPEEICR 52HEH L
LT, HARKLHE L KETOBEBMAIC 2 DORFHEMBICHEIL T 2 08235 2 2 L2381 501 %, See Takashi
Tsukamoto, Comment Letter to the Sec. & Exch. Comm’n on behalf of Mizuho Fin. Group, Inc. (May 9, 2008), http:
//www.sec.gov/comments/s7-05-08/s70508-29.pdf (last visited Sept. 27, 2015); Mitsubishi UFJ Financial Group, Inc.,
Comment Letter to the Sec. & Exch. Comm’n (May 7, 2008), https://www.sec.gov/comments/s7-05-08/s70508- 18.pdf
(last visited Sept. 27, 2015).
3 15U.8.C. § 77e(a) (1933).
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P Thokt, ol TIE, BEIFHEICE, BEDEE 1545 ) HIZEEL ko,

1936 FELEIPMARIE 1936 FEOMGIFNESUIET, BUED 15 5 (d) HICH 615 &9 7%, ik
BEBHR B A S 1,

1964 FEERUEGIFTARIE # Dk, 1964 FICJEHTE CIE| S 1 5 2B REE
ZET AL LT, IMBREREA SN, ~EDOEEMBILY 500 AOWT: 26T 3 FHTED,
BORBE L OB R BB IR T 2 2 & ko 2V, ZoEfig, EEIRRIEIFTclE &N s
StkE 2 ) clxh et BREBEPHESHELZHIN VR Y, FlZE, YRoJEHETE T
JlEnsam) LoERICETZERCONT, 1963 FICHESITIRE I N HBERICHEI VT
nENLWEESNBS,

2D 1963 FEOMEFOHTIE, MEHTGTHE|I I 2D EREB 2 HRK T2 5L LT,
B, FITWEARARE, AT, LRI NTOIAEEDOBEEOBENPRFT SN L) TH
20, ZoRGEHOHTIE, ABRTERICMA T, BEFEZEEL L ONA28BE LT, B
DB &, NOMIEE DEFRIZETF ST W32,

23 L5

EEIATE 125 () 1B AFFom@zidEd 25k LT, HEIFTcoms| ZnRgs 32 7%
O, §E%E BT BT on s, BEIINEE, Tu—h—=74—7 -1 k3 REHR
DFEZ: D EVEFEZRHUS | T (national securities exchange)?? TOIEE #2510 T 232, ZOMEDH

1415 U.S.C. § 78l(a), (b) (1934). WA &, JHEATHHALE L 7228, BiEHE, I~ LSS N 350 A3E
SREHDOWNRTH > 72, A.C. Pritchard, Revisiting “Truth in Securities” Revisited: Abolishing IPOs and Harnessing
Private Markets in the Public Good, 36 SEarTLE U. L. REv. 999, 1004 (2013).

151934 4ERRAT S DB T 15 §5ld, 7 a—h—« 54 — 35—, EEGEREBIFTLAMC, F50BEICR 12
JEH (make) L, FIAAL CldaoBwiE, Z2ED TR, 15U.S.C. § 780 (1934) .

16 Securities Exchange Act Amendment of 1936, § 3, Pub. L. 74-621, 74 Cong. Ch. 462, 49 Stat. 1375 (1936) (codified as
15 U.S.C. § 780(d)). ALRHZE TATHIR & MkBEHAR OBt & 2 O & B E—<B R M EE E —radge—E =51 B
T 5B —— Bk 62 % 3-4 5 237 H (2012) , SREREGWEGEEIES TlkGBIR £ & Ofif—7 X U A1
Z LI 1 6 H (HAFEZSRAVIZLRNT, 2015) BRHEFBREE) .

17 Securities Acts Amendments of 1964, § 3(c) (1964) (codified as 15 U.S.C. § 781(g)). 4@l mHLs EMsEs - Mg
(16) 6 H (M) , ALRH - Hitgl: (16) 238 H,

18 Sec. & Exch. Comm’n, Report on Authority to Enforce Exchange Act Rule 12g5—1 and Subsection (b)(3) *5 (October
15, 2012) (citing Report of Special Study of Securities Markets of the Securities and Exchange Commission, H.R. Doc.
No. 88-95, pt. 1 at 3 (1963)).

19 1d. at 6 n.18.

20 1d. at6.

21 Frank J. FaBozzi, FrRanco MobiGLiant & Frank J. Jones, FOUNDATIONS oF FINANCIAL MARKETS AND INSTITUTIONS 283 (4th
ed. 2010). EGoatllofEE LT, (D) FOETERIERI NG Z LICk D BESFENEHICRL L, (2) E5E
N5 LICEBRDA 2=V, Bl2E, a)BHENHL, Qb)BHFRAMEED L LTE 2 LPERHS
N, BEROF M E LT, MIERMiE CHNICEESTE S 2 BB T o Tw5, A -Hi=KRZEm FHESIGI
Ay 425 | (HERE, 2005) .

2 WAL, B IARES 6 4ot Btz M 1 R B 2ITT > T B AFSSHG T T & % EEARZSHG T (National
Securities Exchanges) Z %€ L T\» 5%, 15U.S.C. § 77f(a) (2014). 2015 4£ 9 HBIEEFE I N T LB DI, 18 DI
5 TH %, Sec. & Exch. Comm’n, Exchanges (May 5, 2010), http://www.sec.gov/divisions/marketreg/mrexchanges.
shtml (last visited Sept. 21, 2015).

23 15US.C. § 781(a) (2014). BU5IFTE 12 4% () &, KOMEH EH T3, [ 12 54 GE%HOSEEF) () iE% GEA
BRAVGES % B <) DEEEEZRIG TS BV 2 BERDSATEE N ATE R OB FD AN XK > T2 FAE L To



http://www.sec.gov/news/studies/2012/authority-to-enforce-rule-12g5-1.pdf
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%721z, KEDFEZFIGI T~ @A D 152 BIF T HARDFETH L, G EBER~D
WERA D E IR IIT T2 B,

ESIFTE 12 55 (b) 1B EREAFSE AT IC BEE 2 GE23 O B 8kICBI 9 2 43¢ L L ¢, WUIAT
125 (b) HAH 3, FEIE, T(b) d%i3, 2 DRTHEIHFEEZEEIESIGIFTICRE (0
2, (GEHIG]) ZBEASVERT 2 2 0RIARE GEFIG) ZEXICHL TR §528ick
D, UEHEIFNCB I 28R EZ 2L TESL ) EEDD?, BREZI52 L0 TTE 5,
LEDTED, ik, BITHE, 5% T2 2RO AICERPLETHL I LER
WKL, bOREHORTENPEREHET RO THNUL, LGERETEENTES,

KEDOMIEDG % ST 256, FHMEARRIC X D HRAOFELE CUIREIFERHZTEH L)
i, BRAZ AR ESSE2 2 8 BNTH DL, Zogh, RRoZEE FRIHLEZED)
B L TR S—1P D &Gk E HEASEER R I o BatE#E e LTiians, 2L T, R
DERI > TYHHRAD B S 2856, R S-1 oflic, HEIAE 12 48 (b) HITHKD &
SRIE I L L TRR S—AOMRINE 1, TS X o T IATHE 12 4% (b) THIC KD  Bigddle X
N3, AARDFHITHTIE, ¥al&H UBIC 732013 4RIkl F-1 2 2 A5 12 A T, Mk
8-A Z R L ¢, KETHEIEIEZ% Nasdaq Global Market (= F45 L 7228,

fibic, HADWHRBFITHE TH 2856, WHIFHE 12 5% (b) IO Etx T 2854, Kl
20-F 2SI 12 5% (b) BUCHD S BFSR 2 M08 LTV 241230 6 152,

24 HNEEZE

SUEHENER, BRERRIERE L L ¢, ERE\EFLZHTLOTH 5, KETIE, FITHEVMEEET
NOHME L THRARRLA Ly 74 T arz2RiTL, 2SRk 258 ICMEE k> L
DH 2O, Lol, HEKOSHT, EESAEDPLHEDBFICA Ly 74T aviMfT v
DiE, TS5 Lwdrb Lk, HOBEINZDIE, RZRKETEEE L TRV ADID
HTOBREBZA-> TRV, HADGEFEGIFNC B L T % 7 I B A3 4 i L
BRER (RHIRENC B 20F) INT 2858 CH 55, RETE, 7, FroldsgmEikil
BICK 2BSIEZBBIL, RiC, FERIEIRESIC X 2 BHBRE %2, &EIC, WHRMFATE
DA WE T 5,

ROBHICE, 28, 70— —XiETA4 — 7 =%, SFWITNCEB WL TZOIHROIE 2 T> TUIR S B\, ],
AU, MEEANHARGESRGEHZEAT (BT HBER) THAMERESBIRIESE T X VU A NI—aF5 - GEFIE T
169 B (HATESSREFHIZEAT, 2008) 12X %,

24 WAEIE N HAGES R IFAERT - HifE: (23) 169 H,

25 17 C.ER. § 239.11 (Form S—1) (2014).

26 17 C.ER. § 249.208a (2014). FEREITEHINLE, WK OHUE > 2 5 & (EDGAR: the Electronic Data Gathering,
Analysis, and Retrieval system) Ti%, Bl 8-AI12B &FREN 3,

27 UBIC, Inc., Registration Statement (Form F-1) (Nov. 1, 2012).

28 UBIC, Inc., Registration Statement (Form 8—A12B) (Apr. 18, 2013). UBIC #:1&, Z#HmHEORHICH 70, Hrilde
FEIEEGEORHRMSEL L TOAT— A% AL T3, UBIC, Inc., Registration Statement (Form 424B4) (May
16, 2013).

