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JOBS Acts i X 2 KEDO#RAEATH W & FAEEND HA

1 it

AfETld, KEICEH T 3 2012 4D JOBS Act DHE & % DHDIEFE(JOBS Acts) i X 3
—EOEATHBCEAMBLL . C o ORI E R Z Y T T, KE L HROKAE
AR5 D FEAE & il e CBEE S 2 LI & Lo IR - 2, fER, AR EKELEbND
KEDHRAEARTS; L KR HATSGOMAOHEE L, Z0ER L F 2 b5 LRI
RS I B, 2

A, KE L HEROHRREARTIHICOWT, % OB L iF5#EH% % JOBS Acts Dtk
FIHHICK > CHIRT 2 2L T, TNZTNEZEMICHEBET 2L HME LTS, &
D7z, FHLLTBRLTWEEZABS VDT, REDOFHEICZDEOEN Z LML T
5(RECTIEHE 1HIROE 2 HiIEOEN DD Y Ik 2),

1—1 JOBS Acts

KETIE, 2017 455, JOBSAct D ZJEHD Y=Y 2 v 7 v 7 (JOBS Act 3.0) 23E®
LI Tz,

JOBS Act (Jumpstart Our Business Startups Act) 13,2012 44 A 5 Hi< A3~ KA (Y
R 23EH LT L 720 REW, HMEOMTEDIRIERHBOEMER T 2%

HATIR, ~vFvy—BRELz L, RAKENL 2 Z9 V- 77 T4 v 7 28AL
TAZ =Ty 7% ZET2EFEELTHILNT WS, JOBS L WHBEEEDL LT v 7LD

1 ARGfix. MO ATEGE RFPEEM 7T RIETD IS 51 2RO ME O —HTH 5, ARONHiIc7z 5T
3. Ao FERICH LT, BIFEENETTORTHRHEER. FIIE2iE., KEEESHE, NEIET LF
e 8. H Ea—EF LT B cumy ., BFEEMATTARY > — - T4 ZA v v ay « R—=N—RFXSN
D Hhb%H L DFEMEIAY PEREGE, ZTICELT, BHoEERL v,

2 AfEOREERCRRIC X, 58 O Mk NN SE AR B RE S (7 7~ N HZEFHHY - CIO (Chief
Investment Officer)) & L CORERNH 5, T 72, HEMHEICOWTIL, YRR ERFHEIOLFE—Ff
#ELOCEROSHICIETHG, WIFRICLA, LHARICOWTOEFIILTERICH S,

3 The White House, “Remarks by the President at JOBS Act Bill Signing”, For Immediate Release, April 05,
2012, (The white house, 2012).

4 2&— LT v F(start-up(s)) & 13, BIEE, TV 2 A BERORVYFry— - FrEIALLER(Z A
TA)EFHEL TREE L, PO, M&A FTHREDH I (ExXi)ICET 24 7 7 F O NIFHFEHH 2 &y 4 2
ETNVOMEERES, RIEZBOBIBOR T =) — « 27—V O/NIEMBELRIELRL ZiCh b s,



Al #EB L 72/ d w5,

KETiZ, JOBS Act 1, EATH (capital market), £, ¥R D EH AT (equity market)
ZHEILSKET 20 LI N T3, JOBSAct Tlx, $3., SOXE Ry F-77
v 73RO X B NER AL A o1 BRI o B R (disclosure) 7 &, #% & KR FE OB H & 5l
fEE 72 HI R E b FrEREAEN T ORHEMNLERBS Lz, cnbid—ED
WHEDOFIHDTH > T, ZDHWIE, WERKEL ML E00, BERHYICSINT 24
ELREROWE Z)ILT T, ZOESMERELZ I L ICHD T, BEDERFEM (capital
formation) i, HEZMREL, BEORR EEMEZEARTCLICH BT,

2012 4ER7.D JOBS Act (BAF [JOBS Act 1.0] &3, 2015 4@ JOBS Act 2.0, % L
T 2017 455 D JOBS Act 3.0 & #i —#HDESOHIE « WIEDH % (AT [JOBS Acts |
LIPS, W 2013)%c X B & KREOERTHBEKOERD T, F/NEED [H
AR HARAE % H 1 1 BB R BORIRIR A T L 72 IR | & U Cid B ER 235 %I L 72 1970
FEREZED 5 1980 FAHIHH & 1990 FFARPITHICH < 3 EH DO RKLE L FHAT 25,2012
EPLOSGHORED DTV v Xaehbdbl, 4 v 2—Fv b+ kL., G
& Hifil o & 71t (electronification) 23 A, THIGHG | 23D CTEpE L L, X & 7 5 Heffr T
BYHEINEROROERTHDH Y /T M Bk L - e Mg+ 22 b TX 5%

JOBS Act 3.0 (JOBS and Investor Confidence Act of 2018) (X, JOBS Act 1.0, 2.0 Ti®
LN EL BRI T HICHEDZ DD TH 2, P 7V THIETIED X5 L LT bel
HHISCE O EEFIESE VAT T3, JOBS Act 3.0 1%, 2018 4E 7 A 17 HITH#EMHES
DTFBEZIZITEE D 406 5f 4 TiHEE L 72280, LR coFEms»ET FIc—HERE o
D.2019 4F 2 HIC LIRRB RO AIERDONRICZ 5 70 LEHRILOREDX G E o 72 b DD,
SHEHE, EEAD LTuwn

5 I1ERX £ FFiE Public Company Accounting Reform and Investor Protection Act of 2002, B&FR I
Sarbanes-Oxley Act, 200247 H30 HicY 2 —¥ + 7y ¥ 2 KIEHEERICEAL L ORAL L, EEA3E
LT, BT — 2 oBREEs S, F 72, WEEHIEE O EiEE o #2553 & his,

6 MERA ML Dodd-Frank Wall Street Reform and Consumer Protection Act & \» 5 . B§#5 1% Dodd-Frank Act,
2010 4 7 H 21 HiZ N2 7« AN KEHDERICEN L CRIL L7z, ~v ¥ - 77 ¥ FEICNT 5 %E
B 0Bk, LIBT3 BB ORI O MHIEL AR X 1172,

7 Eva Su, and Gary Shorter, “JOBS and Investor Confidence Act (House-Amended S. 488): Capital Markets
Provisions, update September 7, 2018, CRS Report, (Congressional Research Service, 2018).

8 WHEEZ [V X7 <4 —oftis L HEEMRE] THRERZ »—2 Y —2013 5] p.90 EFRHEARTISHE
JePT. 2013),

9 Steven T. Munchin, and Crage S. Phillips, “A Financial System, That Creates Economic Opportunities —
Capital Markets Report to President Donald J. Trump”, p.51, (U.S. Department of the Treasury, 2017).

10 Jeb Hensarling, chairman of House Financial Services Committee, “To Restore US Competitiveness, Pass
the JOBS Act 3.0”, Wall Street Journal, July 15, 2018, (Dow Jones & Company Inc., 2018).

11 2019 4£ 2 A< EBE®D Committee on Banking, Housing, and Urban Affairs 2% JOBS Act 3.0 2 & {H#E5 o



BUIR. JOBS Act 3.0 DAL &2 fF72 3710, & DIEFITEE DA T 72 SR IR 1t
BONTWS, T3, KEGEHKGIZEE £ (Securities and Exchange Commission @ SEC)
iZ. JOBS Act 1.0 THTELEK >3 (emerging growth companies : EGC)'2Icxf L CTilo b
72 T A b - F - 7 — &% — X (test-the-waters) & FE(X % #2252 (public offering : PO)
DEFEH HAIROFREMNEFTIZ T X COREICRED L7720, 20194F 12 A3 Hicr—
)V 163B % iafT L 7213,

o, TIAR=1F - =—F v FCTHREICE U TR EGRA~ D EHFF S 1 5 Wkg %
# K (accredited investors) D #ifH (]l A& R Tld. &EE 100 /7 F (1 & 1,000 T F)EX
AR 20 77 R v (2,200 TFD#EEZ M) ofRFEIc oW Td, 2019 FKic, SEC BRELZE
BNXTYV w7 aRXy PCHTzelATHDLY,

X 512,2020 4F 3 HiciE, SEC 1T KE D FIGAZE C I3 Hlry) /NG 725 IRpifi i %E 25 7,500
J R VARG, AR DS 1R F VARG O 22w Tk, SOX i o NER il & o st
RS A % bR T 5 72 ® 1934 4 REREFIG [ FTE D v — v 12-b OSIEZ 1T 5 7216

1 -2 FEOWK

1-2—1 HBHONK: BhREARTHIGE L PR - /NP, XZ—+T v S

E AT (capital market) & 13, AFRICIZ, BRSBTS LFELERKTH Y, BEARUVE
WHEM S, HfEZ2 ot 2 MESRERD O EEHET 252w 5, KROEART
ik, TREFPHEFICRFT ILEN R, 20O Y RI70H 2BHEIFHICHNS Z
EBRTEI2HESEAREOES ¢ equity) ] ZRER» OEHEINET 25E2 051,

BRI E a—FL— b NF Vv RICEE T 2EKEDO e 7Y v 7 %Fd 72, United States Senate Committee
on Banking, Housing and Urban Affairs, “Legislative Proposals on Capital Formation and Corporate
Governance”, Full Committee Hearing February 28, 2019, (United States Senate, 2019).

12 i % (Emerging Growth Companies: EGC) & 1, JOBS Act D HHIFEM O RAFE T, FRIFRIL
AL0.7 R A1 F 110 PHRRC 1177 @EFD RO R CTH 2, EROHMITEE 4 58 1 HiS K,

13 SEC, “SEC Adopts New Rule to Allow All Issuers to ‘Test-the-Waters*”, FOR IMMEDIATE RELEASE.
Sept. 26, 2019”7, (SEC, 2019). 7 A+ = ¥« U — X —=XIZDWTII5 4 T 1 {izh 1 HTHHAT 5,

14 DUF, AETik, 1 Fr=110 Tt L Tw 3,

15 SEC, “SEC Proposes to Update Accredited Investor Definition to Increase Access to Investments”, Press
release, Dec. 18, 2019” GBS BRI D TILHS 4 75 2 % 3THCTHWT 2,

16 SEC, “SEC Adopts Amendments to Reduce Unnecessary Burdens on Smaller Issuers by More
Appropriately Tailoring the Accelerated and Large Accelerated Filer Definitions”, FOR IMMEDIATE
RELEASE, March 12, 2020”, (SEC, 2020).

17 EAWES TG sims k) (2R, 2016). p.b 2 bikl, —7. BHEME, thEk o THEHIC
BFELATNE R LT, 200 RN RIEIICH 2 2 Lol L wWaKEoES | 2 EIEFAET 25503,



AfaClt, ERTHD S b, ZORFBOEARTNY TH 5 RS0 AT (ka5 3L
MRAE AT (stock market, or equity market))IZ 2T, JOBS Acts CTeREHHED H T
VB HIBIC R R 2 Y T, KE & HAROHIGGE & EGIE A o L, RHRo L% E 2
MR EEKED<—7 v F L Fb s KETHY & 7 HARDHRAEART L O BUR & [
REEET 5,

At OMEESIZ. HAROWKEART LA, P - R - 22—+ T v 7T OEARFE
DFEELTHHICHEELTWRDh LS T Lich b, fiimz —EEiy 753 & HATIL,
MRDTF7AR=b - =—=F v I DBRRET LA, RIGET, BLALHFELR G, TD
720, HROHWE - Ui - 22—+ 7 v 713, BMXEARTH OS> boT Y v o -~ —
v b GEFREGI R &) I BT 501IC, 774 X—=1 - vw—7 v b TR EGKR 2 RT
LTEARZFET L L0(7 7V P LOEELRONT—HDORAX— T v T%[RE),
FLALETE R, Lo T, HRTIE, REXZIAT 4 - 774 F VRICHDE,
BEARZIEL LKL CERPK). Y Z27 Db 2 FHEICKMICHKE L TUERT 5 2 &8,
272 O WEEZR R B 5, AFROREEROEICIE, T O HASME ORI~ D i\ ik
Db 5,

HEART G, R EGREOKERKXZHS 774 = -~=—F v b &, [PO#HD LY
PEOMR AW I TV v s - =—r v b nb, FREFNERENIC, RS F
TLIRA AR ERICGE L CEAZHET L2774~ — - <=7 v PFHTHEH) L.
PR E M A CHRZE S A, it TP S Wil 2 v A v XY — - v —F v b (Gl
15) DOXITHBERE L 72\ & FEIE L 72\,

HHatZ, VR 7 0EeHERICY O EERS:. AREMLDO D & oK ERICR
7¢ « Y AIRE Al (R 2 AT L €. O ES 2 REFEOEARL LTED, vz
FE LT, FE»OEY %2 S A TH 5,

BRI IL, PNEEPKBEICRET 5720 0EARN R GETH 5, REURFEOME
DHRAEARTIG O EROMGEER R Z —HBIEST 2 L. KETIE, 774 R—P2e 7Yy
ID=—7 v b, TIARY) =LAV E) D=7 v PENTNUBREL, BEDOK
RERSICIG U 2R EART 0 0 OBFEARTEZ A[REICL T 5, RKEOMRFEIZ, RESHD
EE T, MEHASFEDOTIAR—LDTFTA<Y — - == v } T, B NN

N

ARROFEMOBEEDO N RITIIA S 2\,

18 HEA (stock or equity) & 1Z. R AHIC B 1T 24 B OHLI (B E) TH 2 Fi b 0%\ 9 o KEREFHRELG LI,
%2 %(a)(1) T, i (securities) ., KT (note), R (stock), & (bond), BEEEH (investment
contrac) FZMRA K HIE L TERL T35, HROSRE 2 558 1 H Tk, BfiitFH 2% 5 2 i,
H 95T [RBFEITHR TR L5 5,

19 HATIR, i e v &, ERIEIFBA A=Y aheTnw b by, BREARTE & W) S
w25, BEATGZEEEARTS ERAEARATHICX AT 2L EHEICHONTHIHEETH 5,



YDFFAR—}F c Abv 2y A T77 ) v (PSO)DHIET, BERZIELHT. 2ME
L. XIZEERERY - BUIMICKE T 2, CHICRE L 2T 13, FASEL7E (RT3 PSR &
MR e2d2)oftMAic iy, REGHA 2 v X)) - ~—F v bTHET LI L
BTE D,

—J7. HAETIR., REBHRDJEHETE AR LD T T4 =1 - =—7 v F BIRITHFEL
BOWIRIICH B, 77V FDROELRIENTE DR X — T v TR [ hER -
HUNMBZE X, BIZE. BUR. FEIR, PRRES 0z ERNICIE, BSHEFRE L
THRfTu—vEREMAT 2L ich?d, 20D, HAOHE - duhpEiz, %< 25,
HELZEZRPORFEPIRE 2 — v PLOESTEL ., T W EE R E W
BEhTnwT, =747 4 - 774 F Vv RADEZTTICHE I, RN AFHEFHORE, F
M O BRI & AR E I X VB AR (equity) & iHE - TEH L 2 RIB AR ETE#ACcE 2l ko
TWaBENLH 5,

1-2-2 ZEOHNE

JESERIC, HARDIHIEZRIGE E (R S EG RE ORI E) X, KE O 1933 FKEREFRE
B3 M O 1934 K EEEEIGG ik O o0 EHEZSEZCHEI N TE Y., 20k, H
AO¥EZ L7 LI X 2HED RE W, lFEOREIIB» X > Tnd, X oT, A%,
Gt FRER R L, AERER AR S X, Badh@El cwvwa, 2

AflZ. T D X 95 ol et 2 2 FrookE & HRDHRAEARTIHICOWT, 2 DFEHE -
MEEREGIEZ, WEZ IR L 2035 BORWGERICE 3 2 FPH o Ic g3 2 C &
bHIE LTw3, 2Dk, KEDOERlZX—2 L LoD, REEICOWTIZ, TEZSR
DEHF LN D FHRETHEME S  MESD B L 13, Z OHE, WHOHGEZLET %,
AEld. BARER S, EFROMEAREHNE Ll o3, A0 EERNE % ik
T57-005FEL L WKOD DT,

T 72, ARIE. BORWEERICE T 22O, 727 2AABR e 2FLARBLTVS
LZAHBE

ZD7H, 5 1EF 1 JOB Acts &5 2 BiAROEH X, 1 HBOENZIn, F 1
B 4 MICEAS - AfEoERZRRT 2L e bic, F2EIOFL4EETTITIE, £
NENFHICZDEDOEN ZHIT T 5,

B2ETI, T, ERIWNARELE ST h —~ v 2% L KEORREARTLOBUR &

20 Alan L. Beler, Tsunemasa Terai, Richard M. Levine, “LOOKS CAN BE DECEIVING—A
COMPARISON OF INITIAL PUBLIC OFFERING PROCEDURES UNDER JAPANESE AND U.S.
SECURITIES LAWS”, Law and Contemporary Problems vol.55: No.4, Autumn 1992, (Duke University
school of Law, 1992), p.77-78 .