P HIZE, 3 AL (KNM), BREHATIE7 4 F Yo v L7 V—7 (MFG), ROBREH=H0K7 4+
Ty V7 N—7 (SMFG) & %, Konami Corp., Registration Statement (From 20FR12B) (Sept. 20, 2002); Mizuho
Financial Group, Inc., Registration Statement (Form 20FR12B) (Oct. 19, 2006); Sumitomo Mitsui Financial Group, Inc.,
Registration Statement (Form 20FR12B) (Oct. 20, 2010).. 2915 DHHFITIX, KE= 2 — 3 — 7 ARG T~ D 15
WED RO, fTbtikd o, T0soflTlE, EDGAR LT, Bl 20FRI2B L £REIN T3,

30 pritchard, supra note 14, at 1005-08 (Facebook #: 7 Zil).


http://www.sec.gov/Archives/edgar/data/1550935/000104746912009936/0001047469-12-009936-index.htm
http://www.sec.gov/Archives/edgar/data/1550935/000110465913030658/0001104659-13-030658-index.htm
http://www.sec.gov/Archives/edgar/data/1550935/000104746913006233/0001047469-13-006233-index.htm
http://www.sec.gov/Archives/edgar/data/1191141/999999999702051513/9999999997-02-051513-index.htm
http://www.sec.gov/Archives/edgar/data/1335730/000119312506210651/0001193125-06-210651-index.htm
http://www.sec.gov/Archives/edgar/data/1022837/000095012310094319/0000950123-10-094319-index.htm
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241 FEEFREEHEICKZELE

PSR E(LER3I501 400N 601 553, BUFIFTED 12 45 (g) H, VbW 2 AEELHE, DBlE
ZIBIET 232, ZOABHEAEICET 2EIEICD VT, MEETOBIHID & OZSHE i & v 9 S ot
T5, 2L, SESNEEIFE 12 4 (2) HOBES D P, FFEEEED Tite V 0 VI
DEZHE, ELonlwv) EEHIOBEZBEIET 2 L W) BRI X DI, FHEEMELZFEL <
=0 oEHE LIELH 20T, Z0X) BEBOMTTIEYTIE R D Ltk y,

fEHT, HGITE 12 46 () HH (1) 5 (B) I, SMBHHEL LT 100 /1 PV OfeE O 500 A B
LA FEREH (held of record) SFETET 2 FATH I LT, WEIFHEICED S EREBEH LR L T
Wi, F e, ARSI RE A EG TSI F o 2 BHT 12g-1 128 W T 100 /T RV e
WEREDIAEZ, 1000 /7 FVITHEAIL T3, daEsnzzfidili, UTo@Eh ©h 3,

12, 1,000 /7 FAEHERBRITE 22, BlEOBEE L TED 2P,

HUZ, 500 ZOFEAEIZOGTIE, DINO@EDFEMT 3,

o £, HYT (bank) KUERATRiFESAL (bank holding company) 122\ T, Rl o Bl &
L, 2000 % % CHFEAT 5%,

o RIZ, FRITMOEITRIR AL IZ oW T, B ESR (accredited investor) D A% %
500 #4DFHED 54, L, WKRERIE 1500 AxTET SE,

o FELAZETEMALEDE 3R (Title II) ICX 227 7T K7 7 v T4 ¥ DO THEL 7%
AESICDWT, SO ORI L 355,

o GEZRIE 5 DB EOIMIR I NS ST THEEEBM 77~ (employee compensation plan)
E LTI Z8F2813 TRBEE ] (held of record) DEEDL SR I N, OWwTIE,
IMEHAEDHIFI DR RIS £ 32 240,

AEEEGIZESICK B L, 2011 SEDIRFRIT, 2,983 fLASHUG ML 12 45 (g) HICHD (GEFED
BikE{ThoTw3, 205, ERIEIRESVPABREEZIUEL T3 2,524 #iconT
ABE, 3184 (13 ,8—k v ) DAL, 2000 LD FoLBEEE FhFE) 2AELTWL3Y,

3y umpstart Our Business Startups Act, Pub. L. 112-106, 126 Stat. 306 (2012) [hereinafter JOBS Act].

32 FrELAEET LD 303 520 I IFTE 12 45 () HORLICHT 25D TH 2D T, ML T2,

3 15 U.S.C. § 781(g)(1)(B) (2002).

3417 C.FR. § 240.12g—1 (1996).

35 JOBS Act, §§ 501, 601 (amending 15 U.S.C. §§ 781(g)(1)(A), 781(2)(1)(B)). HERTIE, A LIEHER, 100 5 FLTH
D, BTN 12g-1 12 & 28EPE 1,000 71 RV T OFFTH I 2 BTk 12 4 (2) T (1) 5 ol o fkk
PEETH-%, 17 CFR. § 240.12¢-1 (2011).

36 JOBS Act, § 601 (amending 15 U.S.C. § 781(2)(1)(B)).

37 JOBS Act, § 501 (amending 15 U.S.C. § 781(g)(1)(A)(ii)).

38 JOBS Act, § 501 (amending 15 U.S.C. § 781(2)(1)(A)(Q). T b b, HEEMEHEHER &BgHEHERER Tldh vz
BT, 2,000 4TH 2,

3 JOBS Act, § 303 (amending 15 U.S.C. § 781(2)(6)). 7 77 R 7 7 v 7« ¥ 2%, FESHGITRE S OBAIHIE % 265 &
T2, ZOMBMNE, FEMFEEELERIES 270 H (20124 12 H 31 H) DIAKHIEINDE 2 Lick> T3,

40 JOBS Act, § 502 (amending 15 U.S.C. § 781(2)(5)).

41 Sec. & Exch. Comm’n, Report on Authority to Enforce Exchange Act Rule 12g5—1 and Subsection (b)(3), at *26 (Oct.
15, 2012).
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2014 4 12 H 18 H, GFHHEIZRE S, FMSEEMAE DR 5 i OV 6 filc B4 2 ALH
BREL L2,

AEZS BRI 405 558 0 4 E R IF1T# (foreign private issuer) 1Z 3 1 2 I MEEI A D FHRTIE,
IS ATERLAN 3b-4%1C B 1) 2 3Pl & O FHE T, B 12 4 (b) RO (g) HOFH %
SE @ B RERLAT 12¢-1%4, [FIKIAN 12g-29¢, FBLAT 12g-3Y7, R 1244, AT 12g5-1%,
BT 15 45 (d) B D < fkBEB R #8545 1R I B 3 2 [REHLEN 12h-30 23R R D5 &
o T3,

BORHENE, ARBERT (201549 H) <, fl@anTwnin,

243 BARBERTENDEA

i HGIFTEoMElIciR, RERICERL Tw 32T, 2B L, REISKREICHE
LTCWw5D0, KESHIFEL TV 3D002RAILThkv, 207k, HEHROXFEITE2R 2
&, HARICHHET 2 RITHEOMRTD ~EREZ B Z 27210, KEVE EOERBHICRT 2 2 LI
oTLE), LeL, HEICHET 2HITEDORIEDZHARICOATEL T 3D ThiuE, K
Eik Lo ERBEHEEZHRT O, BWEAEHE WA 5259, i, BrENENSHARTH 2751
T, ZEDIZETRTOKREIKRENCHET 5 & 9 561, KEE EoBHPIEL LI LT
WEWZ B A9, WEIFHERAICE, KEADOFRITEICNT 2L 12 54 (g) HO—ED
HEHRRZED TV 2,

ERG|ATERAN 1293-2(a)  HUGIFHERLAN 12g3-2(a)> 1, KEREEDOHAY 300 LU FTH 5
HERIFEATE I LT, AT 12 58 (g) IS Bt 2 bk L T 5,

ST, MSHREZETEDFAT L T 20251, RENCEET 2 Uikt 52 /A § 2T
23300 AAG 2 TH 2856, WEIFHE 12 5 (g) BUCHED S BREBH» S ks nsd, —E, 20
BaR AR 27 &, MELERAIRORE, MG ORE EIVKENIC BT 300 A2 A 7
R OEIER E TlkE S 25%, BlZ1E, HARICHES 2R TEOR TR ML, #lZE, 157
MNTELZE LTS, KRENCEAT 20T03 300 ARG TH UL, WEIFHE 12 5 (g) HO@EH

42 Changes to Exchange Act Registration Requirements to Implement Title V and Title VI of the JOBS Act, Securities Act
Release No. 9,693 (Dec. 18, 2014) (proposed rule).

4317 C.ER. § 230.405 (2014).

44 17 C.ER. § 240.3b—4 (2014).

4 17 C.ER. § 240.12g-1 (2014).

4617 C.ER. § 240.12g-2 (2014).

47 17 C.ER. § 240.12g-3 (2014).

48 17 C.ER. § 240.12g-4 (2014).

49 17 C.ER. § 240.12g5-1 (2014).

50 17 C.ER. § 240.12h-3 (2014).

3117 C.ER. § 240.12g3-2(a) (2014).

S2RENCRET 2 B, BTN 12g5-1 It > THEE N5, 17 CER. § 240.12g5-1 (2014). 227 L, %
EIBET 2EEOHIT, 7a—h—, T4—7—, FTREZDMHAFAIC K > TEDOIET, 4# LRG3 Nn
TV BFERICOVTE, KEICBLTREIN TV 2 EEMT, FTHIE, 7Tu—h—, T4—7—, #TAUIZD
AT & > TRE SN T EHROBICEI L TE, UFEATBAIC X > THREI N HRICEZ THUIKINT 2
ZEDTE S, 17 CER. §240.12g3-2(a)(1) (2014).

3317 C.FR. § 240.12g3-2(a) (2014).
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ZHRTER LW T itk B,

Z OHAN 12g3-2(a) 1&, FEEICHADRITEDERITH S Z i3 R vIicLTY, 1FEA
EOHADSH (RRoIEnBI&H) ZHEIATE 12 5 (2) HICH O BRBEEDP S RIRT 200
LEbND, m¥Ls, HAOIEAREHIE, 300 A\OKEZAL TRV EDBEVTH S
L, £/, HAD LEARFETH 300 AOKEEEZETH2MEZH L TORWIEENH 506 T
b5,

FH 12g3-2(a) 1&, KENCEET 2 HRFEDS 300 4K TH 2 5 DOHEIFTE 12 4 () Hh
SDRHEREED TS, ZHuk, KRENCEET 2ED 300 4L ETh 286100, HIRMFE
THICERBHEVREONDE I EEZBR LAY, JOHEAICE, RICHBT 2, WEIFHESR
12g3-2b)* %2 2% 2 ENRTE 3,

B |FTERR AN 1293-2(b)  HUSIFrEALA 12g3-2(b)>7 1%, HFMEFDOEDHLS | FE 12 5% ()
EHOMAER R 2, H, KERETEDOED 300 4% EBA TV 2846 TH, BEIFNE 12 4% (g) Hick
O FEoriESs (equity securities) DXEERFEHZALEECTE 256, 7721, BEkubkix, HGIFHE 12
% (g) D 6 DA GERICIE S 1, WEIFNE 12 5 (b) HICED  SREB LG THE 15
4 (d) THICHED KRB R BB 2 0 T2 b 0TI AW, ZoERGUREEZ T 52010,
FIZ, 5 20HEMtEN - THEND B,

o FATEDMHINREIRITETH B 2 L8,

o NRELDZALZED, FimitFTd b &, HADMY, 12 5 (g) HITHED B 14,
FIiEs 2 MR E LT 3%,

o FATHDIMUII T 13 45 (a) EHIUIEGITIE 15 46 (d) HICHE O S |G BB L2 A>T
160

o FATHED, b BHEPIRD—D DL EOFEZIE AT B W GEHBRIF O NS & 75 2 B OGE
0 L% BN CHERE L, 2 S Re, U SHEEISIC B 1) B AR 0 M 3%GE
ZROMH| E AL T, Y%l %o 13211 (the primary trading market) ¢! % #% L
T30,

o KATEHED, ZDA VI —Fy FDY =734 P TXIEZZDEELIITHiY (the primary

3417 C.ER. § 240.12g3-2(b) (2014).

55 WX 8| A BHI 12g3-2(b) 122 T, Davis Polk & Wardwell LLP, Memorandum, Rule 12g3-2(b): The Foreign Private
Issuer Exemption (Oct. 2009).