ZORME, BARLH LA OHEBIL., 2045 T, 72k, JOBS Acts TED X 5 &k
xS TV 00, KEOEARTGLFEOH & HraEzHEd 2, WEoHLd, &
BRREZE LS 2, REDRREREPLCRA X — 7 v 7%, KEOHIHI LT, 1
L b BEAREFHEL . A (capital formation) # K32 2 LicHh 5, 3 2 F Tl
Nz & L7z JOBS Acts O—#HOEFIE - SUEICH T 2 5mmHEH 2 g 5,

(A=

% 3ETlE, JOBS Acts DWHE DR L 7x o Tl Bk Z o, KRET S O ERE L #
R BT — 2 LHGSMEOMRETHRL, HEDOZn LIRS 2, ZO#HR,. HA
DR E AT DREE DFFIR 2 BUIR 23] & 221C 72 5 UG | FERE DS HURREZR IS [T ic e L,
REGRADIEHETT SR ED T T7AR—F « =—=F7 v FPB—HLAFEEL RV E WD,
MWHDOKIEZRI NG,

F 4T TIE, REOEFRER 2 HARDREZFEH & BIRT 2, Z OffiR, HADOKRK
BAARNIGICT 74— - =—=7 v FPFEL T RWERD, R ESRKOHG DRE L
WIHNC D 5 2 LS 2127 B, T DIRGEIC B TR ARFEFRNIIE R R EARRTH Y |
ERAL D 72 & SR R % JOBS Acts TR - SUETHH OBIEHENICKE 5, 72, Bladt
WHOMHH A DT, KEEHAL TRECEARY, HARDONGEGICESFZE LG 2T
VB EEZLNS HEHREMICH N THIRT 2 2 & T LOERECERORME - E
MIFIKEED Z B HFE D T £ TIIIZLD A D 72\,

BH5ETIE. Ao 2 4 bro [FHEHENL] OBEWKT 2 L A% #H L Tekofiue
35,



1-3 RBEES—7I74AR—1t =7 v I BREEREDEHTL2ET
BEARFHEDG CTE R VHADOHER - fhpIE—

1-3-1 HRAERTSOMAE L kX ott

(1) BRREAT I OEE L 8

Ao REERRZ TR 3 2 Blc EREARTIG2k o b 2 BERE % B3 2, AR Tld.
BMRELRTH L, LKA 2T 250K WIEBERTHYTWw3, ZoEKTOK
REARTG T, ATE g~ 7225, FIER, BREMICLI T O 2X2 @ 4 Dicyfsh
%,

G) 7’94 =YV—-=—FvblehvEY)—-=—4 v}

HRAEEATTI 13 B RERT 10 12 BRR B A3 TEAT L e R 2 AR ICRE T 2 774~ ) —-
<=7y MEAHE) L BRARPASORE T 3RA 2 O RAFTICTTMTE L, #
BRMEIBREPIE T2 v XY — - =—7v F(FOBFR) TN,

WAO 774~ ) — -~ =7y PGS . SEPSERETET 2HThDL LY
I, BWERPHFLVWEEZICKET L LCESHE»OSMT 28 ThE, vh VXY — - <v—
v biE, HEROEREINDOETH Y, HADEEEROYLTH 5,

tHh v REY) — =7y bR OBEEDL L L THfET 2 2 & T, ERD ) R H
BRENT, 77470 — <=7y F CORKORIT - BoesftiE s ns, £, v
YEY ==y ISk BB OMBE LM T T A~ ) — -~ =7 v b OffitEik
EICHET 3, ok, REBLCOTEOMEEED D 5 BRICH 3,

G) XF Vw2 == TF4R=} o =—F v}

BT IE . B, EREMICIE. TPO LIS ORI ic 15 X st 45
B 215 TG TRl A O EEE SRS CH 5 7Y v 7~ e —4 v b & PO Hi
DF R B > TH L O ETIE L RT o & AR, BRI <5 3
FIAR— =y FLESY bR, SO, BREICE, HlERITT 52
LSRR R T BB ED. HRADOMADE T L. D IR EEL D EER
LTI B EVIERTONTY v 27« w—ry b (BETIR) &, FEO XV D
BERICH LTI B THETIA_—F - w—2 v F BEFE) L 22, UTF. AT
X, BIC Y o WRY . IS R RIEOEKRCTHW 52,

21 BEPEE 7 2 Y HEEHEIE L] (BACE, 2004), p.12-13,
22 o oRXPliE, HEOBM CEMAMICEERE L 28 2 & 2 icid, 2o BN, IR O FH @ &



LT, 77A4R=}F - =—7 v PIEELXTEK - KEX 2 28mE. X7 Vv 7 - ~v—
Ty MIBESEEEMEL T a— " EICh D E TOESTIERE L . EIRNRE
SRCTEAE R CESEAKEZ R LT b, F, KEIsF22=a—-vFEick?
K TPO gz L nEL o T, 774 =P ~v—r v PETI2REO+IARE
KA, PO BDOBEDEELE STV v 7« =—7 v FDAT 3 —< Y AD[H LICHS
L., TNDHIHEICET3HREZ L VIERICT I L volz, MEDHEMERICOWTDORL
bEEoTWn3,

(2) mREATS L A &tt

At oME %, U LEoRKERTE O - #iE & oBE ciE X, RS
the 3. VR 7 OmWEEICH Y HOFERD, AREBEFEO D & ine - naE Rl Z: % |
EF o BRIILRELPEIEI N, KEIEFATTREZR D 0 (EAR) ICT 2 HiIE T, S HOKHE
FKICWGE L CHBHOEREFED(TITA~) —~v—F v b)) INEEEL CHELHEL,
Al SIS 2SS A TH 3, 2o itz A zHiBEx 2 3 fig (e v &) —-
~—7 v MEZRTT, HERICKLEZ RS T 2HRETREL, HERD Y X7 ZEF L.
FrUEATAVEERABKED A v P 2ED LI EBVEARRE LD, 2D LI,
WEAREBETOEA, X0 B HEEME. EAMFF ORI 7 & PRSI o A
DEB TI4=Y) bR ) —ORRERTGIIERERI LTS, LEX->T,
REARTIGB AN T v 2 XL FHICREL T2 2RAEH L vw ) BARATROEARN 2 tEH A
ERARBEIT LR TELLEZOLNS,

1-3-2 774R=} =7y 1 poERZERTELRVAERDOHER - di/h
®%E, 77V FPESRADORX—+T v 7

AFORMEEHIZ, P - b hBE 22—+ T7 v 72, BEAR(equity) ZFEL T, %
BHL, £EEEZ&ED, KET2TFERE LT, HRAOKRKXERTE 2 T4 ICBEREL TW 5 D
LI RICH B,

FREEDAERIZ, 774 RX—=F - ~w—=F v b w) EFHREDD, BET L L A20. K
FET, BEALHFELTVARVE VW) Z L THoT,

KETIE, 74— XT Vo TI7A4A=) =L hvE)—D~2—7 v FZN
ZNHFE L., BEOREERMEICIO L 2HRAEBEARTIG» O OBARFHELAIREICL TV 5,
KECIE, BIZERFICIE,. ACES LKA FE - BliEO &S (friends & family round) 2> &

BE L Z ORIk iE T %, NEE L FAEDOXsr2, FEHEGIFT & TGO X0, ERIEMICERT b T
BO, MEEAER L= 144 728 R EBHRATH 20808 I N T 2R D HIEMICIFRE S 272 L,
MNP CTER VG L2 H8H 5,

23 TiHE [SFEAF % 13 0] (E2EE. 2018) p.18. p.22, p.149,



AR =P L, 2V oM REZZ T JEETSEO 7 7AR— DT T4 — =T
b T BRIB T 2R DRAE /NI AZE (L = IPO) *E DA (T I A =P - R v 7 -
A7 7 ) v 7 (private stock offering : PSO)) 7 & %3G L CEAZTEL T, BET 2
2o SATBRRER) - REIMICE T 2., 2 0tkid, PSO #fitJCF 74 _—F - hvof=—
D F ¥ THEE Lt % 2> (Private to Private), T ICEL TH» 6 PO ZEHL, 51T
BEAZHEL CEAMELZHET L o 2EAREROME B FET 5,

o, BERIZ, BB T 25T (PSR DM AZIERH L, R EGHKAz v h v &
Y— =7 v FTHFEL, XIIHEATEZ L IAETHE, 2OXIRELOHLT
b, VC 77 Vv FEPLCI VY s AWEBERDOA R LT, BEKRERCHESE, 12—F=
TN T77 v FRETHY, TNOPHE - f/NRE REZ—FT v 7 EORAEC/NE
ARG U THEL, £72. ¥ AV XY — - =—4 v }CTHE5E L 23 5 B/ © 5ol
fLICEHRBAL T 5,

JOBS Acts Tld, 2D X9 BREDOEREEICIGL 74T 4 - 77 A4AF VA% LD
RS20, KREGHRADOT 74 ~) —-~—r v P EfTHE) Lt h v L) — -~ —
Fy b(REHE)EZ S OICHREIRIIELTWE, ZREBRBOMESIKRERITLC
BEREZILK T 2 720 ICER T % 15 3 2 #5%2> (access to capital Market) Z 3517, /N 75
BFEBRMBFEIC T > T K 72D I A R EARTE K (capital formation) 23 W] BE 2 B Bi % e fit
5L, JOBSActs DFEE T —~< Lo T3,

—F. BRI, AIEERITRE L FRICACE® & KA. KiE - BlED» L1577 E8 cHHE
IR, 2Dk, 77V EPLESEMECE L HOR LT v TRERE, HE -
IMBZEX, RO 720, AR, fte—vE2EHT 2, VC 77 v FLBIFRO
77 v FPESOHEBEOERZME L, XIZPHOBBIEE LM T2 2L b H 503, AlRE
ThIE, E@E, MITEE 2B 2, REEPIHOBRT 2HHFEOWK L, =74
TATT7AFVREBERTRELEZC, 77V b0 ER2ETEAEL DD, T
7)aY—FRDAZ = Ty THLDOVC 77 vV FEIPLDOEEEG 2 DIIKERHETH
2, AX—F T v 7OREHES ., LFHEEDE VI LT FRICES  HEHEAEN T,
YIRS vz Tl IRfTe — v oFfES xR TH ) 2 v Y 2 A EERLC VC 7 7
VIEEEEKRD B LICENE I B EER G,

ZoXkHic, FIA4_=}F - =—F v b3RFERHATIE, PE - MR, B
T5ETIE KELPSOHEZMOZZRFAROBEELRERES TH 2ERZ, HESK -
BEEZH - TRET 22D, BANICIETE RV, o T, BRDIEML, REHWO

24 INEBEAREIZ, £—7 - "= N— A=A DLFal —a v ALk ORI N-BREFHD
TCOZEERES,000 T FALLTORER WS, EFRESE 5 FOMRKATED 72 O Bk 7 Bl/R 2855 13 bk
Inz, EBandic, REGHKo T T CRENTONEZDOT, @B, 774 _—F - ~v—F v FTOD
ol I h T s,



72 %> C DB & ORI 720,

1-3-3x2474 - 774FV2A2RFEICTERATE R VHARDOHER - /3

HARDHER « /NP, 224574 - 774 FVRAEREBICEHTETCwAWL, Th
BED XD HREECTHED?

BIZET DL & Wil BERIRD DL L&, FELRILKRTI2LEZDT7 74 F Vv R (BEETFY
TOFE)DFENE L LTt ERXEORVESZED LI/ A T4 - 774 F v AL il
BrEDLT v - 774 FVARD B, REREOVE 2 HIX, o R IZEEEC
BHEDB, KREGBEEWZ2EII2HEIL 2272474 - 774 F VA TEEFEST IRET
b5, AET 256, FELZARET 2HA6. RKEBELAFELZTOLARLETEIZIAT 4 -
T77AFVRAEERT L, BRETED 2HMARD > T, BEOMI LI RIAAR D E T
WX, ZORY T4 DEENET 2,

7 v FOBE, MBS, flil, BFEEE07 ) — - Frvvavu— HHEED
HERE oo FIZE, VIR O 72 S RE ST, FiEk. B TEA» LIRFEI AT
%,

BRI ITHNEER KB ICEET 2 720 DA A TiETH S, HADHE - /)
BEDL T, BEEMEL 2 EEZY» ORFPET 20— hLoBESTEL, il
e L& FEHEE ICEALTL v, BERZHEL CRIAN 233651, F2E1 3
ERREHWICE D E R ET 228 TE RS Ao T0E, B —VIllR-o - EEHE
RE DD, RBEOKEMRZE X, RKEoRELILXT, RIMWTI A7 25 oA X
ETNAEFLRL, N FERT 2720 0FBFH - FEFEEZREL., INETTEHRE
DREBFEMET L, FERESD Ko T0EBZNLEDH 5,

BVRLIcR 228, BRIk 2 EROFE X, FREM, BFEAE, EiHfRcbsr L e
bic, HRRIFFHEL THREREZED Y, KEOREREG2H 2, AL, kX 2EL
CRITLCLCBES2EY, B2 MBELTIHELL, B&%2 > TV 35 MOAERK
BRI 2 MlATH L] L ebic THRAZIERMLL Cit@ xR 2EMHA] THY, %
hick->T THEHISERL I, HRRAZFEHLCsE&E2RINTE | | PEREEIR [H
(BT EH TN e L ERE L OKENICHACTE 2 | %,

MRS WIS HFHAD A Y v FiE, 2D XS AR OBEARL WIESEIEHTE
b, KAt ~oBREIHR L Ll T 2HiGEs ol Lich s, 2oko, )
27 BGBOBERICHMENL DT, MHob2HEITIX, 4 OBRERIEEL H
HoBEE»EL Y, 2EEF) X, RERLEOAZH- T, VAZDH 5HEICKIHIC
KETBHZENRTE S,

25 BiAREE THARCHBF 2HASHHEOHEA L [FH] ORI —FEH o JFIE 2K > T— | (WFFEERRTF
2. 2017), p.1 2 S Pk,
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Lo Ladb, KREGHEXBZHoIcinIcg 3, REGKELD~—7 v F BT LA LTE
TELRVWHARICE T, REREETFOSL (D, thEOMERESR LT, 2ok
eV EBERERDOEARNREHADAY v P ZIEPETORVDOTIRAWVWDY, 2DX)
AMEEH LA RS, UToimzitED %,

BEMRDOTIAR—F - =—F v FOFERZ LW LI 2R -FUNMRED T 7
AFVANDEEIZOWTIE, UTD X5 REEOMHIEREL D 2,

HAD ¥ L K FEAE0BESTEICOWTIE, WHE - (20141 X 5. EAL
EBHEZHCTON L ZEHNEREH 2, chick s e, FEAERESTED-DIEL
LX) DHARITEL (IfTo T3, 5 <, FFELEREIRITOEMAEZH T
HeidliErz 3204, 2. RERGHC. 61k, fiath - 7atlo&Eeo
B CONEEARTSELIEH LT3, 20z i, HRDIEFBEAER, HRick s
BEHFEOIRX boFmEE, NHEARTS R Lo FERTRELTCVW 2 LERTE LD
fhamosns SN TW» 52, Zhid, JEEGEEICIRAERT S 0 0EARTED = — XL
DL, ENDPEGHICIETERVDT, MOFERZERLTVWEI L2 RRTEHDTH
%,

¥ - IR (2015) Tt 1995 A5 2010 EEE L TOHAMBED T — 2 Z v, JE
D IPOGETHRR AR I X 2 ERFEOREER, R OESTER DO BZETH) -
RT F =V AW LTz, ZOFER, IPO % L7z©¥13. JE IPO ¥ iclk~T, IPO
% ORI E LR, IEEAELE, ROA, TFP, @4, MOEM B E g X
T2, MBI TIZ, LA, ABKEZSD TE D, PO 2 [HEESHIK Z HAl
L. ZO®%OBRMRE. . MEsEXRCEEREOM LItk ioTnwbd e z] 2k
ERLTW3RY, Zhlx, LERTOBRHELA T TH o222 RTHDEIEZDL
N, KPS 2 774 X—bF c~—=7 v F2ODOERFNEICL D 7 7 4 F v AW
RHARDIRG L BENTH B,

26 WEIEH, BEHET [ L5GAZE L IE LG AEOEAMK — B ADERG 2 EH L 20 — ] (MEBHRAE
SRWTZERT. 2014) p.3,

27 ANEYE. EIREMR B2 X 3 TPO 0Btk & o ¥ 7 + —< v 2 J[RIETI Discussion Paper
Series] (FAEPEHEMZEAT. 2015), p.17-18 2 & Hike,
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1 -4 BREARTEOEGIEOME

JOBS Act 1.0, 2.0, 3.0 z#i#i3 2 AT, X OG22 HH T 2 BR, k&R T %
WK 2 & FARCH—RITa, AR, et AEEIGI. JEETS. B FHH]
B, REARTIG 2K 2 KE L HAROEHEICH T 2 @3 2 EE—55%E. #:5. o
. BB, BARES. NBIEASE, 7o R fEICEBET 5%,

KE T, 1933 FREREHAG E (AT TEEREERE] &) KU 1934 4R EREZRY
Gl (AT TEEIFTE ] & v 9) @ o 0HEZ HLic, AERERI 21T 5, SEC
I, 2o OEFEICH-D & MR 2 BH T 2 SO KA, Fric, £—7 -~ —o¥—
) — )b (safe harbor rule) & FEIEIL 5, 2% E5F L C Wi, SEC ICHEEDEK % M
N72Y EEZPUITINA D T2 83 VHIEHEZHE L M ZHE 3 %, JOBS Acts 13,
AEZRENG [, AR O R A WIET 2 720 OEHRTH 5, a0 H T SEC REZRH
FIFT-CREFR W2 7 & o H T HHI#EES (Self-Regulatory Restriction Organization @ SRO )
iy F7e mHAIOFE - KiE2@m U0, FEDOKMORIEZZEIL L7220 FEDEDH
BxmlL7hT5ZLdds,

HA T3, 2006 FIC IHAEZAG [ & fth D S RlpE B R DB R 2 i L 7= S itpd s i 1%
(AT TRk v o) parsEflofhn e & 5,

1-4-1 HKKXoHGIHHOER

HROHGIBH o FEHZEER, H, LEEIZ. SEOERIILKTH 225, B, MU
ToO=Z28HIFoi5%,

— O HIZ, WRFEENICN T 2ERREL T OLELL T 2D DTH DB, BRXDOHT]
Tlk. BGEE & Wb B WEIREIC X 0 . BERB T+ RIEHRA v T IcKE N %
LCLEIRAPBELC G, FRC, FROEZEFT 256, Hr oBBERKIL, KT
XL CREBNIPBTE Y . RITEtE0 SBREHMNCHE R+ R EREBS LB TER
WIRABEL 5, Tz, BERD MERICHE W72 HIMT ] (informed decision) % 33
T EMAREICT B X O Allflaiko b5,

ZoHIZ, BITEM EREREOHROIENFMEE R OBLEM L T2, 2ttoHEN
BROCHERICOWTH L WEREFFOFR Tt e ZoKRKXOBEADEIREZZ 1) 2 HER

28 ARG TIEKREOFEZFIGGIE G FHEIC DWW TDSE & LT, SEC DRBIEHICH Z T, Alan R. Palmiter,
“Securities Regulation, seventh Edition”, (Wolters Kluwer, 2017), 27 (2004), FifgZE. 1LAKHEE 7 2
Y AEEZEGIEAFSS 2 ) GE—EHL 2019) 2 HvCTw» 3,

29 1A (2019), AiHEE. p.11-12, p.26, HA (2016), Hi{EHE. p.59-62, #iH FHigt., 1T KIE TErEER
A 2 i CHZEREL. 2017) p.7-9,
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& ORNCTERDIENFRPED AL U 2 RTLICHT L <, BERZRET 2720, HiTarhicikE
H W 1 20 B 7 St EIR D BN (disclosure) % #5545

=Z=oHIIE, WHERCIFIEINE2EZTTH 5, RDIGNTIERDIENIESFET 5
& iR IC, BEARTE X, mfill1y 2 S ERO R O A2 e T i, HEOE MK L
OB mE Rt L <, AY itk 2z HITT 2R ITEtOARDHG L 5, BEART
B3 3 D BB FERRE &L RRERDOBEMERE L Rz 377201, BITHRIE~ DGR
BRTRBRETH D T2, NIEGRBFRFFLZREL T o mRErRI L%
FIRE LAFEZTTTH 5,

WL LA KR o i - G| 0BGl i3, HEERE L THo A EEAHEE I T,
BZEPREMBINIHRNZ 71T L B ERPIERN IR E L R ERE cii@3 5 2 & T,
PEPERZIET 2L LT, BRERPEELZIVKRT 25 LT, +oIcEiET s L5
KGR BE T 2 2 L3k b 53,

1 -4 -2 BRAEATGEOEHEDOEARE

(1) HREATHOSIE —HKiTath, BRER. MHstt—

MREARTGICSM L TG 3 2F & LU 2 RIT T S (LU T T RITS4E
L)) AR, MRS B,

BERIT, EABERLMABER 2PN S, FERICIE, FAECCCTHRET S C
&R b DI E R (BRGE TILESHEBERER) & Z Do ERICH T THE RS
T EBL v, AT, WERKD ) bHEKIEERUIOHER % [ R DOFER] L5,

et t(7u—% — - 7 4 — 7 —(broker-dealer)) 13, ¥R DHG DA, BER & e O
RELLT 5] (brokerage) &\ 9 ), FEZAHGIFT COREAE 2> 6 DEFEIEE. FITHE
D 5|5 F (underwriting), B0 ACTEH - & EH (dealing) F %2175, fINEZ (T r—
71— (broker)), 5% F¥EFH (7 v X —7 4 % —(underwater)), ¥EEHEAHEEZ(T 4 — 7 —
(dealer)) 7z KT L ICKBIL CHEENDEZ LD H B,

itk NEART G 2K T 28 L Lk, b I ndihzEE I 2 iGEEE
(market operator) 23\ %,

30 &ML 1 L(HM TR, REOENE [+ - Fick v, HliEERORTRUOSEEMNEONE %% A
i L, BififEFoiE % FHic 3 2135, EXRTSOBRED 42 HIC X 2 SRl &% O N IE & ffitg
BEEEZRY, b o> CEREHOBEGRERCRETEOREICET LI L] LHELTWE, HRDS
ko BRiZ, B (2016), HitEE. p.12-21 255E L\,

31 FTeE, KEZEEIRGETIEE 2 5&(a) (4) D issuer”, HADEMETIZE 285 5HD [3817% )
ey 75,

32 [ 13, BESA3 LofPrEE L RaI N T, thADTEENBI T2 L9 ICRATac %I, [H
X)Lz, HEoZ%Ed o T, BitEWEER 0GR CRELZIERT L2\,
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(2) BROBEE, #F. AFK LHTRER. FA5E LErehliR, HIRA &R,

KRR DEES (offering®) & 13 FATEMDFAT L MK ZTRH L CEREZED 27-01C,
NEMEPEET 2R 2RTET 27201, oMK EABAT S 2 L2 EERICES
(solicitation) 5 Z & %\ 9,

T, BRI 0% BOE 2T 2D LE (public offering : PO) & FF
E XD R DE % #hiE T 5 RN DFAZE (private offering, or private placement) IZ3 23 %,

FRITRAAEPMRRORNFEZ T 2 & 23 BiTathicld, HRERRED 20 FKEHWICL -
THELRZMLDFHRICOVWTART ZEFHUUT [FRER] Lwi)rifeohns®, HE
DEFEE TR, THMREHOSEE] X, HikicRTIn kAo, LoT, HiTattXi
Z DU Z Z F 7RS0T ) RNEICR O N TER I N T A (BRGIESE 2 55 31H),

FATAE PR O EZ T2 & X N5 X 5 & =R R T bR T 5 —75 T,
FAGEIC)IG U CTHEA L 728k, HIRRA & BRX (restricted stocks, or restricted securities) & I
ENT., 2 o%ofETe Rl E L CRAED & & &[RRI HI IR & 1L 3 & o fnseHl iR
e bhd, T2, KETER, =7 - n—N—L—LDLFa2l -3z DT, FA
EERTIFRITEMIC 7+ — 24 DI X 2 24E &L EENE D SEC ~DfH - ARHEE 7=
& attiEHRofE S mRskw o b, T Hic, RITSHLICEER ~D —E O athiE#
DIRHAERBEMNTLLbH 5,

HihDLBY, ZORFELIEOHED O RRAEARTE S Wi ~7 ) v 7 < —
Ty M RETE LT IAR= - ~v—7 v PEETG) T H NG,

33 HAOKHIER, #5199 S THitko ST & AR Oy % ¢ € THERKORITE] & LTHEL
TWwb, ZTOWE - Fhexicld, REFY LE=ZFHY 0 —o»nH ), BHEFHY T, FEDHE=4H
WKHEROEI Y T2 R T 2R ZE 2 25k, EEFB2HETLHERD 5, HEICIT, (B, B
TFICREL CHETIRMAEL . BEACEETILB(CBEEL DV KHFons (FHE &
FLE PSS 13 B (H2ER. 2018), p.288-291),

34 “Offering”iZ., @HIX [HLAL] LRI N B 23, KEGFEHEIGRETOREKIZIAL, [HE] dflan
W3 (LA (2019), fifEE. p.60 2H), "public offering (PO)” 1% [FE] LT &b H 2, L5
EREIND Z L%\, 7] TD PO % IPO(initial public offering), Z D% ® PO % FPO (Follow on public
offering) & X X FPO i i3 . BAITE&M AR E RIT L TfT O BH L RITE N3 RITatk o T HEAGRE (%
B. #lath, AEES) 2FHF b HRGTIH O 0 FH (5 0 - 0T 5 56835 5, WIhditdk
B 5 RO ARSI S . FERIG AT oM O OFEHNT A L REH 2 ) DNETH 5,
ATt 0 FERBRE UAN O IC X 2 IREBE % b 7 WK O IE5E O N5 13 “Secondary Offering” &
HEEN T2, FEFRAG AT CoEE OMRAFBHNII AL NETH 5,

35 &Mk TIE. BITo FERREGRHERE. Blath, KEES) I X 2 43R Tattoko L BoH
~OFNFEIZ, [FEH L ICY L CHRTREBONRE 02 (5 2 &5 4 TH, SFEEITAE 15407 0 3),
Firatho B Ok oA, THUSERFEMUT ] & LT, BITHRROAE & Fko#H %21 2 (S5
PSR K5 2 SR HUE 3 2RI 2 MBS 9 556 1 5) (FRiE(2016)p.53 1),

14



(3) B (BB B E R, M N BER

BWRRER(HAR CIEEREBEIRER) & 13, i, HERER, HEtCER
J@7 L D—EL _NADHKEDRBE LN DD 2HERE IN5, BB RER 2 AR
T AR, ZOBUCHIRZ L . BIREBE ST O v, EREERUNOFER(—
DB ER)ICONTIE, KETIE, ZD5LbOREDOHIRE VR ZMET LB TE
2 LD LN INTRERKI5 L UUHNEZ IR &5 3RS ICIIBIRETR 253 b L,
HATIR, 50 RO —MOEEREZXR L T 25ICBBFIRBEBH L LN\,

(4) RITHRBH L Y - Yy v e v 7 WRBARED. 1 v 94 XI5 0%k

HALNED & & ORES (RITEATERE) L. WX L, KETIERITL CAET KK
DEREFHTH Y, BREEE % 2 3 2 (filing a registration statement) #5455 & 72 % (REZ
AR 5 % LT [HRROBFBHBITREE) | L), HATIE, BITLAMA D [5
£ X3 [EHL ] oFEEFECTHY, bl 2 oflatREHFHE OREEL L 1 5
(BFEFE ALFE 1H, BE55F 1H, UT HFERoBEGH L) omEEFEGITED)
L), AffiaEssmHEE R L 2 RIT SRR 2 Z 0 2 861L /i i, 2z h,
Ik —EME. NRHEE T 2 B2 D 5 (BRIEH 25 45 1 1H),

BEkoxn ), EimEHESOIAMESEHE GIREE) oo H 2 5 —E I
CRENZ 20 H, BHAIZ 15 BRI BBIIC R L. BB X 28055 - BoeA3F 3 ng, &
ke = 3R M EE s e B EHED (2, BfI R~ ofRHo H (EER D - 7256132
HOH)» 6 58/, 4 v&—3y P TARMEZ NS,