B2 by 2 F T avdRRELS TS 2 5 RDFRBIGIFFERI 12g3-2(b) (XD W THEABRI & %> Tw
2856, ZOWMMELTDAMy 747> avdb i, K& () HIHEIOTGEARN OB 2% 5, 17 CER.
§ 240.12g3-2(b) Note 3 to Rule 12g3-2(b)(1) (2014).

5717 C.ER. § 240.12g3-2(b)(1) (2014).

58 17 C.FR. § 240.12g3-2(b)(1) (2014).

3917 C.FR. § 240.12g3-2(b)(1) (2014).

60 17 C.ER. § 240.12g3-2(b)(1)(i) (2014).

Ol IR AR 12g3-2(b) D HW b, THREAMEIHE, L1d, HITHEOENEICRT LFHEEPIcEs T, A5
A DRRE 75 7 5 ZADFBRIBI DV 7% £ b 55% 18, —D XD DIEEKIC B 1) 32— BB DEESTT
BzBWT, HLIEZOMiEEL TiTbis 2 &2 HKRT 2, WARERTED, REOHW E, Zo0ftEE
IZ BT 2 UENR & & 2 FEOMROME %2 AR T 2854, “o0MHERD )b, b —2IcBT B
BOWERD, UHRTEORFHEOILHOKENICE T 2HEBIR LD BRELL AFUELES BV, AHEDOTT
FATHEOTZELBBI MG 2 RET 5 L &1k, BEIINERH] 12h-6 IcF0 &, KENR RO 1 HY7: ) SFEHE
FHEZFHE L 202U 7% 6 v, 17 C.ER. § 240.12g3-2(b) Note 1 to Rule 12g3-2(b)(1) (2014).

2 17 C.ER. § 240.12g3-2(b)(1)(ii) (2014).


http://www.davispolk.com/sites/default/files/files/Publication/9ca8b5a7-bbee-44c8-b54e-1a3bafdde555/Preview/PublicationAttachment/370f4c61-d7cf-44ac-bec4-1be0129c2657/2009.10.12g3-2b.memo.ENG.pdf
http://www.davispolk.com/sites/default/files/files/Publication/9ca8b5a7-bbee-44c8-b54e-1a3bafdde555/Preview/PublicationAttachment/370f4c61-d7cf-44ac-bec4-1be0129c2657/2009.10.12g3-2b.memo.ENG.pdf
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tradlng market) IZEVTARE—BWICFIHTE 2B TFHHERILGE AT L2BL T

%Tbtxﬁiﬁmwaw , ~EDOEWRSZRWGHETALL T 2%, Ko, B
1@&xm HOERKRTSHC k%ﬁ%HT%nfwé OERMBERIG TN D D,
W SRR ST, OMBRERD G TN 2 WG E, @7 LAV Y =2, W@
AR B 2 SR O RESS DA F IS TEIERCAT L 72 Z D4 T 0ilfE SO OVEH
DHHERE (D% b WEEELAN) TH AL, WIRBIFTE L, RER, s oFEHE
DIGREBFINCAET 2D DL INTWV 25, KR, HEIFNESAT 12g3-2(b) 1 &
DR S N B EWBROFMIC OV THKT 2,

NGRS BRI 12g3-2(a) 12 L duE, KEGEZRERICE, KEIAKRTD—EEBFEL ZWRD,
BREBERTLEIRVEEZEZL TS LI THS, £, 20KEMALELTH, HH
12g3-2(b) 1&, KEATEICHEIENT VIR, HIE, KEOBGICRT 2Mbisk <,
7o, WEECHWTR 2 L TRERDOFEEZK AR D, KEICE W THEREOFRE V) HoHlZ
HIBEE RV EVWHIERZEL TS L k), BFE VIR TOGRIRMEE LA b
INTVLLEROEUCERDH 2 L LThH, KENOHKTHETHIUE, MELRVEZEZTVS
DD LIk,

25 AFEOHEE

2.5.1 MHIORER

%Eﬁ AEZREE 5 SR, FEZFOENF (offer) LOHUF (Fefhir) ICBIL T, E#EEDORH,
At g HimbldE, SRS naliE0RM2E T2 5REL T 5, GEZ#E S5 KIET
VeYy v EV S L= (gun-jumping rule) & b E b, GEFOEEE, FEEMCHERICET 2
Biflch %,
AEZR DX FRIT B\ CEE LGSR 5 L0DEUL, (@) H2 S ) HETTHEDT, Ihb3
DDLU DOWTHHET 3,

SESE 55k (a) B GESRE S S () HICB L TEBREEEVNEIIC > Tl WilZ ot H
(GIF59E 5 45 () T (1) 597) KOFREBHNTORN GFEEES 4 () H (2) 5%8) »2kikxnsz,

O3 FERBIR SR 5 N B HRIE, OFITHBHRHE L REAMEINEIZEET 2 EoBEgc kS TaFL,
NIFART D 2 LEEBHN TSN TR, @FTHED, ZOMAHPIE I Tw2 BEZEGITHEHICET % E
= BERSRIG I FTIC i T 7z, U3 ITH 2 2 &2 BBEMNT s T0 2 EIRT, YEIEIFTCL>TAINTw 3
R, ROQ@FITHD, Z OB EEZHICIAIL, NIERAAT 2 2 L 2B BEMHTonTwsEH<chH s, 17 CER.
§ 240.12g3-2(b)(1)(iii)(A)—=(C) (2014). £7z, HHI 12g3-2(b) ICHIEAET 2 I L2 ERINT LB HHE 1L, *
RAFZF BT B BB HW 21T LCHEEAERTH D, OFEFEREUIMBIRE, OFKEOLEE, QEHEOIWSG
VALY, @EZSDFAT, FOEIZETS, ORI LD LEE, ORGHRE L BERIINT 54 7> 3
YOG, Xk Z Do O L, KO@OERL, B FEERREHE L OB & ENn s, 17 CER
§ 240.12g3-2(b)(3)(i) (2014).

6417 C.FR. § 240.12g3-2(b)(1)(iii) (2014).

65 17 C.ER. § 240.12g3-2(b)(3)(ii) (2014).

% 15U.S.C. § 77e (2014).

67 15 U.S.C. § 77e(a)(1) (2014).

68 15U.S.C. § 77e(a)(2) (2014).
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SFukc B BRI, FEMRABSECH O SN ARER S-19, BECBREADISDEE
S\ SN B S-370, EAICEEL THw s s R SAT 2D 2, S RMFTE
DEEE, FnFn, R E-172, R E-37, kR F4™o3h T 28R %5 5,

SEEE 555 (b) B AESRIE 5 5% (b) THIZB W T, BEEHZ (R/S: registration statement) %
PRI U 7GE2 B L, Him R ENESE 10 5o B 207 S 2 wiRY, YiHm R E 2R (F
Zbbt, FA) (MES KOG HE O SP) LTdiasd, £, FE 10 5 () Ho B
L7- Hin REZ MK R T % (accompanied) 2> X IEHATICEN L2 WIR D (preceded), 5¢E H
N2 EH DB DFEZF DA D HINT, GESF2Wk T 5 2 L5 k3ns (A5 5 (b) H (2)
F70), FEFRE 10 £ T Hm R HE 2o Hig R & KAlT 2 2o, e Him R
(statutory prospectus) & 29 2 03B B,

HEHES S (C)E AHBESSK (o EHIIBLT, BRENELEL 3 UTcHRRLE
(prospectus) fii % FH\ > TR DEFGF DO EIFE (324E) (offer to sell) LiZ B A D[4 \> (offer to buy)
BITH 2 EDELEINBT,

ANE RS HER I & YRS R N E O 2 HAE L L CIRERINCIERIE L TE RS &,
B2z 3 21X T&E 5, Thbb, FilFRDN 2O 1 FH R AT (pre-filing
period) &£\ 9, BEHHMHZRIT S &, ROWIME &%, oG EER T, FERIEIE
BV 8E IO EHAHORMNEZRD 5 F CRLATNELR SRV L2 6, Y%EHRH
TR T O HIR 2 @RI (waiting period) & 29, BErEHEF TR T 2 L ROWIME & 7%
%, il R 2 @ i HE TR I (post-effective period) &>

FROFESE 5 45 () HF W L (c) Hx LIRS TEIHTEZ 2 LM TOMD L4 5,

o FH—IT, FEFIE 5 45 (o) HHLH T 2 S iv)E H PR AT (pre-filing period) TH %, &
SkJiE T 7 Je V2 DARTIC H A R % F > CREZR O S OB (offer to sell) XA D
Fl& (offertobuy) 2479 2 EWEEIEI NG, 20wz, BEURHFRRHL TS, @
FE2ATI .

o T, FEFRIE 5 45 (b) W (1) BHELHIT 2 AR (waiting period) TH %, Skfm HE
% JE i, BhEEICER L C, BESRE 10 R0tz T HimRE 2 MM %, EBTIE, FE
#3510 2% (b) HOFE: %5 72 371K B 73 (preliminary prospectus) OFfH &9 Z &
%5,

o ST, HFEVE 5 45 (a) TH (1) B RO (2) 503§ 2 B gk B85 BT (post-effective

% 17 C.FR. § 239.11 (2014).

70 17 C.FR. § 239.13 (2014).

7117 C.ER. § 239.25 (2014).

7217 C.FR. § 239.31 (2014).

7317 C.FR. § 239.33 (2014).

7417 C.ER. § 239.34 (2014).

7515 U.S.C. § 77e(b)(1) (2014).

76 15 U.S.C. § 77e(b)(2) (2014).

7T (offer) & 59 MEEE, K245 () HB) B TELERSN TS, 15U.S.C. § 77b@)(3). See also Diskin
v. Lomasney & Co., 452 F.2d 871, 875 (2d. Cir. 1971); Sec. & Exch. Comm’n v. Cavanaugh, 1 F. Supp. 2d 337,
368 (S.D.N.Y. 1998); see also Guidelines for the Release of Information by Issuers Whose Securities are in Registration,
Securities Act Release No. 5,180, 36 Fed. Reg. 16506 (Aug. 16, 1971).
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period) TH %, Bt HEDERN (going effective) 1272 - 7%, FTE KR OFEEHNTOIE
IFDLAIDI VR & 75 %, WilS, FRIELEIAICA S T, FEFOREIE, 792
TERV, KEHWARZCOWTED 288 430 D@ FHHIFADY TE 8k & D FERNHT (prior
to the effective date of the registration statement) & D 5N T3 Z LItk D, KEMR
HOMMABTERS B, KEHRRELZHV2,

252 LF¥al—y3>vs

Fi ARSI N NEND 2 O IFRERRED - HTH 5, AHFEINEIRERZ, E2F
DEEIZBI L THIRAI & v ) JERE TORERMER LI L WG & L TR ORIk Z E
HTWD, HZIE, 1EHTFVUTOMSREEDGAICHTE2L X 2L —2a > D OB
5047 0N COIFBFATICE T AL Fa L —v a v SO TH 3, HADSHRNESIEZIT)
7 DI DOEERIT) T L EAETH 5 905, HAEHNTOEETEHNOAZRDEEDY,
&, L¥al—ravSicky, KRKEELOSREEZMET 2 2 L3CcE %, L L, MM
OXHi & L CREF2 v 2350, —EDOERGRPEFLET 200, TS L Rwga,
KEE LS 2 2 LN TE R, ATlx, £9, WARBRITECGEHI NS L
¥al—var Szt s, Gz s ¢ 2ROV TE, %Bidd 2,

L¥al—ay S8, KENCOIZRDEE (offers), T (sales) K OHEFE (resale) (24§
2GR TH 583, KRETOIRIEIC DWW TEBLEALS: D Eikp, ERGRPIDBETH 584, 4
ZIWE, V¥al—vav S EHOREROREETIE, BITE» S0y FUFTEDRIZANDIGEI
DL FalL—av St Tirbi, KENCHTET 2ERANDIRIEH, AEZRERR] 144A812
feoTfTbin s,

BE, L¥al—Yar Sk fEHRES RICT 2EHMRELE TH 523, FEIREZ DfhOFE
WS T 2 B2 0BT 2 0D TId RS, £, kS ZUNOERBEO0RE S5 25 b
DTHARWI, T, MRICHED CIEAHEILE FBR T 2 b D TR0,

78 17 C.FR. § 230.430 (2014).