FIREEHORNAZ T - ARMEE 13 2 7201, SEC Tld EDGAR(Electronic Data
Gathering, Analysis and Retrieval) & W5+ v T4 v« 7= X RXR— 2 %% L <, L%
7 A — L CRHEENISHIEREZHETOVOTHOATTE I L CHKLTWE, H
KTy FEFEIC, ST 2AETFFR Y A7 4 (Electronic Disclosure for Investors' Network :
EDINET) ##%&E L T, e S N2 FmE L —Ic AL Tw 3,

I Hlc, FITRTREESRE NS Z LITfhv, BITRRZ DR EZZ T THI%ZIT
Fr$ pabsEarticx L,

1) BREEORRH O,

2) RO H S0z IFEDH £ T (FRRHRD . IO

3) RhIFEAE - A BB H 8 —E R (30 1 F6 AR 2 1D
DEMAENIC BT 2 EFEEHI O R, T 21HRARE, BMLAHIREINE, chzhv -
Yx v ¥V 7 (gun-jumping)BH &\,

W% NE L 2R Tathld, EROKEHMIC L > THE LS DFERIC O W CELHE
L7 &gk E 2, L PE, 4P LEBIMICHR T 5 2 L AEBMN T 5 05 (G
PN 12 5RO 13 55, @REE 24 55 11H), Zhve, #EBREBE L Vw5 . RITH
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INFRIF &R B 2 B b THIRER L v I 2, MROAEL L CRITHIRER
IND LB EBG DRI ND 720, FITHRESD Z & 2 BICHIRER LR &
%\, 50, BRBAREIE (24 L) — - T4 A7 =Yy —)DAHER, KETIE SEC
DL ¥ 2L —3 3 v FD (Fair Disclosure) 2350 % . HACIFEFEELS | Fr o 8 I B 7~ 157 A
TiEMING,

X HIC, REERGITE o FLEEE clk. ESRRXORNNIERG | 22513 2720 HHGHE
fEDEEl. 4 v¥ A X =G| DZEIL, BRMEDOE LR EOMFINH 5, Fric, 4 VA4
F—HFIDEERICE TR, EGRto®kE - MESERAHONERERICEE T% 2 21
BAfRE 2 C oz TR E T2 2 L 2k d 5, 2D, KETIE SEC 21—
10b-5 &\ ) KEFFASERECR O BA LR ZED TV 3,

KEGHADIEFTICOWTH, Do FERBIREFOIITICOWT, JIZITEHTDITSH
LRI IND L XIRFATREE R T RS EOHHIZR T T\ 5,

(6) %X 35, 1IPO L NEStt. MRSt ERER). AL

FARERI DR 2 E A ICHE R FHEESY. REROEFH L. BEEANEFESHEO H
BB R DR 2AL D T 2B D e L KEWEETH Y, SO ax b bR ITREDAHE
7%, TDXII, RHETDHI LI ERE LR EBORITICE S 2 BHAKRE W
DO FITREPIRRORNFET 2 & 2 id, FESFEREDO 2 X F 2 BMad L TR
FRric b3 2 2 LS, 2ok, MRAAEORMPOFNC, Ao FEEEZ %
FC. FGoKRER T itk b, 20X . ANEEF FGEES) itk b DT,
HRAE T, sk LB (listing) & 1ZITHEFEE L TfibhTnwd, &fhe L THID CORNEE
R D Fr# A (initial public offering @ IPO) & L3, TPO &, #19 CT DR R & BfF
INTw3,

AR L 3, JRE TR M2 TG CACIEI I NS Lo cd a2 L 2EKT 5, [
F &k (3) (public companies) | i OTIEANFAEFE (B 3) | X IFT R NBHIEHE(B3E) | (private
companies, privately held companies or closely held companies | (X, JAFE T, X
Geclglansathe BEl3 Tttt 2t s, XoT, ZoEKRTORRAStIC
X, EEREDORE ST, SRS O SERMAZE, G| THUY eb i 5 ZE R TV
B ANGE - A ZITo TV A MRELETED LI LHATE L),

KETIE, SEC oEZETIE., A& (public companies) & 13, HRAANFEE L CHR#E
B it b Lo ath, MTEBNMOEREHD Z 2 N —iE ORI &l 2 72 72 0 Ikl R %

36 NEOAHICOWTIE, FIRTAZRSHICSIL S FEEhcmx <. A#ELEHG60 7 Faes 100 5 F
V). BEEIENERGO T F A5 90 5 FA) R OCHIE., 774 ) v 7E0##%#E 20 T F v 6 50 1 F
WD EHRET 130 7 Fas 240 5 K& 7e 3 (LA, FifE. p.51-52), EHic, TNHOERICET 2
HHADHNBRECEFTbI T35,
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BHe b NS R OCARNICHR ZITo Tttt TN Tw 39, MRS
X3 & A4k (reporting companies) & FF N2 Z & b H 5, RAOBISH: (privately held
companies) l¥, A& Tl 7wtk ©H 258, JERGE BN Sk, FEEE &1 (non-reporting
companies) EMENE 2 &b b 5,
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LRI T3,

(6) FAEE, MHEENE L 794 _—}F - X}y 2 - X777V v (PSO)

FrE X 3D N DL TH 2L D NG DFE D& 7 Bl n 215 & febr T4 5 O L [ARRIC,
FEREHO /NS WO AL . ANEOOBIS LBIRFEFR R BREI NS, Rbvic, &
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BARE LWL (&FECIE, BEIIFGH L [DEGER] 0T 3), IEBASIT,
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2R EENTWS,

KGR DR /NI NS E | BtS R R bk S e £ £ cok RiGkkic
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EWEEN DY, T4~ ) —BEDOTI4 =1 - ~—F v FEEET LA TH B,
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September 27, 2012, (Congressional Research Service, 2012), p.2-3.
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(7)) BROEFR— 7V v 7 - Ve—A(GEHL) - 774 =} - Ve—A(FAFEHIL) & FA
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A DEEFE (resale) & 13, HREXMUOKRFEICHKAZTRAT L2205, BT 57201
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HLEEEINS) ., ERL DR 2)DEAETHRREESRRI N3, 20—/ T, 20
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Ko TOX ttlAE. REGKKOX AV XY DT T4 =} - w—F v F23FRE
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SHING | % —E OHPH TR L 72 D Th 5, JEHEIG D, AESESttoEEO b & GFERE
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SRO) ~MMAT 5, A FEHFHERIZ.SEC DL — N Ic D X R EGMESF T R EHAIZE D,
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HRREARTHD 9 b, FEEEGIATE. 580 L HEVOENZIAL ED TEHREZHALT 2
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%ﬁﬁb\m%haﬁﬁﬂﬁ®»#»%\ﬁ/74/@3/8;~ﬂ~-91?5%ﬂ#
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BEREZ 7z TRERING T & 72 5, ATS 1X, REDZEILDH 2 BEEICIZ—2—D22 LED
BIRCcolFHER TG ch L EIOND,

(11) 7’9 4_=+ - 77 F,. VCZ77YF, PEZ7 VY F
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ICHE® 5,
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VC77v F%#PE77 VvV FILEDLRILLH D,
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2 JOBS Acts L KEEATSGREDOHIET L 25

B 2EDEL

2-1 KREEARGGOBBIL N7+ —< v ZA—MERK - &mOKETY; & HATY—

KEOBEARTSIZ, Bk, HRCRAEED, RO MEBMESEL, ROFFOEL Wil
ok, HAREO N7+ —< Vv AEEKRL TV E LIl NTVS
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th. 48.7% % KEMFED HO T b, PEIIET 824k, 265%% Lo, LUTF%WIET, 4 v F
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2-1-1 IGEERORD L FRHiREOILK
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2018 4EIT 13 4,397 #L L IRIFI L T B, —J5 . WAL R & fe . BAEE 1 1Y
720 ORHIi#AEIZ 105 fEF A5 692 KA 6.6 ffIckL T3, —f., HAZA
3L, FSAERIE 1996 £ 1,776 t12> 5 2018 4EI1T1F 3,625 ¢ & 5L T W3 23, 2D
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2-1-2 HRACL2SMEEOEN L BEOIETI D& X
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DRMANBA % RT 277 7Th %, KETIE, TPO DHFED 1996 4D 860 fEx v— 7 T
FHARICIAD L SEAE 1T 100 4FB £ Tt 7e 2 T %, JOBS Act 1.0 %, 2013 4E2» 5 2014
ik, —K, IPO OB ML 7223, Z o—i#E—B2EvTwb, (X3-1)

—J7C, =a—vEeMENEZ R ESD L &2 HLRHIIKREED 10 BN AL A X —
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Kz EDTEHY ., ZOfR, BEEHOBERZFES 2 KO IPO 232 T 5,
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JLfiE X, 1996 4FEEIX 5,000 /7 FAFIRTH - 7228, % DHREAEIC PO O KB AN MER
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RLT, KEMOBEARBKEL o Th b EST 2L 10kl THrLLDERD D S,
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(7 BTG, REORMESOMEDE & L CHRMICHEET 22T 4/ —v =
vAER, EEEHENAEE Y BTN, EROATKIEN [ Y 2 & O
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ExEH-T w3,
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% 4 B CfREiT 245, JOBS Acts T3, IEEAZE(I = IPO), B3, 259K .77
VT AV TEMMAE (FTAR=F Ry 7 A7 70 v (PSO)ZILFL THRED
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72 IPOBD 7/ a — VB REZNET 25 CTHE TV vy 72 —7 v FONT 5 —
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NEOREFE %S EF, FEICET 3L XFaL —>a v D %2FIE L, BRIEEROHIE %
BAL, AHETHALZiEHZ —fROTERICHIET 5 & 2D — ) 144 ZHillE L 7,
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BT ARK) D5, TRTOKERETH B,

¥/, 2o a—vofdh, HREMRIC 2020 £ 1 AR T 3104 228, 20 5 H oD 151
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76 #E. HifEE. p.11, Ewens, M. and J. Farre-Mesa, “The deregulation of the Private Equity Markets and
the Decline in IPOs”, (SSRN, 2018).
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Fe77v7a4v7HlEZART 5,

[TV /MRS D BEATE K (Capital Formation) | Cld, AFEEGES 5 otk 0 &%
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N KPR LR X =T v TS OBERD 5 778D 1 D L 78 o T %, Startup America Initiative:
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entrepreneurs, 4. Accelerating innovation from “lab to market” for breakthrough technologies, 5.
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Unleashing market opportunities in industries like healthcare, clean energy, and education.

78 JOBS Act 1.0 DNEICDWTld, HRHR, AEEMHIE A H AGEZSHE F T IE AT SR &t 05 [HET 722 (2012
AR 11 H 12 HEAfE) R RE JOBS Act 1 X 2 AEZSHIHI DA | TEmipg St s BTS2 e ac#kes 40
Tl BEEICR B,

79 JOBS Act (%, FEFINGIE L WGIANES 2 QIES 5 32 ROER OER % K CHIE X iz, JOBS Act
AT % 72, SEC BRI Z/ER L. 2016 4F 6 A £ Cic R T i,

80 K[E[E 2@ &1 (the Fixing America’s Surface Transportation Act: FAST Act), 7%~ AHfHE (24 RF)
252015 4E 12 H 4 HICEH L THKIL L 72, JOBS Act 1.0 @it % { & & A5 R HEBEH o AF4 S | D ik
EFEz2 8,

81 SEC, “Recently Enacted Transportation Law Includes a Number of Changes to the Federal Securities
Laws, Dec. 10”7, SEC Announcement (SEC, 2015).

82 Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates, “New Capital Formation Changes and Reduced
Disclosure Burdens Enacted As Part of ‘FAST Act’”, Capital Markets Alert (Skadden Dec. 8, 2015).

83 Eva Su & Gary Shorter, op. cit..
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EEMEN B EEROEHEA XY P~ v Y 2 W EEROSNERD 5,
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FUNRFED R EIGED M&A 3 2 HEICOWTIE, g SEC ~DiEHEEH (7
H—J— T 4 — 7 ) DEFREHEONREB»OLRILL T, 20X 4 7D M&A %{gES
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bR EGHRADIEN) ZRHES 5,

(vi) BB FIFE DM (investor Protection)
FRIAMERC > D B 2 OTEEH OB 2 RT3 2 tto SttiERoOREE 0@ &

84 Munchin, & Phillips, op. cit..
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B e SN, WG KBS 2 ElT 2,

85 Skadden, Arps, Slate, Meagher & Flam LLP and Affiliates, “The JOBS Act 3.0: Regulatory Reforms Pass
House of Representatives”, July 23, 2018, (Skedded, 2018).
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HAMEOERDHEE T, A5 5,862 EM., FSM¥E0HE =HEY T 3,356 #1., &
FFC9218EMTH %, HRDFEIC X 2 @I HATS 5,
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f& N1 (80 Jk 3,330 fH) b o HUE R B 5,

44



HA®D PE 7 7 v F O%EEIL, EFEIT 1 KMAFHL R oTwd, gl &HE, EEITK
EDlz>3kE W, HAD PE 77 v F R LoEEHOWHRICOWTIE, T2tz 0 H
LCRHT2h =777 bPREDBFRTH S, N TV FPEEDL L, 205 bigFldd
ByUNEOREERREF LA T Il A —F—PHEE AL v &) —
OMRAZEHVEIE D TH Y, EXT HIIM&A B2FERTH Y IPO b2 T35, 77 Vv F
BREBESZHET 2 7-0MET 2 RECKET 570 —REHFIIHATEZNITES S
T EbhTnd, (£6-1, £6-2, X4)

3-2 KREOHMAEATNLLE 7L —v—

3—2—1 GEZHHGIRT

KETIE. FEEIGIFT2Y 13 & 0. IRBRAEMEZ HH 3 2 KNG sl > 2 7 4
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FAVIZI o THEL 0%, EX 1,351 450, 2D 5 b 105 #2588 E (follow
on)DHEEX L2dbDTH S, S19BEEEXTT L, 18820 5 FaA(119 EM) ZFEL
TWwd, AX—FT7 v 7b%0H & - BBEREZ & oMy - UGz ke 3 2
HEPC, ANHEEIOTIE L2 BEFIC K Y FEEM TN TV 5,

799877 vTiav 7 TlELEZRESGEEOKRSKIT., KREGHKK~—F v 7L
A ATEFRINTHIET 2 2 EBAPFI LTS,

3—-3 HAOHAEARNLL 7L —v—

HARDKHAEARTIEH I, 2 OHG KA HAGEESFIG T CGRALD i 22 VW P L T 5,
G 4,055 #hH 3,706 tEsHERIC FE L T b, 4 D DREERIGIFTOFEE E D 99.9%
FHREETITO N7z d DTH 5, EIGHRADEG D 5 5 85% 23 at 2= A5 . 5% 25 PTS & 72 -
Tk Y. PTS b HALD Gk 2 D Ic i) o TE Y | HALDOHHTEHI IG5 L 7r -
TWwb,

K EGHAoJFEERT S L LT, M aia2=27 40852205, BUNBIE b DTH
5, RABEN 7 9 Y - 77y T4 v 7d, 2015645 HIcAZX— 1+ LT2019 4 FTIC
HE S 10 #1, 31 AFSFHEICKII L Tw 223, RESGHKADeh v XY — - =—7 v |
BARFEER R TIE, FEROBEGEOWHETH ) IR DI T > T3,

ZDMhDR EHZROAGNE, TI7AR—}F +=—=T v E, VC 77V FbDT T4
<) —OFREZRET -2 FRYL v, RESGKRA L 2E&0FEINETH Y,
G DOFEERZLWEFbNLT WS,
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3—4 kE:HADIFSE
KE, HRDAEHRFEIZ, TNZNOEROHK, ¥EMESCZoBmZx L, DI Coffif
IR 225, CECHE L Z2HEOTHSEEDHER KL D E o T3,

3—4—1 GESEOHK - &

KEDFEZFEFITHAR L LN THREW OB TH . FRIUz ik ) AEZRa 5T 13.5 4,
AN T 389 hoTWn 3,

KEDFEHFER T, KRFH»OH/ N~ LA L <, fEFOJAVWERMEL o T
W5, R 12-1 OEFEFOED 15 J7 4,700 22Fid H 0, Athld=a—a — 27 HHFICELTF
T3 %25, BMICHITT DSBS L. KRFOEFEN CHLT DALHaEE A 2K 0%
M. BEHICHEEL T3,

HADIEAZER X, £ 12-1 12H 5 L H1c, KE L HARTEARTG OB O AELL Fic
RO D DL 7o TWnd, R12-212H 25 X9 IC, HRDIEARAEE I, BEAS 10 B
Eo¥BoE LY. IR KBEFLOMEEL o T 5,

34 -2 GFHEDER-

AR tIciE, Tr—h— T4 =T —HELHKET VA4 REMEEBMZEE) KU
DMjE DIHEDEEND 5,

AFPRFEDFEREL LT, 7.