79 17 C.ER. § 230.504 (2014).

80 17 C.FR. § 230.901 et seq. (2014).

Sl Xa—L—vavSid, KEOWESHICNL TOLEMSNZHTELH 225, U OWTH#RL &\,

L Xar—vav ST 2HHE LT, AT BESRG I OEEMUIC & b % ) BERESFAAETIORE (2) ) 8%
fh 115 % 8 %5 1084 H (1998), VERHAIEEEBIH 7 7 4 7> Ak4e (1) 186-189 H (F§FikEs, 2003),
TIABLER T7 2V AR [y 66-68 B (BASCEL, 2004).

83 17 C.ER. § 230.901. KEGEZAH 0w M 13, MESHRE (interstate commerce) ICIR SN 270, ZhzHbE
LC, KESNOFFEHEEED, KEOFFSHGNGEMAN E 22 813dH D 2 L9, dEERIEE 1/ 8 i 3 Hick»
<, MEERE % BG9 2 MR % 5 2 T %, U.S. Const. art. I, § 8, CL. 3. HUFEESRLHIE, ZaucE2w»CilE S n
T3, JEo %0, EEL, SRBUTOGESHENICBI T 2 RBMESER 2 ) bDICRESN TS L)
ZETHH D, MBI L MR DOREFNIMICER I N TS, US. Const. amend. X CREREFELEE
10 513, T2 OFEPAREICERT L Tz WHERSUI MR L TEEIE L Tz LHRERIE, 5% oM ZEEIC
MRS N5, L&D 2). @EERER T, HEEwic, THESER SUIHE D FE ) (instrumentality of interstate
communication or transportation) 1% L CORWH & 4 2%, ZOERBEIIAS HRIN TV 5701, BIHOFHFICE
WTC, ZOFEDOMBIGEZMEET 2 2 EIFHEL VD, MEOARDRFEDIFSFEIGNICSTIEEZ LI GAabHD 2 5,
CoxX ET AL., supra note 8, at 250-57.

84 17 C.ER. § 230.901, Preliminary Note 6 to Regulation S (2014).

8517 C.FR. § 230.144A (2014).

86 17 C.ER. § 230.901, Preliminary Notes 1 and 3 to Regulation S (2014).

87 17 C.ER. § 230.901, Preliminary Note 4 to Regulation S (2014).

10
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ATFTV—1 E20HBOEH L¥al—rarySiKEAara)—1n6h73Y—3
FTO3IBBBELET 2, HRITHERZEDAT Y =2V LI D0 THIFE (offering) FfE T
WKRO TR 5 08 AR, BARBERTENL X2 —varSoaTa)—1K
OB 73 =2 2055608 OWTHBT 2, A7) — 1 LOA T3 — 21587
Z2EMRE LT, A7y a TIEIOEMEKENFRABNPIEFEEL R ERFETo NS,

o i1, #IF% (offer) XIZ7EH (sale) 234 7 > a 7HE| (offshore transaction) 12 & - Tfrd
Nz ETHsY, A7y a 7HEIEME, OBIFEDKENICL 25K L b,
20, QEIFXEHMTEICEH LT KRES w2 2L, BHLIE, BEEL IFFRERN
T 2 E5DPEOFEIKREMCE S &ESGBNICE L T3 2 & (reasonably believe) ! X 1%
FATHOMG B L CRATE D FAT§ 2 BRIOREISHMALIE T 2 WS4 EEZR I P (foreign
securities exchange) D ML —F 4 ¥ 7707 &ML Tirbn®?, #H LI, EBRICBIL T
BEA 7> a 7il%1i% (designated offshore securities market) %@ U CTfrbit, 0,
BEIENZ DWW TRENOE T L HEICHR® (arrange) 72 & 2ET (O Z OB
N) DRI 2 2T T 59,

o T, KEINT, Ff7H, MAA (distributor), # L < IZZDBBRENIZZNSDHD
ZRIET 20, KEAFFEAEE)) (directed selling efforts) ZfTbh 2\ 2 &% Tdh %,

CREMFEMAS51) &1k, L¥alb—vay SICHILL TEEEIN TV RHERICBIL, KE
BT 2THGORLEN 2 FE LW T % (conditioning the market) HINTHEEI N2, XiFZD
MREHT S EAMMICPRT 2 2 LN TELEBHZVI?, LFaL—>ay SIRILL TfF
bNDFEFDOFLICE LT 5 TREINIZE W CIREA i@ L CTw %, (with a general circulation
in the United States) FIf7#Ic B 285G D@EE £ 2%, 22 T59 BRENICE W TIEL <
P LCTWw3) L) AR, BE902 % (o) H (1) Bt TEHRINTSY,

PRENIZE W TRA CTRBL Tw 5 AT L1E, & UCOREINTORA O 72 & 12 FI S
N3, XT3 5 12 » AT, KEWNIZE VT 1 #7570 15,000 H0L L1 77
WD TTYTh 2 EEZRINT VDB, T, 2OXKERKEZBEICANZ Y LYY
HEKRENZB W TIFA B L T3 Lk w2 Wwie, KE (a separate U.S. editor) % HIJill L
TV DOKRERD 2 Z2 G LD LT 3%,

HRIICREA GBS Ic R e 2nub o L LT, OFRRRCYROEEICE 2 b0, @XE
ANDEZEDPSLANTOLEHIINT 2 -EDLD, @ EDEAILT, DBRERDIODHITHED

88 Sec. & Exch. Comm’n, Div. Corp. Fin., Compliance and Disclosure Interpretations of the Rules Adopted Under the
Securities Act, at Question 277.01 (2009).

89 17 C.ER. § 230.903(a)(1) (2014). fl#iz>\>T, 17 C.ER. §§ 230.903(a)(2)—(4) (2014) ZIA,

90 17 C.ER. § 230.902(h)(1)(i) (2014).

91 17 C.ER. § 230.902(h)(1)(ii)(A) (2014).

92 17 C.FR. § 230.902(h)(1)(ii)(B) (2014).

93 17 C.ER. § 230.902(h)(2) (2014). KEIHJE 5 HBREE O K E SIS 2 —HE0 KE TR I 2 8 R OCHFHE, + 7
> a PHU L3 EME v, 17 CER. § 230.902(h)(2) (2014).

9417 C.FR. § 230.903(a)(2) (2014).

9517 C.FR. § 230.902(c)(1) (2014).

% Id.

7 1d.

98 17 C.FR. § 230.902(c)(2)(i) (2014).

9 17 C.ER. § 230.902(c)(2)(i)(ii) (2014).
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Wik D, ®No7a—h— - 571 —7—DHY (quotation) DKENNDALE, @FFZRE L
DRI 135 T ¥ 135¢ 12360 GlAl, @REZRE EoBA] 135e 1239 v —F U 2 b ~DfE#H
PRI NI @FF S BB 138 5% (c) THIIZ 139 45 (b) THICHE S 72 U - —F « ) K — b Dffit
VP SN 510,

A7TV—1OBMEHE A7V —12HVI-0ITE, THEOBEMFISMA, o RER
15, M4 KETETHBS (substantial U.S. market interest) 23fA7E L 72\ 2 & 2384 &
%%,

YD KE TS COREE, L¥al—yar SR §EMIcky, E83Nns,
FEIHIC BT 2HUE L, FroiEs (equity securities) & BERES: (debt securities) THIE D704
T3, FTiERIcB T, HYDKRETTEG TOMSGBHEET 256 1%, KD 2 DDEED W
TNPICEALT2HG%2 I,

o 1T, HISFHEE X IIRITE OB MR O wFhp kI B W» T, KEDFE
BIBIFTIE T 4 7 — B COMGIEHRS 2 T L55R b KE LINEI M52 R L Tw 3102,

o WU, HIZEHMEEENXIZFTH OB LEOHIH O W F s HIIcE VT, KREDFE
I FTXAE T 4 7 =TI COMBERS AT LITBWT 20 85—k ¥ F2HZ 205G 2%
En, 2o, EOKLIEITECOmEI2Y 55 X—+ v PR TH 519,

EEERICBWT, HYDOKETS TCOEGBHFET 25E8 L 1E, ROTRXRTOELEE2T
’i’ V) 104

n> ‘m

%

Hl

o iz, AMIFZLY, &ihL T 300 4L EoKEA (US. persons) @ (HUE| Tk #LHI
12g5-1 ICk DEFEIND) AMKTEICK > THEAE (held of record) 415105,

o T, A0S, FITHADFEM (principal amount oustanding), iR o G
W#H (liquidation preference) 77 L < IFFEZFOFEA (per value) T 10 f& FAKEIAIC X -
THRA SN, XU, BB 2548 (principal amount ) S35 T 10 fi§ P
KEIANIC K> TIRE S 5108,

o T, AMEREZFDIFATH A O, THRINOERCSE UG OB T, 20 S—k v
FREINIC K > TRAE SN, X, HEHRGEZFSFETHIN X I3RS T 20 S —k >~ F K
AL k>TREZI NS,

100 17 C.ER. § 230.902(c)(3) (2014).

10117 C.ER. § 230.902(j) (2014).

102 17 C.ER. § 230.902()(1)(i) (2014).

103 17 C.FR. § 230.902(j)(1)(ii) (2014).

108 RGN T 2 0 E DT, FEHTE 3 55 () H (3) F O BRMRE L L 2\ el s, 17 C.ER. §230.902G)(3)
(2014).

105 17 C.ER. § 230.902())(2)(i) (2014).

106 45171 902 4% (a) H (1) HITEH X N3, 17 CER. § 230.902(a)(1).

107 48111 902 4% (a) HH (2) BT EFH XN D, 17 C.ER. § 230.902(a)(2).

108 17 C.FR. § 230.902(j)(2)(ii) (2014).

10917 C.FR. § 230.902(j)(2)(iii) (2014).

12
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ATFTU—2 OBMEG MR 2 &) WIFETHIC X 2R 0EE% O 54T L OHE
MR EE % 29 a2 IS0 b & THARITEIC X 2 AGESR YD RITICOWT, AT
U —2 T, BB AT, @K (offering restrictions) ' X VHLS I HIPR (transactional
restrictions) 1225 & 1%

BIAESIR E LT, XD 2 DDHIRFRE NS,

o G2, Mfi# (distributor) 11323, 40 HF D HEHLIK (distribution compliance period) ''* o
M, L¥alb—ay SOFEEICHT ZHHITH 2 HHI 903 DEFICHEICL D ART S
ZEThals,

o WU, TV AV Y —AUNOENFE L OIS ICB T 2 BRI OTCE I, FER0SEEZRE RO
ke ST » 2 ENISKEN RO (FEA#E %2R <) KEA (U.S. persons) 612 %

L OB SRR EC LT, B de L T A6 BV EONE2H0 5L TH
2117

BAIHIR E LTXRD 2 2DOHIEAHYE 51 5,

o 12, 40 HREDYERUIM O, KEAICH L TEIFEXROBEZ2fThba I & Th 3118,

o U, fhMEMA, T4 — 7 —, WOeTFEREEZZHT 52 F IS L CHEZs 2 lk5ed %
A, HERUARI O, BEAZ2UEEAA & FROBIHICIRT 2 2 & ORER X I3 EA %
B2 b B NP LN

NG BEZRDRHEZLT ) GG, FEITHER, ARE e 5 P2 ERISES Z EA3T
&5, RS, AFOHEHMZKRESN BIZ1F, HEADAR) ITRET 2E0E 2§ 2 LT, K
ERESEOWEMH Z T 2 2 L3 TE S, ZDRY, AFOATEICHL TiX, HARDFREITHIE
KEREZFEDEM 2 A 2 72 DT o hBEZAL TV LW L),

2.6 /IN\E

N R TEDBXE T EREHE 2RI N2 MRERH 20 LI FHI OV THD 3 &,
£10OMWH LD,

KEGFESE E, BoARmEic L <, BRET L ORI RBRTH IS8 L CGESD
BRBHEPHRIND I L3P RV, ZHE, BEOREREEZA) LEPDBEETHY, %
7z, HEBRDBRBHD S DRRBEHEL TV I 95 TH S, 7L, BhukRISET S h 3854
TH-oTH, WA@Y, —EDBEMIEDLRITIUE RSBV EWI 2L EEZSNSE BIZIL,
HUBIPE 12 55 (g) THICED { BB 28T 5 72 0T HKLAI 12g3-2(b) 1220 —E DGR

10 filyiz, KE WG &I X 2 ARGESORITICbEA SN 525, AR TH 5,

1117 C.ER. § 230.903(b)(2)(i).

112 17 C.ER. § 230.903(b)(2)(ii)—(iii).

3 51z NS5, INZk DL ¥aL—ay SOREIIEMT 2H%2EET %, 17 CER. § 230.902(d).
T4 gD, BUHT 902 4% () JHCTE® 51 5, 17 C.ER. § 230.903(f)

11517 C.ER. § 230.902(g)(1)(i).

116 17 C.ER. § 230.902(k).

11717 C.ER. § 230.902(g)(2).

118 17 C.FR. § 230.903(b)(2)(ii).

11917 C.ER. § 230.903(b)(2)(iii).
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£ 1 WRIERTEVPERE ¢ EREH 2RI N WREELDH 2 5

A | %X [ | fii%
AEFR R 5% AEFRSELE KETOIBEEXTETH Y, BHETIERL, 4,
SIS BT BB E VS LS TE B,
5% LA ORI & | BHI 802 IO EubrrH 5, ZnzFHTE RV
LCiE%2 v 5 | B4, BERREhHans,
Bé
WElmE | 124 b)HE | k¥ KETHO EGIIMERETHD, BHETIER,
125 () | I KIERR T2 TE TS T 2 2 54, B3 ICHE ik
12 55 () IS H O BRBEHBONR L 2 201 H 5,
HAHREFRATE Th UL, HHI 12g3-2(b) V25 2 L3
TE35,

BHEDPHRINDHAETH D),

AEZRE b, GRS OSEES BIG2T ) BRIC, RO EEBLEICL S, R0 EC B, B
BT ) bDThh, BRETEREF2HINDL LV IMEICE, BokhwThHsr ), Kl
T2, WHRMEAETHETD 2 HARHEICE > T, EREBHPIEL 22501, HARENFEL:
DEHETIHZES & L THC N2 EETH S, TDEFIT, KETOERDLE LA RENE
35 %, RIZ, ZORICOWTHBIT %,

3 MHEBBRIGIICHITZIAFOEE

3.1 Fi

T ORERESIEH OB & HARMIEIC X 2 HRFHRIG | %2 L2 56, b BEZL N
X, MBOERTH 2, WiBlETHIUL, KRERE LoGRIILE R (7720, RARHENP
BRERREICHE S, KEE LOZEEAEICAD 9 2121, GERIEIREES~OEHORT L v )
T, BEREEEER, AREA'P2 o BT 2l X5 RE %D 5 5,
b7, ML O N2 TH 2 556y, HIUNR & 7% 2 2EKREO S TH 256D A%
579, HAOXHFALOMBHEHR TH -7 L LTy, KENE LoSikz T 2 A[RME»RH 5.

120 SR EFFE OB FER A~ OB I L i3, Ba %, WENFET 2, B2, HIR=AF4—7v - R—=5—=
2 THAENIZE T 2 M&A B ~OKEFEZRE DM ——1933 FAES k0 B ik H SR &5 % vhicy 74
H 18155 35 H (2007), A K7 A NI 5L R, =A7) T+ Fv=k1l %A DREEESEE RO 7 +— L F4
B 2 ARG | 0B8Rk FH 1890 %5 40 H (2010), &=V Hik=/NFEE THAMEOMMIFHcEEL
To REFES R EOBIE @ IS OB L Z OGBEE I T 2 Q&A) EEEEH 394 12 5 1711 H (2011), M
BHE TR 31T 2 ML PR R R 2 EP R I B¢ 2 B o R ) BB A G Rite TAYM oM¥E: 493
(BT, 2011), 2B TaHEGOES © B BEINGEES & RIEREZSATHI OB, B 2047 %5 30 H (2014) T
b5,

21 kkiz, ABBEMNPRTRAICH) ~EOHRMERPBREIC R S 2 EDEZ SN, N5 ILHHEDERTH E T
72\, 17 C.ER. § 240.14a-6(a); 17 C.ER. § 240.14d-2(b)(2).

122 17 C.FR. § 240.14a-6(a), (b).

123 17 C.ER. § 240.14d-3(a)(1).

124 17 C.FR. § 240.14c-5(a); 17 C.ER. §§ 240.14d-2(b)(2).
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i DOERE  SHHOEIULHED DT, ZWREBEIBTlEd 5%, GF%5%E NN & T 254121,
AEZRDREHRIG | BEARANOERIBIEE D, D TEKRERE Lo TREHICRT 2 2 &
IC %, HBOME Y, BEREE TR ML 2 2 O LK EILHE X FEFR MBS 5L e - ¢
WBSEERZ R T 2 8B CH 5, KREFEHE L EBR M B R G FLHE O M E R ORI I3 B %
Wy 200, KIEOSHIIHBARO O OEMBHE L NS 2 2 Lick s, $k, TRED
AR B E LT, MkEERIRES & L COERMEFEORINEL 1T T, 2002 FEERR L
(Sarbanes-Oxley Act) (25D < HIAHEM A~ OHIFIE D FAET 5,

AAGEOKRELEBRONM #ifF, HAMBEDOLEIZIILHBIE 2 Wi & L THINT 2
W) LTS, BEE 1BEALDHADSHIKREREZBGTHINL TV 2 &) I1clb
Nz, HINOHHEE LT, BOAEMRICADERTEOIRZT ) FH (CBRREFEIN) K0
ERR AR 2 2 AT W BIG 2 0l & U-CEINS 2 956 (—BREEI) 7 H3d %,

125 B SN B U] & IEFRBL O %2 R L ¢, ARSI Bl (B 212, BlENHii & 3 2 WE1) DI IR0 R
L LT, BN R A0 BEEEINIE DS E - & ) FEIEEFTEDH 5, RoperT F. BRUNER, APPLIED MERGERS AND
Acquisttions, UNIVERSITY EpiTioN 548 €x.19.1, 568 ex.20.2 (2004). 2% 0, #Bi% fE 5 WEEITIX, S0 ZINEDS
WMT 270, EHBOKKZ M & 3 2005 & LT, SRtk BIETEET 5 2 L HBRNE L vwE v
EitnAd,

WU, Bl 21E, Ox—9 1 #alett (Bisai Co., Ltd.) 1< & 2 MGI PHARMA, INC. ~OABHEfHF, @EHZE T
##ka04&4L (Takeda Pharmaceutical Co. Ltd.) 12 & % Millennium Pharmaceuticals, Inc. ~DABE A, @fkaE&tl=
% UF] 7 4 5> ¥ %)L - 7V — 7 (Mitsubishi UFJ Financial Group, Inc.) i< & % UnionBanCal Corp. ~DZAFIE 17,
@7 A5 7 ABUHEMR AL (Astellas Pharma Inc.) 12 & % OSI Pharmaceuticals, Inc. ~OABHERHF, @7 A5 7 &
BSR4 (Astellas Pharma Inc.) 1 & % CV Therapeutics, Inc. ~DOABE {1, @tk &tk A% (Shiseido Co.,
Ltd.) 12 & % Bare Escentuals, Inc. 12X 3 2 BB R E M T, O &thz 2 - 574 - 74 - 7—% (NTT DATA Corp.)
12 & % Intelligroup, Inc. ~DBIEAFHE T, @A 21, (Asahi Kasei Corp.) IZ & % Zoll Medical Corporation
g B BN ENT, Oketto—E—>— - = —1 (ABC-Mart, Inc.) 12 & % LaCrosse Footwear, Inc. ~?
BEABERMY, 0F—=3kkA &4 (Daiichi Sankyo Co., Ltd.) 1< & % Ambit Biosciences Corp. 1233 2 BB
B, OKREF—VT 4 v 7 Ak &4k (Otsuka Holdings Co., Ltd.) 12 & % Avanir Pharmaceuticals, Inc. {253
ZBLBAFE MY, @F 174 v aBkR&tE (FUIIFILM Corporation) (< & % Cellular Dynamics International, Inc.
IR 2 BB AEM T 2 &% %, E.g., Jaguar Acquisition Corp., Tender Offer Statement (Schedule TO) (Dec. 21,
2007); Mahogany Acquisition Corp., Tender Offer Statement (Schedule TO) (Apr. 11, 2008); Mitsubishi UFJ Financial
Group, Inc., Tender Offer Statement (Schedule TO) (Aug. 29, 2008); Sturgeon Acquisition, Inc. et al., Tender Offer
Statement (Schedule TO) (Feb. 27, 2009); Astellas Pharma Inc., Tender Offer Statement (Schedule TO) (Mar. 2, 2010);
Blush Acquisition Co., Tender Offer Statement (Schedule TO) (Jan. 25, 2010); NTT Data Co., Tender Offer Statement
(Schedule TO) (June 21, 2010); Asahi Kasei Corp., Tender Offer Statement (Schedule TO) (Mar. 26, 2012); ABC-Mart,
Inc., Tender Offer Statement (Schedule TO) (July 19, 2012); Daiichi Sankyo Co., Ltd., Tender Offer Statement (Schedule
TO) (Oct. 10, 2014); Otsuka Holdings Co., Ltd., Tender Offer Statement (Schedule TO) (Dec. 12, 2014); FUJIFILM
Holdings Corp., Tender Offer Statement (Schedule TO) (Apr. 3, 2015).