D #MREOACTEEZ T 28EEM(T 4 — ) v ) EHEHD 5,

T2, WEROMIEONA 4 F eI S,

2) BEROKRDOFEEDMNECRLTEHE T2 7 v — 71—,

3) BEEARE R, EfnfE. MAREREOEEEREOMNE R EDT F A4 F—FHH1rH
5, —H T, REOCESINEDMICT L, P4 FLeEING,

4) R DN - FASE - $eFIC B T 2R OAFT D5 - #lif7n &I X 2 BRItttk
PR—=FRPFZI(T v E=F4 714 v I)¥EWF

5) M&A DA ZEH & — b 375,

6) BRAFAT - N5 - RESLHEFEDRIA L Y ESHEICET 27 P4 F—EKR &
»H5,

YA N ERRANICEES 2RI EBRNZE L. KRERIT LTINS, KET
2. HTIESESECRKRTFOM G HETIEANA 34 FORER LB EBOHLENE £ 5 25,
LAY 4 FCHIBOREMEODESTNEF O IR D EAIT> TS, KFICWnigErs
u—ﬁ—-74—7—k&ﬁ@ﬁ@ﬁﬁ%%%bt&ﬁﬁﬁ%ﬁ#%hf%50

HARDIESES D, KELFEERERBICH LB, N4 ¥4 FD ) 7 —AH M~ LED
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THEL . EBITH e RIBIZEAPEIE e FEEcEREAL O % 3 KFiFEattd
hehoTns,

Fric, HTEERAtIc B W Tld, HTEREZNRICL &Y 7 — A oKX 0%t
PRBEEOFEED T T A FAE G, kAF A4 FOF— Lt — L ¥EBKICOnTIE, HiTT
R ARZEICEE L BT R S 2 08, BIGARZESHEEATICE T L T 2 RIS B LT,
Zov A FbEL Ry, HTAEMREDO R EEHAOREDF I Z TR L, HiiTh =—
A0H Y %5 hFRERTES ITORL Tt EbhTn?

3—-4-3 IT{t-A+v 741t

KE T GEARAEPAEACEE L ORE[ICa vy Ea—F =V AT LAV =Sy
FEEBEAL, AV IAYV b =T A VT TT N T A —LBREL T,

KB L7=F v IA Y c=—=T v b TL A RENVH, FED LEHOOBNEIC X 25EH off
NE% T IHEPTLODDH B 5, 2000 FRPEH» . REGHEROA VY FT4 v - ~w—
Ty b TULARBPRELCWS, AV IS4y - Tu—h—LIFTha 4 v E2—Fv Fick
5 ESHRRE SR OMNE 2 HEL T2 T4 vEEIRRAT D H B,

KETIE, EEKRRIIER, R SR okFoET L EALTE Y, K EGKA2E
TALDOR GRS L LT 2 HARL IRETH 5, HATIZ, 2009 Fic ESER0E 7L
HBEY, RESGKA T ZW0GMTH 2,

3-5 ZEWN - Lo EEIRGE O KEREARTY; & RAGEERIG | FF— B E G o H
ENTE

1313, ABEOMGEEFEREZ, 7 —2HLICELDbDTH D,

KIE L HAROBAZEART SO G IC oW Tt KETIX, SO IFEEE Tz
TEHRAEHETISARBLCE N, IT & v F 7 — 27 T—RKILEINA=L BN - LB 7
GG, HARIZ, 774 _=1F - ~—7 v F2RFET, FRGEHRIGI T —HREF R O
TEEE L RRT LR TE 5,

3-5—1 kEAE: ITHy b7 —2 T MMeIN%EH - Lo EARES

KETIE 13 OFEHEIG T, EERXo)EiT 5 GE ~his. =0, K LG 0)5
HHE Pk CH 5 OTC Markets ® OTCQX, OTCQB & PINK, JHEEDEE444E D fETHE
MG Ths 7L — <=7 v b, KON & DSOS ChHsrua—An X by
7 oe=—=0 v e, BJEN - SEOEIIC R o T B, JEHETE T, SRRSO R
SIFFE D > AT L TH B ATS # 55 VAT LFKE - HL Tk 0, EER&HEOA Y T
AV e b=T4 V7 T b7 =LMoo THRVECDFEXE T 5, K EGHKAD
FVITAV =Ty P TLARRETHGIINTEY MAKER 7 ST V-7 7T 4
v HHRELTWwS, PINK % OhDJEHTTETIZ, 1#k5 FAKBOR=—Z v 7
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OHFIDEATH 5,

ok Hic, KETIEH, RERTER, BN - ZMOMICREL T, hFEC
LT, AlZ20 ESETCOREOREBEBROERMEICIG L T, BEALZTIET 2 % 124t
LCwab,

3-5—-2 HAMHE: 774 X—1F - =—7 v F BRFET, WG| —#E g
G

—F. BHROMBKEARTNE X, Z OFEED. IZITHEGGEERIGIFTicERh L Twb, K1
Gtk o BTG U cH 0 . R EGHRA ORI FERED, 77 v Fo b oE&EX R
EF— 28RN0, BE0EELZLWESbh T3, PTS ioB5 AT/ b F
Gtk X OGS D W CHRERESRIG T 2 #i5E 3 2 0 & 7o T b,

3-5—-3 HELRZEOEAL  KEMOLFHATHEZHIEL TS 74 X—}F - v—
7y b % R

KE L HARUADEZ OBjaic OnWTid . % K DECTKREFKD 774 X—t-=—F v
FOIRFLZ X > CWABEETHRRZ 5,

HE . KEO XS R ERTGOLEN KRR Z BIE L T3, GEFEGIFTE L
TiE, EAESEGS T & EIIGERIG TS 5 %, & T A A4 v R — F | FEIIP/EZER —
F (=5 & EUIAIZER — F(CRITE) 3 5RiE S e, £, R EGHKRA OIS ©
H 5 =Mhigichnz. [ UK SR O IEEIG 217 5 Fr= i 23 2006 bt
BAM RHE B X IR iE & e, REE MO EELZ G A 5 ) R ESGHRA DI o T 5,
2019 4£ 7 Hic, kigdigic, EFRA / N— 3 VK - BEATG SR PO E LT,
AT 7 FriAZE T ORHEIR Z 5 E L 72,

ET Y, FRICR ESRA 0 EEERTS E LTK-OTC 225 0, 7 7 v F-orE%
BREDKR MR 2 TET 24 T4 7Ty + 74— L(K-OTCPRO) ZHE L 7=,

FVTAYV R =T 4T T Ty 7 =2, EEPLE EET T, HFEOR
MIEEERFREL T Y, EEGHEX 2P OICBE INTw 323, Zohd»icid, K EGKE
REEDDLD, Z7uRAFR—X—CitEHELRDIDLH B,

BEIC 2011 SE O WFFE AR © i DRECRIE L 2 R B0 RNk o€ v £ —-
~—7 v P T AR] LFEEOHY MHABRIMN, A AF7TA, A v FTEEDLENTWS L
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3—1 FT—2THBKELHARDHHEEDE

ARETIL, JOBS Acts DR & 72 2 FIMICHE R ZE Z 2035, KE & HARDOKRAEAT
oL SE ., WG RKEE2BET 2, KE & HAROKRAEAR NI, ERmic, &
FIFERNIC IR ERES EEF 2 B OFHHA & L CTIhE o TH 0, 5l &k & B O P 4 % FF
D, L, ZDBREINZNHMBOREZZIT CTH Y, THHEEIRE CEE > T35,

3—1—-1 LEBAeXE REGHE. NSO

KENZ, HALHEL T, BFHBEOZOENICIIRA SR EGAZEOBUIZ PR w
2, A0 5 b O NS OEIE IZE T &V,

F4112h 2 X oic, KEOLFEEHIT 3,506 HFEEE, KEHMFEIR 609 ik, E
LAFEIT 4,397+, HARTIEZnZh, 386 HH¥EH. 219 k. 3,652#TH 5, KEIZ
HADREFHRCT 8.6 15, REBMEL T 2815, EHBMERCI2MEE %, XoT,
RFHE O (GNP T 4.1 5 oFicix, FEMEBIEHAR LR THrAR VPR, K EE
BEOEITeeh v, A0 5 b EGBED & 2 A I13KE 0.07%, HA 0.17%
&, HARDIZ S BETE,

EHREEEH D L CKRENCIT, LA OTFEE() I 7 v F o=+ F =X BEEH,
7V = VRA)DEERL NI LD Y, KEFHAD I1f5L > TWw5E, D7D KE
DAL DT HAR L LR TLFHEE I D 3 EA K,

K EGMBETDH > UFHETTE THRADEG] 2 T 2 DR, KETIR, MERDJETH
HGICIRE T 5 & $EL 5,972 . 290 V-7 7 v T 4 v I CHEERTT- 72 4% 1,351
thoAd 73234 B,

KENCIE, M ofEETSTHIu—hL - A by 7 - ~—7 v b TEREGHEAD
JESEEG S T w50, 7— X 3 AY 7253, ERIIAHTH 2 BAHREELSbhTn
%) BET 25— LT, L¥alL—vayDofEGFEIHROMETH 2 3H1{E D
&) % 2009 4E 2> & 2017 FFITAT o 72 AT ERUT . FEHT 83,802tk & 72 2 23, T i m —
AN ALy Ze=—0 v b THEIEN TV EIREOHD—DODHL LRI EEZLND,

HA TR, JEHETSCHRAREE S N Tw 3 R ESMERIZ. 7—20bh 3 b DT,
HEaia=F4 98RO I - 77 v T4 v 27 136 0AE 1554TH 5, K
[ 7,322 #HiZ. HAD 472 f5CH v, HAD K EIGHR O JEET SR 2RI
oo TWn3,

NS DERIIERD 2 5, KA TG TG SR Tw 3 & v RWEKRTONHE
A S0 5 Bic b 2 EEICKREIXHA & R TEV, KEOMNBRO G THTTS M3

86 KHERE [HAMKATGOMER ] TRFRIIL A — ] CRHIRIE, 2014) p.2,
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#7,323 #Hic BIYE 4,397 #E & 0 2 72 11,720 #hi%. GF5EG P & JESETS CELY b h
% B T D A& (public companies) DA TH %, HARTIZ, [ UEKTOABEH T,
Jelz & 155 thic B EE 3,652 H 22 T 3,807 4k TH 5, KEIZ., ZOEKTOAR
2tIFHAD 31155 5,

HARDO AT, NSt 3AGEERIR 2 - X 3ok icown L <w
LREEERIND D, COEKRTORFAIMED T — X IZRE 725 v, HRAGEEHIR
I T2 3Me LT, BEoRAZEIE IR RICL T wiEKRT, H
KOK EYARZE 219 TthDlg & A ERFEENICIEARStETH 2 L Fbh T3,

ok, RKETIE, K EGHRKAPBIEETE CRAICIGI S Tw 32, HARTIIHM
INEEEDEE & 7o T %,
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®4—1 LIBFERE. REGEEER 2RASHEF

*E =P *E/BX
PEEEREASLEELET.) TEZEH(a)
Al Busioaea = 35,060,997%t EARTBAEE) 3,856,457%t 9.11%
R/NEEEH ~
(Small &mediam Businesses)(2) 30,748,033%% /N (b) 3,578,176%t 8615
A SHH <
(Cooramationt 6,098,572%t B ()0 2,191,534%t 2.84%
S—corporation)(1)D 100% 100%
Kk EBEEHD-G® 6,094,175%t KESEEHO—-O 2,187,882t 2.81%
JENFASHE s
(orivate companied)D-@ 6,091,912%t EIF/NEEL S (ORC) 2,187,418%t 2.81%
NSRS UNEEET R
IWHETo-24tH
(L¥21L—3>DA2009%E-2017 83,802%t EEITo-E4H - -
EDRTEEHRQ)
B EK+REIENED 11,720%t T EH+REIBENE 3,807%t 3115
I P[5 BE TH 35 84 R 3K 0.19% D [EEETH IS H RS 0.17%
REZEED RLEBEED -
WEoEEmSmme+e | PN | sEmssEg0+e 1554 47243
PFRDOTC ([5EB) K THi5H 5,97184%/
E R #FAEDQ HFEIZTA=TA4WAD 198447
5%0TC Markets (1,84288%R)
(FEEEZEXTI5)
1,351%t REH136E M
SR ITFUTA4UT (5D (%%ia? “HSHIRIFUT 4T (e)® (RE#997)
519%t)
REERT A S g4 RE =
(oublic companies)(3)@ 6,660%L MERREENO 4.116%t 1.61%
@WJ:%TE%%& 1 hvd
(listed domestic companies)(7) 43974 E A LS EEHND 3.6524 213
® 0.07% 0.17%

(HF)
(1) ISR, SOI Tax Stats — Integrated Business Data Table1 (2015)

(2) KE /MR (SBA). 2019 Small business Profile, ft £ 8 #500 A K, BABEZFEEL,
(3) Scott Bauguess, Rachta Gullapalli, & Vlandimir Ivanov, “ Capital Raising in the U.S.: An Analysis of the Market for Unregistered
Securities Offerings, 2009-2017 ”, (Division of Economic and Risk Analysis(DERA), SEC, 2018).

(4) FINRA ; Market Statistic Historical Data, All Annual OTC OTC Domestic Avg #issues 2019 annual,

(5) The staff of the U. S. SEC, “Report to the Commission Regulation Crowdfunding, June 18, 2019”, (SEC, 2019)
(6) public companies [& SECADFERIHESE (Form10—k) DR #451(2019%)

() TR0 HATIFR2LF L, (2018)

(a) BFL Y RERAEQOIODLEEFH. 2EX,

(b) H/NEEFT; IMAEBEEZET, PR ERXEZOT/NDENTER (AEE  ERSIMBEALUTXIEHES00ALLT. £
5o E MEAMTXIZ100 A LT, /NFEE 5T AAUTXIES0AUT ., Y—ERE 5F HALT. 100A LT,

(c) EZEY—F https://xn——vckyaTnx51ik9ay55a3l3a.com/analyses/number_of_companies (2020%E7H12H)
()BEHE. BEII2 =T 8RE(20205F1 A31 BHEIE) .