SRR, B2, O EA—LT 1 v 7 AKX A% X % Philadelphia Consolidated Holding D B, @+
VY —=F—=VT 4 v T ARSI X % Beam Inc. DB, @FHHHE LA — LT 4 v S ABRKEHLIC X B Delphi
Financial Group, Inc. D BN, @% —4dr{gk\ 4412 X % Protective Life Corporation @ B, G@JEAV
214112 &k % Peregrine Semiconductor Corp. D EHIL, ®MALRMKFA 2412 X % Polypore International, Inc. @ B,
QOERHE LA — VT 4 v 7 AR &2 X 5 HCC Insurance Holdings, Inc. @ BN, @WHIA% M &£ i A&
#:i2 X % Stancorp Financial Group, Inc. ® HIN, @fF: KA M{REAHH 2412 X % Symetra Financial Corporation O
HIUXTH %, Philadelphia Consolidated Holding Corp., Definitive Proxy Statement (Schedule 14A) (Sept. 26, 2008);
Beam Inc., Definitive Proxy Statement (Schedule 14A) (Feb. 19, 2014); Delphi Financial Group, Inc., Definitive Proxy
Statement (Schedule 14A) (Fed. 21, 2012); Protective Life Corp., Definitive Proxy Statement (Schedule 14A) (Aug. 25,
2014); Peregrine Semiconductor Corp., Definitive Proxy Statement (Schedule 14A) (Oct. 16, 2014); Polypore Interna-
tional, Inc., Definitive Proxy Statement (Schedule 14A) (Apr. 8, 2015); HCC Insurance Holdings, Inc., Definitive Proxy
Statement (Schedule 14A) (Aug. 20, 2015); Stancorp Financial Group, Inc., Definitive Proxy Statement (Schedule 14A)
(Sept. 21, 2015); Symetra Financial Corporation, Current Report (Form 8-K) (Aug. 11, 2015). %28, ¥V 7 b NV 7
Hxtkic X % Sprint Nextel Corp. DEINIE, —BBEEINTH 228, MHivBEo A TIE%E L, Hiattklz A co
%, Sprint Nextel Corp., Definitive Proxy Statement (Schedule 14A) (May 1, 2013).

12

[=N

12
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s U TRzt BRaUE ui i & U CRE O ESa% BINT 28546, MR O BRE ok
ROBRPBIN 72 57207 <, MRS b KEICE U 2 B 2T 2 2 L afiEsng
720, YUEKRADOBREZHMRTI20ERH 57259, $o, LEPHERINZ DD o WEEDS
ZEH)ZEITRD, 51, BEREEFICO-ERETRTSZLICRS, Thbb, XKEOD
EEa a2l & L THINT 2 &) 2 ik, BEMICKEOREZSHENICRT 2 2 & 2Bk
HRVEWVS I EERERL L5128,

BRZ BINO M & L 9 224k, #l20E, OBRCKENCEES 2 S8k LT 226112, @K
WCEESR 1 B L T v, SKREFE S ER MBS S I S T B R 2 L T8
D130 SESEG I BRES~DERE Rb I watt, @ —WICHESOIFSIGRE S~DEek%
KWL, 20k, ERFEILZRD 22 L 2TRT M, @OESIEH N TSSO EHE I LN
QIS HRBE IR EIN CRES O S E 2179 %, GSFFIGIRERICHS2 S L, MkhnREssIc i
T5 2 EE2FET e, XIEGOKEDFEHFIEG I Fi~D L2 HIEL TR D, GEZOERRICHT
EhEEBIREZ NS,

M REFEATH DSFESS %2 Akl & U -CHRELIRFTIR 2 17 9 354, AERIG I ZE &I F4 I
3132, 2010 FELFIC DO TEMF O R DORHDMHRTE 228, N b REMREDHIND 7
HTRERVE)TH BB,

3.2 #HAZXMM & I S EBER

321 FH

KREGHFSEEZRE b, MRz il & 9 2 $HRR PR 1%, GEZRE EO#IES (offer), HUSDOEIFE (offer
to sell), HUEF D 72 & DENFE (offer for sale) L OEUS (sale) ICE%4 L 9 2134, ©F 0, Mk
AR S oA %ZZIT B L EI) 2 LIRS, T, FHEICEZNWE, BUSOEIEE % 1T 1l
2, BREHEMRE SN ORI R S GEFRIES & (o) P, BSENHEE RN 2
FEZHICBA L, HimRENESRE 10 0B 2mi- I 5 WRY, HighlE (A{MEIns) =27
ML TEAa 63 GEZHES 5 () B (1) 51%), %7, GFRE 10 & () WO L - Hig
% [R5 (accompanied) 2> XAFFATITEN L 28R D (preceded), 728 HIYTil%:

128 7 bRV PKREIZBOTA 7Y v M2 BN 7B, TREEB2 ATV O BRI L 20035 %,

129 HAMETE 218, NYSE I 1L Tw 224, NASDAQ 2 1L Tw 2k, Bk F4 S ClICEES2 8L T
B, BREILOFRELZIToTORLEENEZ NS,

130 SH 13 AT 25 0 BERIC B\ T b T & R D 6% 2 I RLHE U3 (R BRI s ¥ 1 L M 2 D IS R D (IR & o 9 IR
PORRIN TIN5 TH S,

B R E DB AT~ D FE5S O RiiREM & LRSI I RES~DROERBH 5,

132 k63X F4 % W 7 fEk R IC v T, Davis Polk & Wardwell LLP, Memorandum, Form F—4 Registration of Japanese
Business Combinations with the U.S. SEC under the U.S. Securities Act (Feb. 2010),

133 pANASONIC Corp. & Panasonic Electric Works Co., Ltd., Registration Statement (Form F—4) (Oct. 1, 2010); PANA-
SONIC Corp. & SANYO Electric Co., Ltd., Registration Statement (Form F—4) (Oct. 1, 2010); Chuo Mitsui Trust
Holdings, Inc., Registration Statement (Form F—4) (Nov. 8, 2010); PANASONIC Corp., Registration Statement (Form
F—4) (Dec. 13, 2010); PANASONIC Corp., Registration Statement (Form F—4) (Dec. 13, 2010); Toyota Motor Corp.,
Registration Statement (Form F—4) (July 13, 2011); Sumitomo Mitsui Financial Group, Inc., Registration Statement
(Form F—4) (Nov. 8, 2011); PANASONIC Corp., Registration Statement (Form F—4) (Apr. 28, 2015).

B 2L, —~EO&MZMRZ T, MBERZIESEOEREIRO T EET 5 2 L bARETH 2, FIZIE, HH
802, Regulatlon D, L¥alL—yavrs, il#k4520E, 535 @) HE )5, 35 () HEH(10) 5 K03 % (a)
HA)STh2, 2DHbH, HAIS02 IcoWTHiBT %,

135 15 U.S.C. § 77¢(c).

136 15U.S.C. § 77e(b)(1).
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ERMNT I EMEILENG GERES KO HQ) BY) Lw)leThsd, 51T, il%ik
555 (a) FICB W TEBMHEIGIC 2> TR, §EH07EE REFHE S 4 () B (1)
F18) ROGFEE AN TORM GEZRE 5 4 () B (2) 51%°) »EEikanz,

15 DOR 7 < LT, MHMMHRO SR CIERE 5 52822 L3 LVWTHA I, HlR
1, A THZRXZWMIiE LTHEINT 2 E LAY Y =A% 5 L0, iE5E EofEc
%092, LAV —RADORRTIE, B, AGPEENEMR L UdveTd, TEEEEOR
HETIRLTWLARWES 0, MERFERO SIRTIE, FESEHNN 145 E@EH I 20T, Ih
2RI 5,

3.22 #HAI 145

Fim REZRiEHAI 145 o REIX, TR OB DL (reclassification), A8, AT
(consolidations) % (V& PEEEE (acquisition of assets); T»H b, HRRFFR < EZ7E oSS % 84
T2 0 BHT, SREEREEETWL ) & 2 5 ORPE MR R BT Tt & S OV e ALK
BAE R FRE ORBUE IS 2 HETH 2141, HARERICBI T 2 S8 A 1, REMREOLA, K
R S4 iz, WIHRMFETHE OB AR F4 1274 5142,

AEZSIEHLRL 145 1%, REZSORA FICHES: &2 il & U 72 40RO KGR % 2 56, Xl & L
THIbNDEZED THFE) (offer), THSRDEIFE) (offer to sell), THFD7- & DEEHE, (offer for
sale) RO THUS ) (sale) DL Z 5TV 5 L WIHIHRIC > T3, ¥k s, UZAHINED

A, BUERA T 285 ICRA DS Z AT T2 L L) REHMTH L EEZ L0656 TH
2143, OKIECIx 1972 4ELURT, AMLRRFERIC B L CREZRMM S N 2 5418, GFBROBGEDM Thi
72\ (no sale) TH % &£\ JUCHEA, MHRRFERICFE D SRR D BRI A TH % L DB S 1
T/ Lo L, 1972 EICHEZRIG R E R FAEZRERIAT 145 ZBIL, MUBREHRZ 8 5 Gk
DELICOAHFOESEE TR T 2 L I Ik o719,

A 145 OBAEE FEFRIE 2 5 (a) T (3) BN ERE L TH (sale, sell), THUED
#i% ) (offer to sell), "HUS D7 DEFE) (offer for sale), #1355, (offer), "HEADH[ &\, (offer
to buy) DEFRZED TS, ZDXI)RERICHEMT HITR/EZITIEE, AE2RES & (o) HIZH
Wz iickh, ERREEEHZRDL ZTIUSLFTRZIT) 2EBTERVEV) Z LTk
%, ZiuconT, BHI1451%, FERREE RIS IC o 0T, BHROBIEIZHE-D VT ULERK

13715 U.S.C. § 77e(b)(2).

138 15 U.S.C. § 77e(a)(1).

139 [5U.S.C. § 77e(a)(2).

140 SIS M 145 S5 () BEUCSE 2 MURTHR ISR 2 A5 O BRBTON B HA, 32 2 =7 —3 3 VIZEREAN 135
GEZRDEERCBET 23840), RSB 165 (HIBRTHRICBET 22 3 2 =7 —v a v ORESIEI ZHE~OHRIE) X
IFFESREHIA] 166 (FIEFHRARAIO 2 S 2 =7 —> 3 Y DFERE 5 55 (0) HD 5 DRER) R EIiE->Tiro Z &I
7%, 17 C.ER. § 230.145(b).

141 17 CFR. § 230.145

142 17 C.FR. § 230.145, Preliminary Note to Rule 145.

143 1q

144 Notice of Adoption of Rules 145 and 153a, Prospective Rescission of Rule 133, Amendment of Form S—14 Under the
Securities Act of 1933, and Amendment of Rules, 14a-2, 14a—6 and 14c—5 Under the Securities Exchange Act of 1934,
Securities Act Release No. 5,316, Exchange Act Release No. 9,804 (Oct. 6, 1972) (final rule).

45 14

146 15U.S.C. § 77b(a)(3).
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FEORAHIHN (controlling instruments) IZfEV, FEFFREE OHEXIZFEICA I 15 FHI X 133
KThh, LTouTN»IciEY T 2850, T#55) (offer), BRSO 7% dDEIEE) (offer to sell),
M O#IFE ) (offer for sale), THUEH) (sale) 23 % H D EBME N, FEIE S5 5 (o) HITHEH 1Y,
%8, HinWHORMBEHICOWV T, AEREHHN 153212069 %, —~EDFIAIED 5T
W5,

o I, BAMEDEETH 5, GtF00E], MAEXIFHEAOLEDND, 2/ OZD
fhDETFRDFZROFEHDOET T, b 2ilHZ MDA 2 H D1,

o HIT, BIFRUOMABIETH 5, ArOFE L < IIHRABHE IR Rk O BN TREZ IR A #1C
Lo THRE SN2 U2 IZZ2 DD H DREZFDS, MO EFIRDEEIRI 7% 2 7> U5
INBHD (KL, WEI0BHNBFRTOFTE (domicile) 2 KEWNTE Z %721 D8
Bk )P0,

o I, HERITH D, HHAHNIEZDMDEFERDOEEDMOEFEMICHT 25
T, M, MEHMhOEFEAENIEZ OBRSHORHORTICL 25D TH D, OM4EEr
WAL ZRDS, FESRAEH DR E UL FRIC A S 15 Y3t U3 Y5505 F R o gz Bl
ELTWD, @M% IEHH, BEIIFARICIR 2 SRR EE SN T 2 45D
HBIBL Sy SO FIRR DB 2 BIE LT %, QU XX D 24 U IFEEAEORE
B, FEXFRE O —FELANIC BB o i RS O LBl o i Bl L 72 i % 5%, X
3@ BR DR, FEZSO HBIRLSY SATHG R 2 OGRS bib 63, B DL BEAD
AEZR OEAR BT 2 5HE O —HTHh 2 DN »IciE4 T % Db,

3.3 iHMBRICEI 2E&REKR (RAI802)

3.3.1 Fi

BRI D, HARD SRR M RS, GE% % il & 3 2 MR IC BV CER O &k % ko
TWw2 k9, KECEBWWTHal%% il & 9 2 MR T A0%, GEZRE 5 SicHD (il o %
BEDRELE 72 5, HAICE T 2 ENO&HE L OMERTH > TH, RRAISKENCHTET 5%
BRICN L TRITINS &) hd, KREREICED  SERPNEP ISR AR EHEHT5 2 L
DIHRED £ T 2 2 Lick B, BT 8021921, ¥R % KMl & 2 Mk ERT 21T 8
A2, FEBROFRITHIC X 2RI ZEX DS OEREY (0D, JEZRES SRICB T BEF
BOMFE KL OBIFICE T 2 5881 20T %, Uk b FTH L, KA F4 20w 7cREsR
DAREANDERETHLT, HRICEO TR Z1TI 2 L3 TE 5, 7721, BHI802 % Hw
DHATHEICE, BREHBICROD, NWHOERIEEE & T, KREAMTO—E DR
ik JEEECFT ) FHEHEL 513,

B 802 1Z7E & 2 AllF D EERbR 1, FF5% %l & 3 2 MAFFHRIG | C b % GE% % A i & L 72

147 17 C.ER. § 230.145(a).

148 17 C.ER. § 230.153a.

14917 C.FR. § 230.145(a)(1).

150 17 C.FR. § 230.145(a)(2).

151 17 C.FR. § 230.145(a)(3).

152 17 C.FR. § 230.802.

153 7, %L 5 PO B2 GERT 2 b DT\, 2008 SED 7 0 R+ R — ' — ORI FEHRI 12 BE$ 2 ZE5HL
I RESHIGIERSEICBE LT, A% 'SEC 7 # —2A4 F4 (B3 2 M, EfL X—1+ (201342 H%), TH
#5235 TKIE SEC HHIDSIE & HARND M&A EBE~DFE | w3 1860 5 19 H (2009),
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B} (exchange offer) X IZ{23#%5{ (business combination) ZXRE L T35, 7z, HHI 802
DRNRJOFM T % 720 DM, B 802 2 (a) T, ONREDKEREIFAH OEIGH
10 83— Y AT TH S 2 &, OKEREZFRAEEDPFER K Z2T 2L, LOGHATH
MRINBZEHERIHFICOWT, WETORZITI I L, BEFLNTRS,

3.3.2 #iAlI 802

BLHT 802 1c D K B f bR 2 FIH T 2 72 01T L, ¥OD DOHIFEEM i THHERH Y, H
2, BODEMZIG T RENRD 5, FEIIERIET 203, 2Bz HHG 7O IHE 2B S
&, B ROTEM OFPHIE, DIFOM) TH %,

o IVAF VY &7 7 —NIIERAIHEM & 755154,

o FITHEDAFHAHETH V), BE5E (resale) ITIZW & 72 5 v, BIRSH2 &L RITE
D3, BN 802 IfE > TREHZHUT T 23556y, HE5EIC IZBNED SRRV LETH
2155

o FEHDNHENRMEIFATEHED b DTH 215,

o KREMRAED 10 8—k ¥ b 2B BN,

o KEREHICOWTEELID K% § 5198,

o KEMAZD LD IHEREZMRT 5, #1213, X CB oA CHEBNBERIE, ohr
K OHfS > A 5 1 (the Electronic Data Gathering, Analysis, and Retrieval system, EDGAR)
P CREZRIGB I BESITEM L, HATH S 7k L H% 07k ORR RO RS
FRI T3,

o KEMREH~DOEROBEMEEL T, FrE D4 (legend) % 19 5190,

HARMER oM REZ 2 2 £, #@F, HSERCE O GERORM 220 2 2ttokd:
REER CREMEED EOREHAET 200) 35 TH Y, MBFAROGEOBRICEZ S LNTE
ZHDLDOTIE RV, 22T, MR OKREGEHREEDOHEGH 10 A= v FUTFTH S
LwLIHEEICOWT, BET 3,

3.33 10/\—t> NEH
BN 802 2 M 2856y, FiEZe2 %l & L 7 HA ISR G IS B 1T 2 o Ratt (foreign
subject company) OKE{#A# (U.S. holders) 7%, 10 /S—x > b ZHZ 7%\ £ ) ElED3H 5162,

154 00 802 % A L 728113, b AESRDES| & i (integrate) E#172\>, 17 C.ER. § 230.800, General Note 7 to
Rules 800, 801 and 802.

155 17 C.FR. § 230.80, General Note 6 to Rules 800, 801 and 802.

156 17 C.ER. § 230.802, {1.

157 17 C.FR. § 230.802(a)(1).

158 17 C.FR. § 230.802(a)(2).

159 17 C.FR. § 230.802(a)(3).

160 17 C.ER. § 230.802(b).

10l HSTHRSDARIC L > THREMEBED 2 Z L3 TOEZSNZD, EDEICELEh2THTE I ELHL Y
kyiclEbns,

162 17 C.FR. § 230.802(a)(1).
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KEFRBEOESR KEMGEAHE, KREICEET 255G EE2 S 918, UkERGED
HEZWRET 27201, UMTOEDDH 5, FEHKE, 74 4777 (rights offering) %4,
AR % il & U 72 BAH R OISR R O SCIRTH W 5 13 %3, ARRCiE, BRaXZ il & L 2 ApEe
A B 1T 2 XWRTH 5N GEICRET 5,

SEOAE KEREE DGR HEIIZIE FTERA 12¢3-2()!'% 2 w2, 7221, X
FE A Z DR RE RO ALY 2179 BRIk, W%/ 3 = =25 kE, NREHIZZ ofh
DA A D Y4 D BRI S O R A DREZR D T A5 155 (primary trading market)
CIRET 5 2 L TE 3100,

b L, AHEINZER\WADHE (reasonable inquiry) OIS, KENCHHET 2 iEHRE H RO R %
Flzwvin s Z EBHERIE WIS, UEBEEIL ) S —PFRELEEZTo T BLGANCHTEL T
VB ERETZ I ENTE R,

KEGRGFICL D, FHEEHICBET 2GR I 1T 2 U Z OO TERNGFES: K E TR
fEDH (U.S. residents) ITRA SN T2 2 2R LT3, Ykil%zatfic Anz g
%5 25 \0168,

3.3.4 i&&Et

FLHT 802 DHEMITHE ) T LI TE R VA, MR THRAZ3 i LTHw3 Z &
(&, GEZE LOBEERIENCEYM L, AERE LOREROEREE TS L vy Z itk b, B,
H5HAD EGatt (HIGE) PWUZENEORAZ MM E LT, fioHAD BGath (R
) ZHINT 2856 T, NRSEOKFITKEREED 10 S—t v MAET 256120, B
I 802 Z A% Z L3 TE R\,

Zogpt, B L, A28 220, HBERZID 0 5080w )@ RICETT 5 2 L
2% %, REEOREZR LN ESIHCAEEL, BRCARL Tw 25874 8T, MHKHEH%Z 1T
T EPBEFEEL 2o T, BETLHEUHEKREE EOBREZITI L) T LD
200 LNk,

AFR DS S THES 2 S8k L 156, —~E0EMF2 Iz 0%, SkeEIbds2 L
MTES, ZOHICOWT, RICHELT 5,

163 17 C.ER. § 230.800(h).

164 54 A7 70 v BT 284 L LT, BARRE=2RERB=RAMLE=HEEN 74V - 4> 2—-DHE
Lo (B) ) BEH 1896 5 4-13 E (2010), SiATLE =% HAB=MABA=MHEEN 74V - A > 2—D
FH LoFERE (), P 1897 B 43-50 B (2010), KHPE=4MHET 94 Y - A7 7V v 7 ORHGIER & H=
FEPUE BT A A (1)) B 19515 2028 H (2011), 74 ¥ « £ ¥ 2 — DR THRIEFF kD BIHIC S K
L72bne LT, AFEZ=0EER TPk PRMEESRD LGHIERZFH L2974y « 4> 2 —DEL) EHFH 1902
5247 (2010),

165 17 C.FR. § 230.800(h)(3); 17 C.ER. § 240.12g3-2(a).