() BEEMMRIRBRISIRI7o T4 O#fEeHER - BikIKR
OERMBERIGMAFREEEDOZEGHH(CERIE) (ZEMBERD) IOFMIEFHREEDFERDOZEHIK

53



O—Hh - RAbv 7 -~w—7y bOREZRTE#EOT—2E LT, L¥al—vaVv
Dic O KRB (F Itk TH 2 25, #AE D &) % 2009 4E2> 5 2017 4F £ TITfT - 72 AT
S0 FEEIT 83,802 fH L, chru—Hhr - ZAbv s - ~w—7 v P THRIIENTVS
SEOBD—DOOHLLREEEZLNS, ¥

HATEH., KEGEADBEIGI S CwihEDT -2 LCid, FEaia=74 19
W RRIEER 2 98 - 77 v T4 v 7 Rito# 97 the ks, s Uibickk
SRR T 2T 2 7 -2 IR YL b v,

ZoXoic, RETIE, REGHRKXBIEHETSECERAICHGI T Tw5 2, HARTIX
N DG & 725> T B,

3—-1-2 LEBEAFE RKREGEEOKRKXEERS

BRIFERER—R T, KAEREONNE A 5, K 4-2 T, KENTIFHRHAA 42 JK 9,710
ERA@T27 ) H Y, HAD 1,069 kM D 4.4 158 7 >Tw 3,

IhzERNRA oK oEE TR % L KEIZ 35 JK F (3,847 JKF) &, HA®D 858 Jk
Mo 45f5Tch %, EBAERIT. £1 205, KE 4,397+, HAIZ 3,652 #E T, KEIZ
HAD 1.2 fFLI12IEF L THh o728, EERAoENRAEES X, >KE 30 JK F (3,350
JKF). HA 440 k&, 7.6 f5DEND %,

HAEEIC D 2 EGRRo#E& 1, KETR, SRR SHRREERED 70.9%, H
WIREHRAD 87.1% L k> Tw3, —f, HRTIEZNZ 1 41.1%, 51.3%ICHE 5, K
E o ESHRRORHlifEHO ER X 23bh 2, b, MEE SHEAEED 5 B 20%55 235t
RE LR ->Tn3,

K EGHRAoKRAEE A2 &, KE 4 JK 5,186 {Z F (497 JKFT), HA 418 JkFd &,
KENZHAD 1.2 f5RET, ZNIEEEDL RV, RESEE 1YY oFENEAEKRK
BemEid, KE 74.2.05 FA(0.82 8. HA 1.91 &M<, KENZHAD 0.4 f5FE & k-
Tw3,

87 Scott Bauguess, Rachta Gullapalli, & Vlandimir Ivanov, “ Capital Raising in the U.S.: An Analysis of the
Market for Unregistered Securities Offerings, 2009 - 2017 ”, (Division of Economic and Risk
Analysis(DERA), SEC, 2018), p.33. Z® SEC ® DERA DL K—btick 3¢, L¥alL—v 3 v D oHEE
D 177,622 #F, 65.5% 3 E R (equity) DFFED 7z » iIcfTbiz L o 2 & T 5 (Ibid, p13.)
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Fa4—2 LiGh¥ KREBEEOHRAEERSS

FE (20184 %K)

ERGOFIL=110M)

BAR@Q919F3AXK)EM

KE BX

B

All sectors;
corporate
equities; asset

423k9,710{8K )L

100.0%

4726Jk8100{EH

1069JK3962{E M

100.0%

4.40%

ERARE
B

All domestic
sectors;
corporate
equities;
liability

34Jk9,745(EF )L

81.4%

[100%]

38473k 195018 M

8573k63591E M

80.2%

[100%]

45

BIMRE
=

rest of the
world

79k9,965{EF )L

18.6%

879Jk6150{E M

211Jk7603{EM

19.8%

4.21%

ERRE
L5

All domestic
sectors; public
corporate
equities less
intercompany
holdings;
liability

30Jk4,559{8 K )L

70.9%

[87.1%]

3350k 149012 M

4393k59391E M

41.1%

[51.3%]

761

ERRAE
K EBK
=

All domestic
sectors;
closely held
corporate
equities;
liability

43k5,186{EKF )L

10.5%

[12.9%]

497Jk046012M

418Jk042012M

39.1%

[48.7%]

1.21%

KEHR
t—t
=YDER
RAKRK
BEERS

742FK)L

0.82{&M

1.911/8H

0.41%

3—1—-3 BHEOKRARKT - ERFEOH
F 5-1 12, KRESEOEAR(equity) DFEICE T 2 NEOMEMEOHEERL T3,

2018 4EClE, NHEIC LD 2,212 (%

Fa(24 93,320 Fv), FAERIC XD 123 F (1 Jk

3,490 &) &, ZHEHOBENTHEINT WS, 144720 oFEE X, RS 2.20 (=
Fov (242 (8H) FAZE 13 2.92 & F (321 2F9) (2017 E Tl 1.4 F (154 8BF)) & 7 5,

88 MRAHEDHIL, K2 LRIUHFT. RKEGSHE 1 #1247 0 o EAEFHITE 4-1 oK LGt e
L)f%i L f: 4) @o
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#£5—1 KELEODERFZE
& K (Equity)
) = FE#E X (Common Stock)
i AE EEHER e
g smiEaEst (Preferred | #FiR#k= o (Private
APIXERRR Stock) NE (Foll E—O ) placement) | 1KJL=110M
(All IPOs) | Foow~™ns
20164F | 2,218f8KJL | 2,026{EKJL| 248{BKJL | 207{8KIL | 1,571{8FJL | 192{8F )L |29k 1.098{&M
2,345{BK )L [2,20445F )L | 260{EKJL | 392{BKJL | 1,552{BKJL | 142{8F)L | 15k5,576/8M
20174
1,20644 1,105 914 16944 8454 10144
1 | 19MERIL | 1.998KR)L | 2.86{8KRIL | 2.32{&F)L | 1.84BF)L [ 1.40(BF )L
=)
Y 214{EM 219M | 3148 | 255EH 202{EM 1548 M
2,335(BRJL |2212{8FJL| 168{EKFJL | 499{EKFJL | 1,546{EFIL | 123{EK )L | 1363.490(5M
20184
1,0464% 1,0044% 4544 19744 76244 4244
1 | 223BRJL | 220f8FJL | 3.72{8F )L | 253{EFJL | 2.03{BRJL | 2.92(BF)L
=)
Y 246{5H 24215H 41015H 2781EH 223{5H 3211

(HPF) SIFMA ”Capital Markets Fact Book 2019”, U.S. Corporate Issuance—Value, U.S. Private
Placemen—Value. Debtld. Corporate Debt, Convetible Det, ABS&ENon—Agency MBAD&3t, LLED
HiFfr (Sources) [d: Bloomberg, Dealogic, Refinitiv,

# 5-2 1%, BRA & tHAFIC DT D SEC ofLEE, FAFLE, /IR AFEED L — v DjEH]
s #iTooFEHOAKE TH L, L¥aL—va v DO, +— 1 144AICX 3
FABLICIS U CHEA L 2R 0iEE, L¥al —va v Al 2/MNIBEASESED T — X CTh
5, fHEDHKITHE 774 =} - 77 v FOFERE GO T, K5-1 LEFEOHKIT
TERWVY, HHZEHA L 2R EOBENOMEICh 2 -0 ITE L, £5-1X0 1
KEWEFER>oT w3, SECOLF—PCXdE, L¥al— a3y DIFTICHRITE
B D B AR DFAGEFEICIEH & 71T\ % (mainly equity offerings), —/., L ¥alL —> 3 v

AlZOEPEAESE I DL IR D 3 FASEICTE A 2 0T\ % (predominantly debt offerings).

L¥aL—>avyDo2017 FE0REDEEE 1 JK 8,490 f& F (37,785 ) D 5 H 1,050 &
N DRSS O SHEBNTPE L 2db oz Th b, LoT, 1,060 EFrLrD
KT AL T T, 525 & F (5 Jk 7,750 (EH) 23 &t LIS o bR R At 25 A3 FASE

THEL AHOEDOHKICTR 5%,

89 M 94 &,
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#®5—2 EZHICEATASECHEA: L¥aL—2av D IL—IL 1MAZIZLRESTETY

AT1RUETYR)
EAR- N5 (Equity) EAR-B1E - (Equity-Debt) (Private Offerings) RE- 2%
(Debt)
. . - N . . JL—)L otwp| (Public
(Public Offerings) S5t %| LXalL—23> DQ) 1447 %ﬂ\%(ﬂ Offering)
29:;6 - 8214 — | 377434 |1363.22008 1L | 357934 | 15004 | 4508 | 1.6364E
41,1014 [ 1Jk8,490{E )L | 37,7854 | 2,099 | 121744
92017 1.55kKFJL| 9764 |3.03kKJL 1,84644
. (100.0%) () 91.9% | 5.1% | (3.0%)
sty | 15.4t8RL 0TERIL 0.5(8R L

MEDMDFAFICIE. LF2L—2arS FEFEFARKGQ2). LFaL—2av - IFIRI7Uo T4V T RULFaL—2avA ITREEENEFN
%o
QL FaL—2aDIZEBRED ELETFAA—T7URDRAFETHS. CNERVDIEEREITE DOFELIL1.0508FLESN D,

£ 5-313. HRICE T 298 LG R¥EL FEMEOEEIGIFIETONERUE =HE

WCHWEICL 2EROFEHTH 2, 2018 FFETiE, AFIT LD 5,862 @M. FH=FHEY T
XD 3,356 EMDEARPFHEINT VS, 14720 OFEFEIT. A5 13 38 &M, F=
FEYTI 11 BHE A%, HRICEWTIZ, EGAETH, QX 2MEI D D
FEEFHYCIC L2 HERERL T, AEZIEL TV by b,

®5—3 BEREXRDERFZE"

a8t el ) B Ll

prs HiEdE pa | mEs | m | mEsm | Mm | BmEm | 6 s
2016%F | 380#F | 13k1016(8M| 1004 |2 832(8F | 814 | 1,006(8M| 284 | 926{&F| 2714 | 8, 184{EF
201748 | 445¢F | 13k6628(8M| 14244 |5 550%8M | 874 | 905EM| 554 | 4, 645{EM| 3034 | 13k1078{EM
4634 | 9. 218{FI| 155¢F |5, 862(8M | 914 | 2 009(EM| 644 | 3.763MM| 3084 | 3, 356EM
2018% Rinis (M| 1esry | 38@EM |wury|  23@EA[eary|  soEM|Esry 145
360¢F | 13k4710fEM| 1044 | 1,914M | 864 | 879MEM| 184 | 1,035(EF| 256¢F | 13k27961&M
2019 My P N T T "
J afEm| ey | 1sEA|ssy|  joEA[essy|  sTER|EEsY 508

F5-1 LE£5-3 THXZHET B L. 2018 4T, KED FGBAEDESTNHEIZ. NEIC
XV 2212 (249K 3,320 Fv), FAEIC X D 123 F v (19K 3,490 (=), HAD
PG BESTEIZ. N5 5,862 EM. F=FEY 723,356 [EM. AEFT 9,218 B &

90 Bauguess, Gullapalli, & Ivanov, op. cit., p.7-14.

91 Hiklo [2E LG EOZ I 4T 4 - 774 F Y RO 0T — %,

92 LBIGMEORE=FELY X, &L 2 & 3HO [HEER05EE] & L <. AilEEREHEOREEFD
1% & HHATEFE OB ILFOFIFI O T cfrbh T b (REFEFRHTA F T4 v 2-12),
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o TWT, o AE IR, KENZHAD 415 %5, 2hicHADIICHE=FE Y25
DThH., BARAOTHEHEA L. REIZHAD 2645, hoTw3, 2D X5, KEDOK
RIC K 2 B DOFEFHSHHEVITRKZ W\,

HARD 145720 OFfEH T, 2018 FF st 38 M. FE=FHY T 11 EBHE & 5,
#K5-1 DEFDORE D472 h ORRAZE T 2.20 & F (242 {%) (£ 5-2D SECDO T —
ATIZ15A4BIEAV)EHARD 64f5E 75,

KEOFAGEIC X 2 FHEAHIZ, 2018 4£ T 123 & F v (1 JK 3,490 {2). 142472 Y oFiE
ﬁi292% "A(321 fEF) (2017 F1% 1.4 B F A (154 {E)) & o T3 28, HATIE,

NIt 2 57— 23 4757w, B, 2017 EFDOL XL —2a v DIC X 3iE
HER L HEDIE, EEBRERLEEDNTNE)TAS L, RIEESBEARLIEL T
b 525 & F (5 Jk 7,750 M) ic i3 5,

EIZIK’C I, R EGREOBESTECO VT, T—XAROLNT VB, E£5-3D X ) I,

B ZE O EAROFHEFITIBIE T X 2 23, %%@r—& IRYZELT, KLY %#mo
®%m§$%80;5mﬁﬁbfw5# KENDLPZT— 2L LTI, AEE 2 {ig
E@@ﬁ?ﬁF-77y%4yﬁ@m9$%ﬁﬁﬁ93ﬁmm¢awvc77/r&0
PE 7 7 v FIC X 2 EEH(K 6-1. K 6-2 2. ZNHIKEDIZ S BHTEVITKE W)L
Sk, T2 HN 750w, HATIE, K EGEEILZ KEMTHd 77 v FobFlE
T2 5, HOTIRIT. B EZ Ol nwbW 2 BIMEEIC X 2 HE = FEY CTHEICX Y,
BARZHIELTCVBELEDNTWV3

3—1-4 VC77YFRUPE 77V Fb»boEARHE

VC77 Y FRUOPEZ77 v FiE, RVF¥— - FrEEXALLEESEDN, BHod S
AN ER AR ER P OB ED 77 VP EHE L. T — ) — AT — VDRV F v —
DE~OEEPTELEFTMT 2 -7 Ty bk, JRAL K ESHKRST, Bl o 2 7

FICEEL, N a—T v 7EEEHL T, M&A, IPO 7 &< EXIT 3 3%,

ZDESIE,. VC 77 Y FRUPE 77V F 2 boR&EMHIT, BENLTTA = - v—
Ty PO EREFELZE&EDO-DOTH D, 7277L, PE 77 v FOHEIZ, HEME
BT 270 —AEZ LS, KRERTE T MK ZBAT 254 77 F EZFERL
EEDLNTEY, 77V F2LOREMREEPLT LISV ERZFEL ZHICITRS
o, £z, AL7 74— - 77 FDI3bDIa—FaT7r- 77y FiKEICE
WTIER EGHERICDHEL T2, HRTEH EGRX~o&k&Enp.LLRoTH Y,
ZZTIRIY B, B o6-1 Rrh, KEIKEBWTIX, VC 77 v F2bo&ES N
BTk 0, BEY 2017 Fi2iE 863 fE F v, 2018 i it 1,402 & F (15 JK 4,220 =)
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L7 ol. FERTOBEOERVBIC—EDFEREZEL TS,