166 17 C.ER. § 230.800(h)(3).

167 17 C.ER. § 230.800(h)(4).

168 17 C.ER. § 230.800(h)(5).
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4 ZIRELE
4.1 FFim

AEZRIRIC LD BRI X D RN BB T 5, Z ORI R, BREFEIET S C
LITEDMIRT 319, Bodh, KREICE W TEREEIE, QR0 L, @IMERER VG
AEZRDAGED 3 DDOXNRTHE 615, ERFEIEDONIESE, MHEP ELINTuRVWI LT
bHb, GEEN EHINTWBIRY, MEHIEERIHE S NS, 52 I TwuiniEa,
—EDZEMER T EICK Y, ARG RESICH LTl 15703k 15F7 2 Ao
SRPEILDFHEE 2D Z ENTE S, 2L, WEIFNE 15 5 (d) HIHE-D < fkfebn o NE2
thicxtd % #H 1%, PELL (terminate) TlE 72 { (—KF) {51k (suspend) D ATJHE & DBIEIC > T
W32 Zotw, WESHE, BEIFE 15 4 d) HICHES S FEILZ T2 2 ERnTE 0T,
Z D, WAMREFTE X, 2007 SEOBHAIGIEIC X b, THIFE 15 55 (d) EI2H-D < kR
ZPEIET 2 2 EDTTREIC R o 72,

B 1S B EERBEILETFREZICFEAE LTHven 2k Th 5, BARMAITHICOVT
2007 fEH & KR ISF % o 7o S ERBE I F e & 233 & a1, KR 15 2 T B SRR Y
(deregistration) 1%, I [FrEMLAI 12g-4175 J O 12031701 BLE D 1, £k 1SF % Flv 2 ¥4t
T T O BN IHLEN 126" ICHLED D 5,

9, ERDOEERENE oMM E LT, ZHERKE LISV A=V T4 v S AKASE
oz ElT 5,

42 BEHISEFHEEITOH

KEREZSG I BERXICHEZ: 2 8T 250, AR08 217 ) HARDFRITHIE, KD 2 225y
HDHHETH 5 9

o H—DFMTIE, FITEIZ, REOERNYZ M\ 570022 S L, KEWGICH
FLZERODVWTRMNZ Iy XV F2ITH 2 EZ2RbAR VW, MK, KEOHE
WAL AT IR D FG R OS8R Z21TI LG TH 5, AFDOTRZHEIET 2 2 L03H 5
TR, OUZFRITEPHINE N, BTt 3 N 256 CQKE O EEGHEZRIG |
TOREEMKEENTOREDEDTH 272012, EEEILEOFHREZ & 5B T,
FRPFEIICT2E0) TETHAS ), ARTIE, ZORITFEL SHEIL 2w,

o W OFMTIE, FITHZ, MEBIEIEZER~DERZE T wb DD, FiHRZE

169 SR 3 1) 2 WS RFEIFATH O B8P IL 2 35 L 723isC e LT, BIZ1E, Craig Doidge, G. Andrew Karolyi & René
M. Stulz, Why Do Foreign Firms Leave U.S. Equity Markets?, 65 J. Fin. 1507 (2010) £,

170 17 C.FR. § 249.323.

17117 C.FR. § 249.324

172 Termination of a Foreign Private Issuer’s Registration of a Class of Securities Under Section 12(g) and Duty To File
Reports Under Section 13(a) or 15(d) of the Securities Exchange Act of 1934, Exchange Act Release No. 55,540, 72
Fed. Reg. 16934, 16934 n.11 (Mar. 27, 2007) (final rule) [hereinafter, 2007 FPI Registration Termination)].

173 Id. at 16944 n.125.

174 Id. at 16934.

17517 C.ER. § 240.12g-4.

176 17 C.FR. § 240.12h-3.

177 17 C.FR. § 240.12h-6.
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52 ENTERCTDI, RAKREDOHIAT, FEZFOEREIT Y, WRITHEP IR 2
PEIL$ 256 CTh 5, HRINICIE, X F4 ORIBKOGEZSEOERBIBEICR D, R
F-4 ofeitic & Okl R #5284 A TH 5,

REITIE, B P4 12D CREF OB M OSSO W TRET T 2, Thbb, GERHG]
REENDFHFOERZ L7, QitH0ERZHKIETE 200, QitHFoEEETENL S
WOHIARBE 2D E VI HTH S, 22T, HABREIRABIE CIERIEIZRESITERL
TRBIEREIN T 2BROBIRINR AT P a— L e LT, ZHEKB LI V=T R =V T v IR
BB 2% 5, R F4 Ofl & LT, 2007 £ 5 2008 4FI2 1 T =AM KGR
BHR RSN ZH ARG LN — T =T 4 v PRS2 B LT B -1 T o7z, Bk
ABIETH 2, kE, ZHERKEEIV-7F—LT 1 v 72 E&41E, 201044 H 1 HiC
MS&AD A > a7 7V AT N—=THr—NT 4 v JARASHICEEE R 2{T>o T3,

e 2007 4E 12 1 19 Hiz, £ P4 23!, FHIAERL 217,

e 2008 4 1 H 31 HICKHRRABIED 7z » DR % Bl L 72,

e 2008 1F 4 H 1 HICFibR&#E &2 37 L 72, Bk F-6EF K OBk 8-K15D50% 2 L 72,
FUGES U | T CRR 2t o MRS | S e,

e 2008 fF 4 A 3 HiZ, =L LA SRR RSt 15-15D 8 2 2 L 72, DI
AAHG I BB, ZHEREES V- 7RV TF 1 v 2 2R E DT 72,

e 2008 4E 9 H 30 Hiz, ZIMERME LN —TF— LT 1 v 7 ABARESHBERREE L L
TR 20-F 2 2 L 72182,

e 2009 £ 4 H 1 Hiz, ZIHERKE LIV —TF—1LT 1 v 72X &0 15F-15D %
RIL 718 Zofloga, SO RDRED ML YLZEERR DD il %D LGk
VAERICHi SN2, RER S, FIREthoRL & FFF SRR 2% ki)
BLEBINLbDEEZILNDIDETH S,

Rz, BEEILICHVL SN SRR 1SF Ic W T T 3,

4.3 k3 15F

X 1SFI84E, AR RIS AT 23ELAI 12h—6(a) 123D C, BT 12 4% (g) THO B8k %
L2 WGEIE 13 55 (a) THXIZ 15 45 (d) HICE D AR 2 & T 382 WA A
ARECTH 5, MR 6N 25510%, OFRTEESFOSRIKNE, QAMGEZ:OSIEKN, Ofk
FEBHR BB O 5| EMEE K O@it £ Bk 15 12 & 2 Mk 8 D5 1k 2 17 5 72 5 HHkHE B R 2%
BeKRTSE2, LWwI4EHIHHES,

AT, FFHFICOLTHET 2, Thbb, FFFiEs (equity security) 122\ THE|FT
W12 55 (o) HOBERZ I L, 12 55 (o) HITHEWEE 515 13 5t (a) HOMKGEHR D 3285 % #%

178 Mitsui Sumitomo Insurance Company, Limited, Registration Statement (Form F—4) (Dec. 19, 2007).

179 Mitsui Sumitomo Insurance Company, Limited, Notive of Effectiveness (Form EFFECT) (Dec. 19, 2007).

180 Mitsui Sumitomo Insurance Group Holdings, Inc., Current Notice Report (8—-K15D5) (Apr. 1, 2008).

181 Mitsui Sumitomo Insurance Company, Limited, Suspention of Duty to Report (Form 15-15D) (Apr. 3, 2008).

182 Mitsui Sumitomo Insurance Group Holdings, Inc., Annual Report (Form 20-F) (Sept. 30, 2008).

183 Mitsui Sumitomo Insurance Group Holdings, Inc., Suspension of Duty to Report (Form 15F-15D) (Apr. 1, 2009).
184 17 C.FR. § 249.324.
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TT 2315 46 (d) HOBEITHE S, 13 45 () TH & A% OGN 217 ) BE2K T T 5548
Th B,

ZDBA, WHREFETE L, B 15F 2 v @ 1 EREREB IR L w2 L, @20
MR B 2 R L Tk 2 E RV &b —EIMERRGEH 2R L2 2 L 3%FE
L (certify) 217 #UE % & 2\,

F7o, @R ISF 1D 12 7 BICKEN TR 2 B8 L A8 E2ffoTuawn e ¥, ®
KEANTEZE 12 7 HH, KECOERPEILICR 20252 B L Twa 2 288, RUGKETD
WAyt R T 5% DUT SULKRETORE#EH 300 ALLTFTH 2 2 L#H L L 3attimcoft
HEH300 NMITTh2Z EWaLed2, O, @, QORUDIE, EhkL <&l 3
TENTES, HATEHLTED, RETELGLTuRVLES, OKVOO® (Ffig, KETOH
BB T 5% T & wIy B 2T ePRGTHL L) IClbhs, 29 Thh
IE, A F4 It D CERBEH M IN L LTy, ~EWFRIcERZBEIET2 2 Lidd 51
EFPETHIENTEL L) ICEDLNS,

AT, HARDOFITEISH LT, KREHEHGEZSE LOGREH 2R o 285606 50%
WRET L 72, B8k, HGIFTHEE 12 55 (b) H, [SE (g) M GEESRE 5 RicHEIwThInsg, W
SIFTE 12 45 (b) HHix, BBICBIT28ETH Y, LET 20600, RITHEVPERICIRETE
218, FATEDEBINNERREL IR 2 2 L3k, [ (2) HICED 2 /B HEHEIC >\ T
&, BT 12g3-2(b) &\ IR D D, HRARNEDORBZRI NS DD, FkEE 20|
WY 52 ENTES, IRESFITED BRI OVTIE, L¥al —v a3y SEDERGUERY
HoH, ML 0%, MEERONEGE L CGERPH 6N 256 TH S5, FiZ, KERS
B 10% 22 250, EBOERBHVMRINGL I LILh D, AFOEREHBLHINDY
“aTY, ~EWR ORI, FREPREILT2RMND 5 2 L 2MBIL 7,

185 17 C.ER. § 240.12h—6(a).

186 17 C.FR. § 240.12h—6(a)(1).

87 72721, OREEB~DIHALEDOLRN, @FEBHAICE38[Z bR VIEHL, @F4 Y -4 77V v, @47
THE AT (dividend or interest reinvestment plan) X IF®#sHatL i #T L < 3 FBRFHIMED TR Z R <, 17 CER.
§ 240.12h—6(a)(2)(1)—(v).

188 17 C.ER. § 240.12h—-6(a)(3).

189 17 C.ER. § 240.12h—-6(a)(4).
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