HARDVC 7 7 v F2 b OFEE D EFILRMERICH Y | 2018 Ficid 4,254 EMH L & -
7o HRDRZ =} 7 v 7OEGTERFIT, TEHEML o055 v Y o VEERRE X
DIFEAERNVF ¥ — - FXYERANIEIVC 77V Fboi&EEELZONS, FNT
HbAX—=FT v 7T Y A7 24 —fEH51E. KEIZHARD 36 £5(15 Jk 4,220 f&F1,74,254
B &R0 BEIKE W,

£ 6-21XKEDPE 77 v FoEFHTH L, nHWINEFIT. 2017 i 6,286 {5
Fov, 2018 4E1213 7,303 fif K (80 Jk 3,330 &) b O MB35 5,

HADPE 7 7 v FOBEFIIX 3 1Cd 2 5 KREEMFCEZ A2 ) DEH 2K DB -
722017 FlFA L ¥ a g —iciMLcwabon, HEIT 1 IRMHFERoT b, 5l Xk
% EFIICKEDIE S K E v, HAD PE 77 ¥ K256 OFEFEDHNERICOWT I,
T2tV L CRAT 27— 777 P REBTFRTH 5, #HEEHELZIGL TN 2 —
Ty TH#HBEAALTY FRED S, 205 HITFE P RPN REEM R DB 2
Tw3elEbh T, wiidbt—F -t o FEHBAFREL»OL A VXY —
DX EE VIS S DTH Y, EXT JEid M&A 28FEHRHTH Y, IPO vz Tw3%, PE
77V PR EREEZTNET 272 0METIRFE AT 3 7/ —2FHHE I ZhITE%L
TWEFDbONTW5,

£6—1 VCI7UFDBRELELBREHSR

KE; VCIZXABRESBERUEBEHH

20145 20154 20164 20174 20184
HEREE T72{BF L 838f&ER L T76{EF L 863fERJL | 1,402{ZK)L
BEHH 10,6844 11,0144 9,61244 10,3264 10,5424

(HAT)NVCA PitchBook “Venture Monitor Q4 2019”, p. 5. P& R =110F) 154,220
https://nvca.org/research/pitchbook—nvca—venture—monitor/

BER; R9—rPyFICkPEEREFHLMN

20144 20154 20164 20174 20184
FAEZE(EM) | 1,427EM 1,886{= M 2,318{2M 3,285{2M 4254{2H
1t 14422t 1707%t 1762%t 1868%t 1903%t

(A INITIAL, BN R 2— 7y T E R E201 9 UK,
https://initial.inc/articles/7y8hz7jGTkDVWeQ7mZ8LJP

93 PwCJapan [HRICEFZ 774 _=1F - 27474 - ~—r v Fo#hn & HARE~OEHICET 3
f2 S 2018-03-30] (PwC Japan, 2018), p.4-11,
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£6—2 XE®PE 7 RICKABEHLBEHH

20144 20154 20164 20174 20184
BREHH 4258 4470 4446 4778 5345
BESL%E | 5445(BFJ)L | 5122{(BFJL | 6,099(BKF/L | 6,286{BKJL | 7,303{BF/L

(A NVCA, PitchBook, “US PE Breakdown 2019 Annual”, p.4. B#&(1~L=110M) 80Jk3,330{&K /L

®4 HAE®D PE 77 RIZ&DIREEEDOHRB

k)
3.5 -
Bl H—T7IRENS

3.0 FOfth (BIFEMEM. ABREFROIFARMERGLE)

25
2.0
1.5
1.0

0.5

94 PwC Japan, A8, p.5 ME 1(F 1 —rv Yy 7Rt EH %2 b & i< PwC {ER).
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3—2 XEoMKXELATLE S L —F—

3—2—1 GEFEW5IRT

KENCIFHG I FTiEIc 0 % SEC 0&#% Z1J T\ 2 EEGESHUT [T (national securities
exchange) 23 21 » %, Z® 5 bR ZHY 1 5 EEAEZAREG I FTiZ, NYSE(= 2 —= — 73k
ZHG ) JNASDAQ(F A Xy 7). 135 0 . 5 B 1253 Fadd X 5 12 NYSE.NASDAQ,
CBOE =20/ V—T7IC|ET %,

EEARZEX, 2018 ECTREISHT 4,397 th, = 2 — 3 — ZEERAGI 2 0 T, 2018 4F
9 AR T 2,285t 9 HAKEAH 1,780 #. JMEEH: 505t & 75> T 3,

£ 713, KEO ESKRKOEERRO T —2Th %5, EHKKXDOTEED 60%2° 13 @
AESEHGIFTcObDTH Y, D5 B4 A, NYSE(12.8%) & NASDAQ(16.0%) D
ZODOHAIFT TR kb T3, 2D X 9 I, NYSE & NASDAQ 23t % JEE L T 3,
EIEFR O HE AT G | (ESETIE) I 2 W T b  NYSE O H5 [ FTsk(11.6%) & NASDAQ Hi5|
FA1(28.3%) 5 LR A DG [ D 40% %2 o T %,

AEFRELG T Cld. B OFEFStSBE (FEITath, HER) » HREHOLL 2R T T
5% 35, AEREGITCIE, ~—7 v P AAA—=LIEINEHCCEZ L7 b 50E%
ARL, BEEOTF IS L ARt NERE L T b, BR DO OFED, ARt 3%
ETE2AVIA VDI L—T 4 VT VAT LERHLC, HEIAZEA—X— <y F
VIUVATLICEE), RBOEVEXD ) A EREOHWEND Y R FHREELE LN
TiAGIRIE L TR E 2 TS, G 2 &, RO OEE L 3TN b,

13 OFEEMA P IZ, B AME % H£F 3 2 2K A 7 4 (National Market System :
NMS)ickoTYV vZ7EnTwd, NMS Tit. ZOoHoRARRMERR Y AT 4
(Consolidated Quotation System : CQS) % CixRAMMEZ 2R T 2~ MGk E
A% S 27 LB U CTHEXAERE S NS, £ 72 ARG LEH S 2 7 2 (Consolidated Tape
System : CTS)Z% i U CHREIEMA AT X N2, 13 DAEIEHD 5 5. NYSE, NYSE
American, NYSE Arca & NASDAQ ® 4 o234 v bV =7 DHubhe > TkH, ZDfh
OHEIFTCIX, Fic, i ~o RG#R S BG1 < % 2 JE LBHEXEG#5HE (Unlisted
Trading Privilege : UTP)®%#F|H L. H.0D 4 201, Fric, NYSE & NASDAQ 12 |
G L8O E 21T > C\wb, 2O NMS KO UTP I X - T, 13 OFAEREEIFTIC S 2>
NTWETER—2DHED X 5 ITHRREL T\ 5, AEREG T 2 &I, FFL AR H D |
EIGHHED Hp b | X, KE WL NYSE, HARIIC/N & viiZEix NYSE American
I —EOEFSHEEDH 5, KETIE, MELCTHEGOEFEHNAZL ) FTEXELICON

95 [EEFHEZFHLG | F(national securities exchange) 12 _E35 L T\ 2 5E%5 % {th o ELEERGG T2 H & EIGHER
ZLEWTHOKS 23 cx 2dlEE 0w,

61



TOEwmBPERI Y, ZofER, NGz H—Iced, RO FzHbE 5 LT
FNENDA ) RXN—2 a vERETLZZLEEZEDY, ZOLIITHELTVWER, AT
LC—kMbanrzimighe otz Er1bN5, 7

&7 KREOFEHEEIA, BB G (LS OIEETISR) Om3IHKR®

= = TR (%RE)

EIE%E&%IFE (2019412H27H)

NYSE (N) 672,863,998] 12.8%
NYSE Arca (P) 420,695,797 8.0%
NYSE National (C) 102,593,669 2.0%
NYSE Chicago (M) 37,301,552 0.7%
NYSE American (A) 21,434,350 0.4%
NASDAQ (Q) 837,558,341 16.0%
NASDAQ BX (B) 62,077,764 1.2%
NASDAQ PSX (X) 33,207,102 0.6%
EDGX Equities (K) 302,883,983 5.8%
BZX Equities (2) 286,574,318 5.5%
BYX Equities (Y) 144557537 2.8%
EDGA Equities (J) 112,961,395 2.2%
IEX (V) 114,646,705 2.2%
S EIFRASE 3,149,356,511|  60.0%
NASDAQHY 5 |Fr4+ER 5| 1,483,589,065]  28.3%
NYSEERS|Fr4t B 5| 606,062,370]  11.6%
NASDAQ Chicago HR5|Fr4+ERE| 6,753,673 0.1%
i 0 Nl s 2,096,405,108]  40.0%
NYSE &t 24.4%
NASDQ Et 44.3%
LT ES S5 5,245761,619] 100.0%

OFEZ#EL5 T = 13

‘NYSE 7' — 7"t NYSE(= 2 — 32— %) NYSE American, NYSE Arca Equities, NYSE Chicago,NYSE National

- NASDAQ #' 4 — 7 : Nasdaq Stock Market(NASDAQ). NASDAQ BX(# 2 F v). NASDAQ PHLX(> «
FTNTAT)

+ CBOE Global Markets : Cboe BZX Equities, Cboe BYX Equities, Cboe EDGA Equities, Cboe EDGX Equities

« ZDfth : The Investors Exchange (IEX)

96 HKIET [HFT, PTS, X — 27 7' — )L OFEAMENC 551 5 Bhal~ WK C 0 RS i35 o 54 Bl o057 1< BY
T 2EE~] (GRTERIT R v £ —, 2013) p.3,

97 KHI. Hi&E. p.7,

98 Cboe, “U.S. Equities Market Volume Summary”. 2019 £ 12 A 27 HD 57 — %,
https://markets.cboe.com/us/equities/market_share/market/2019-12-27/
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3-2-2 FIEMAOEHEFHEE NS, =Mk & ATS”

(1) g - E=1HE

KENCIE, GESEG TS © EISR 2 B 3 2 58T & L €. AEZREG e Bilssa
#Hic X 2% i (second market) &, FEEHGIATDOIESE (non-exchange member
broker-dealers) iC X % 2 =15 (third market)'23% 2, Wh b, iEHFEEL LY P 7 —
7 %R L 2o, Ltk 2 B # 5K (institutional investor) % & B3 [Froh C RSNG| L
TWw3,

(2) ATS(REFHIERS > 2 7 1)

FHEFAIG AT ICBEE L <, BRG] > R 7 4 (Alternative trading system : ATS ) &
MEEN TV BESRIG MO a v e a =K — -2y F V7« Y RT LD, iEHatIC X
DEREIN, AV IAVTHEELORP > T, LEHRRoFREcCERE~y F v 7335k
Gl OBREZ 72 L T\ 3, Jt4 . PTS (Propriety Trading System) & I/ 41T\
72 DA, HEH DO D 72T ATS EMEEN B X 5 ik 72,

ATS %l U CREFRa At o8l & [ECEO IR Z LG L, 72, R ~SEEE R % 12
fftFaeldic, =vF vy VATLFRRELT, LY LEHVWEE LT, HEIC
ik IRTE - TAGTEEE 3 5 70 &, AESRIGIFTELlOBEE R 72 L, SRS oL &
o TWwd,

ATS Tl BRERERFEORKEDIEY LHWE D~y F v 7P ROFEXEFEORG 23MTH
NTW5, ATS ZiEH L. SEESHENTHRY L HWE~ vy F v 738 TnT, AREEH
BRI NZOESIZ, 2hd, WO EX—7 T—rD—DL N5, B 55 O ATS
PEAEINTEL, 2odb, &KifiGy 274 s L, EERoRE st %
LY %5 NMS Stock ATSs & IMEEILE ATS 2833 » %1%, (3)THMH$ 525, OTC Link
¥, OTC AT TR EGRREZI VRS ATS b 5 v 2T 45> T, ThpK LGk
ROJEHEEF TGO L hoT W3,

99 ANESMMIEE A A AGEARRFEIIZEAT [KF T A U 7 OFE%HTE 2019 4EhK) p.144-155, Will Kenton, “Third
Market-Definition”, Investopedia %#Z#IiC L T\ 3,

100 »>T, BB L EENF A Xy 71k, GG CGE— i) Il L 72, ATS 125 & g
Nn<cniz,

101 SEC, Alternative Trading System (“ATS”) List ¢, January 2020, (SEC, 2020).

102 SEC, “Form ATS-N Filings and Information”, June 2, 2020, (SEC, 2020). FINRA, “ATS Transparency

Data Quarterly Statistics”. https://www.finra.org/filing-reporting/otc-transparency/ats-quarterly-statistics
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OATS

- BEX ATS @ 55

- NMS Stock ATSs : 33

- OTC X i o ATS 5 #:(OTC LINK(HG| o 8 ). GLOBAL OTC(2 #55 (4HEHE
). fth 3 k)

B)VFvIA4v - bv=F4v T - TIv 75 —L4
KETRIAEIEIFIDO~ Yy F v 7 - v AT L%, EAHCBETFEFL—F4 v T - o
AT LHEOEAPELRE, ava—&— - VAT LOIEHAM, GG, AESat
LR AEEAEBOMEIICE N TITEE > T\ 5, ifEetiz. Ato b —F 4 v 7 -
VAT LLEEFVTAVTORWT, AV IAV b =T A VT T Ty T x—
2. (Online trading platform) & MEEN 5 > 2T L2 FEE L €, fhoftsastt e 2y b7 —7
L 2o, GEHHGIFi~D HEEEY HLOBE TH 2 1 - WEXKORA T 2 %K
DFEY L EVCOFEN(FEE) 2N T 2R EOWEI L Tw3 1%, EEKK oA, &bt
THEOZRF R DAV 74 VEEDSZSE, AV T4y - Tr—A—LIFEhT
L‘ZDIMQ

3—2-3 REGKEKXOEETEH(OTC)

KETIE, K EGHRA2EHE TS (OTC) CIEFRICHG T Tw 2,

AL L (MR o & ESR X 2 B % 5 JESET5 (OTC Bk ifith) ©d - ¢, #EEH D
W 3 R X L= TS O BEE $RH5) & L Tld, OTCBB & OTC Markets 285 %, % DAt
DIMBEDJEFETIRIZ /L — « = —4 v NS LIREN 3,

T2, BMICHINICR > CHEI S 2 X2 POiclio I e —hr - 2y 7 - <w—
oy b w) EETEGAH 5, MM (intrastate stock market) & b FEEIL S,

Eoie, REBHRAZWO WO AV IA4 v - bL—=T34 v - TTv 73— L0BHE
LTwd, KEBHA~—7 vy b T A REMING, T/, RABEER 770 F - 77
VTAVIZORELTWwE, MNURAECHEZR D 77 v P 7 — LB IEEIL T 5,
JESETI Cld, SEC Dk —7 + N—oN— « L= VIR T, B K DRITEAN S
StDBT 2E T, BER/NEKAZET, 500 A XD 070w 5 REEREOELR
HEET D, T REPRECTHEAL 2R LA 2T T 2720, KR EGHKA~—7 v

103 AV AV Rby 7 PL—=FTAVY T~ TI0 T 5—L, PL—TA4VT - TTVv FTx—L F
VIAY =Ty T RERVST IO LD B,
104 HAETE, FAkOMAZER@T EEHRAD b v —F 4 v 27 - v 2T 50354 v PR L FIEN T 5,
105 FINRA, OTCBB Frequently Asked Questions
https://www.finra.org/filing-reporting/market-transparency-reporting/ OTCbb/faq
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F LA ZRICTE D I T,
INLDOHETIE, R=—X by Z 2 EN 3 1Y 70 5 FAkiiok ko
Sl Thbh T3,

(1) OTCBB & OTC Markets

OTCBB(Over-The-Counter Bulletin Board) (. FINRA 2% =4 % kK _FIG#ER 2 H 0 %
5 JESHERRTIS CTH 208, BIREBML I N2, B8N D% (number of issues)
b LT 5(2019 4E1F 3 $6A. 2020 1T EUHR IR 23 7200),

OTC Markets X, OTC~—7%7 v F 7 A —725&EE 3 2 K FIGHEZEL D & 5 JEIEE ST
5ichb, SEChLitkatt(Za—h— - 74 —7—)0&HR%EZZ 1, OTC Link &\ 5
ATS % L GRSt i, FTath, ERER, MAKRBEREOHG I »MThbi T\ 5,

OTC~—% v b ZA—FF, JEHEHTHBOE Y 7 — 26 A X — b L, BEBRIEERK
OC—f o F BRI T O K KRR 0 JEEE %15 (OTC Markets) % JEFH L T %, 2020
FEOTEL TORIR G ERENL, BN o KERZE & SHE RS ERA KX U ADR OFFT
10,591, Z @ 5 b KEREDO NS 3,931 H %, OTCQX, OTCOB, Pink &% X%
BHY, TNENUTO XS R EID KD 7201 —EDEFRIIEN D 2 (HIIHN 13K
[ 7 2E A0

1) OTCQOX : ol % & B R A i (138)

2) OTCQB : MR 21T > T 2 KELRZE, IR v F ¥ —13(405)

3) PINK : KENH DGR B (EEFE IO % % & 1) (3388)

7z . FINRA DRij& T3 % National Association of Securities Dealers (NASD) 233& & L
T\»72 NASDAQ I, 1971 fFic e m ) o JFsERTH & L TR X — 1 L, ZH0F
% 1T 22D IPO(NASDAQ ~d [ 18] VA EH L 720 b, 2006 (2 FELREG | P 1< fxif
L7,

OTC Markets T, =7 v b X4 h— LRI HMDRESESED, BHET—ED#
MEBAL, B0 LEVOREREZ THESMF TR L, EEEICSL 25 CTIHREL .,
W& 7wk S o EIEE SIS oG omEitE% & v s,

KGR ZEHY %5 ATS & L Tix, OTC Link ofttic 4 #:5 %, 5 #:#, OTC LINK
2S5 8 #liE, GLOBAL OTC 235 2 #5512 EHRAZ Y K 5) . 2D 24T
9% % H® 5, ftho 33T 1% TGz 7\, 17

106 [ESERK O ROKER] LiE, FIRA TR CTOREREERT 22 Lickd, BUFT, &C
DERERCTH D L HICT 20 ERH D L 2lE. ZORBEM S,
107 FINRA, “ATS Transparency Data Quarterly Statistics”.

https://www.finra.org/filing-reporting/ OTC-transparency/ats-quarterly-statistics
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Q) 7v—=—Fv}

MR JEETE & L Tid, OTCBB. OTC Markets Liskic, Z’v— «<=—% v } LT
NTWBELHREDO A Yy P 7 — 21 X B)EHTI5 5 %, FINRA DERIC K % &, 2HiE
Fath oS IC X 2 MR JEIHTE (OTC HRlitish) 2> o, JEEHE #1850 OTC Markets
ERROIZIEHEIG A2 L — =Ty P W GERSAHAEOEEED S LAV T4 v
=T 4 v 7 779 b7 —20%%EHL UEEIG %21T> T 5,

F 8 D FINRA 7 — % D 5 H DINERD OTC ¥R 5 0 FE NS IE 2019 £
T5972H 5%, TOERD 2020 F 7 HD 5,694 725, OTC Markets D 1% IZ [R5 D E A
BEERIR S EAEL 3,931 % FR\ 72 2,763 841023, 'L — - ~—7 v P DY 5 ENMBZE
B NRFE L W LIch 318 R BITH B X ) I MEED OTC kR84 16,839
D5 b, KEMRZE 5,972, SHERZE 10,867 LHIEEDIT D 3%\,

%8 XkEMOXRLFHAD OTC HAHiIG(EETHS) BHBRUVFTEEH
OTC $afR%L(2019 4F) = 16,839 5 & KEMZE : 5,972 HEMEZE : 1,087

BEt RESZEH%RR S E# R (ADREZET, )
FRIFTZELEE Fr 3 R FRGEELEE F FRGEELEE Fr 3 E
(volume) (Avg. issues) (volume) (Avg. issues) (volume) (Avg. issues)

20154 2419BF /)L 18,800 426{EK)L 7,825 1,994EK)L 10,975
20164E 2,3671EFJL 18,042 462{EK )L 7,039 1,905 K )L 11,003
20174 2.865{EK /)L 17,451 137{BFJL 6,621 2,128{8KJL 10,830
20184 | 3,794{BFRJL 17,130 6158 RIL 6,322 3,179(8F)L| 10,808
20194 3,355 /)L 16,839 191{EFJL 5972 2563EF /L 10,867

@) u—HrAbys w—Fyk

AL ALy 2wy b, BSMICHEIC IS & N0 & TG E s R
HFUVICEL Y ) JEEETG CH 5, NT L ICRERSED 4 v 7 — 7 CJEBEIG [ 23T h LT
W3, MR TS (L v 8T - X5 —>Y « =—7% v | (intrastate securities market)) & b
MEEI %, MiEICHEE D & SEESHER YR —F LT, RIrEic X 2MPANITERE L 72k
DRNGECTHEDITON D,

O—HhN - RAbv 7 ow—=r7y MiionwTld, £ 12-1, 12-2 o/ OREHSREH D
BOLEFEORDL I % AT, ZOFENKL LN LD, MICHE AT — X I3 R
Wb EbhTns), BEoF—&2L LT, L¥al—vavDicks|
FAZED 2009 4E 2> 5 2017 £ £ CORITREDFEL 83,802 #2435 5 (L iR oAETH 3

108 FINRA OTCBB Frequently Asked Questions.
https://www .finra.org/filing-reporting/market-transparency-reporting/ OTCbb/faq
109 FINRA, “Market Statistic Historical Data”

https://www.finra.org/rules-guidance/guidance/reports-studies/2019-industry-snapshot/market-data.
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B, HELEL), s, e—An R by =w—7 v ORI B o—IEDH
HillhbeEz2bND,

4) R=—RLt v 7

NRo—2X by lnbisg 1S FARED LM RERH., OTC Markets D Hi[X 43 D
2b® PINK ZHlic, Z'L—+~v—Fvbtvua—ALr--RXbv 7 -w—7v FbED,
SEC & FINRA o##| D F, fFFattz@E L Tl S hTw 3, IR S EROBIR
EDBA TR EGRED, WEMEORKR G, VX Z70m0#ENb &N T 5,
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111 David F. Larcker, Brian Tayan, and Edward Watts, “Cashing It InPrivate-Company Exchanges and
Employee Stock Sales Prior to IPO”, Stanford Closer LOOK series 1, September 12, 2018 (Stanford, 2018).

112 20204E5 H 12 HICY =2 7 —AKRA P& 74— « 70—V IdWEDBEIHT L L2 FHRL

113 The staff of the U. S. SEC, “Report to the Commission Regulation Crowdfunding, June 18, 2019”, (SEC,
2019).
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&4 2 FEE R P A S 2 PR T ¥ 2 (BRESE 117 50 2), HAS, Z DFFER
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LTI Eica I a=7 4 (REMR) ZHKL. FFEoRk EEGHERIcOowWTHRED
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2004 Fic Y ¥ A Xy 7 PG HAMRES TS0 O SERIG [FTcisii L 2o b | JEIHE B A iS5 Ic
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BRICN L CHRERIFZ T2, EBERKEIEERICH LKEED I 2=7 4 ~OSMz @ik
T iRFELEING,

FATEAE DGR ORIE. 2HER— 2D R/NEO S ERORMECREY 2 L L,
A v H A4 XGRS OBERFREF I RRI NS, FEHFHIE. 2Ia2=T741CSML
TV REHRERICNT 2D DICREI NS, 2015 FIChHIA L T, 2019 4F 11 H £ CIci&E
HEE 6 thics W THE 20 SR b, BEFEE S 20 EH A AL AT
25 ZD 121O

OEI I2=F4 : 2019 4FI1C 19 BN CIEEL%E 5 {2 80 .

QHABER I 59F 77V F4vY

JOBS Act 1.0 #%IFC, HATH, 201506, f vEZ—Fv P THEOBELHD
MRBEER 25T F - 77 VT4V I RIBE>T0 5,

AvEZ—Fv bZBLT, (K2R CLHIHOLEOBKERD b VT O EL L5 51
MATH B, U% Y AT Laflio CEGN LI D THON 25,2015 F 75 b E % b L 72,

Oﬁﬁ&ﬁﬂﬁ??F-77v?4V¢

- A E T EEFER (2019 4 12 A)'"2I3EREB10 1, 5 b, HE 41
Jm9iﬂﬁﬁ%ﬁ®%ﬁﬁﬁ%%i\4%&w5ﬁm\ 52 k% (5% LT 31 K
#7o

- 2015 FH b DR TIE 31 {2 7,419 T, 136 % 55 ] L T 97 - THK,

(3) FESEAHEEERELS|
FEROETRQUAMCUTO X 5 fflst & LTEDONIHAEIRD 2, Lo CIEHEA
MEF&EG L NG, T— 20352 M&A B %%, EREEIZLVWEEbNL TV

() M&A BB offfr

M&A Bl offhdEix, 7 7 v FEERFoEAC, 7 —7 T v b (Fath5EH) cftd
NTW 328, EFE, FiT, FUMREDOHEEAMER T, F/MRESBTF T EAIC > T
50ﬁ%%ﬁ#¢%¢mm%®$¥%ﬂﬁ#%%%?5o@n#%75¥¥$¥%i A
VR—Fy MCHALT, BAZEZES . PEZ77 VY FOSATY - 77V )b, B

121 Hiks MEEaI2=7 4 OFRELFHEHN 20 MMAZ LML F L] 2019 4F 11 A 27 H #oERKER

122 2019 4% 12 AR S CERFEA O 10 thid, BASHHAZ 77 Py v 2 (FHE), DNAR Y F v — -
F ¥ EXAKRAASH(FHE), 2= =Py RS (EZE), A atha =2 — v (), SBI Capital
Base thlxth, Z2UF JEAA Y « A2 v L —ilHFRARt, =7 — X v —fiFhatt. SAMURAL
AR SAL, vy 2T — FEESHRASH, RUT 54 F - Ty MRS, @RTR—L<x—),

74



A ZE=ECld 7z < REMED 17 EASTRE 7B L5 2 A IC R 8 U, #EE ] 2 SoE
L. ffifiz &<, IPO ., MBO XX M&A I X 35¢#1% LT 5,

& 11 b M&A D Lz 3 11 &5 D M&A #m#H#'>

20154

20164F

20174

308

387

526

(%) BARD M&A 5%

20154

20164

20174

2,428

2,652

3,050

(i) [E SR iR 5 |

JESHEIR A ffAESRANG | & L <. 28k, JEEAMESRD 5 b, EGEEFOR
179 2MRASLHE AN O [SHNEHAE] i Hizattokicon T, maox
RS THIINIC B RIGE SR D b LD, LGRS O E IR A ik 0 & #h7E I o »
TlE. ZOFEFIARKIN T 50, HERAEFONG L OoE/ELAONIEET, %
ClE7Zmv, ZOMICOWTET =22/ RINTOARVWDOTHRHTD 5,

(iii) BRI E R E T

ISP BRI ER#FH & L <. S EAERSd. BRI ESICN 3 2 FA5 - fA5E
L D7D EREEY. WAL 2 FRIIHRLE/ESEERERO L ICRONE Z & %
S LEREEHF2T 22 BB OONT VWS, ARINTWETFT—2ITRY:=5T,
ERIXIZ LA LRV EEDNT WA,

(iv) H22844A
4B RN S LIFEN S, IEEAMEEZRD 5 bR AR E RS SRR > 5 D
FXZEDHZETo TR EGHRADH 2, 7T —2IFRLLF, ERIEIAHTDH S,

V) 7 == v 7 ZA$EIRHIE

fh D JEFEEER A MiGESR D —2 & LT 7 = = v 7 ABWAHIER H 5, EIGFEIRIC R - 728
WxERA T 2RERICHEOL 2RI 2 729, Hilln2® 2008 4 3 HICAIRY, JHEEREK
Ao > bo—o2& LTHloMAITHIEL I TWE, 7=y 7 ABMICIEES L
TSR X, BOAN & Jm O 7z BEgR a2 & iR IC 92 U SUBCHE - B W SRIELES R R S N 5,
Pk 28 4 6 H 30 HUARE, HLY b T 2 84N IE 7 v,

123 K 30 B/ ZE
X0 FUNEZET

124 PR30 SFEEH/NMEEEAE, 5 2-6-6 X, M&A R OHER., )L 277 — 28~

125 JESEAMRESRCR EGH) ZAC HREHBIR L MR L b H 5,

8% 2-6-7 X, WEE 15 LS o F/NEER T M&A A2 3 o ARESF

75



3—4 XELHAX®D

E‘Ell

2 S

KE, HARDIFHREIZ, ZNZNOERORKSL, EHBENE. 8L EE. £
HeZ oM LIcE T, UM ClHICHHT LB, cnE CltE L ZlE O
BEDHEZ ML 72b D&k o> T3,

3—4—-1 GEEEOHE - HE

F 12-1 1%, KE L HARDOIAREE O & 45, SER. BEINEE oK E L T
W3, KEOIFHEFITHA L TRV OBECcH b . R 2 dF5LEc 13.5
v, EHEMNE T 389 fft o T3,

KEDFEHFERTIE, 7o —A— - T4 — 7 —HEOHBA RIS LT 223,
— 77 CEREBRIEEDE 2 T 51,

£ 12-2 13, WEOFEHSEOBER| O TH 5, FINRA &, HillnoaBilkatt
DRF. F/NOHERIFER TH %, FINRA & Bl Fath o BB & 805 B 0 N5
T, Hil IR EARSHER CEE X LT TEEOKIZTE v,

KEDFEZHFET L. KRF2 o/~ LB L T, IEEHOILNWERME L 72> T
W5, £ 12-1 OEFEFTOED 15 74,700 b H Y, Athlz= =2 —a— 7 HFICEL {AfF
TET 505, BMICHITTDRERESAEDBFETE L. KFOEEN CHLT DR EN KO K
M. BEHICHEEL T3,

HARDIESFER T, £ 12-1 ©H % X )i, KEEERXTERTS O BB O Fic
INREED b DL 7o Tnwd, £12-212H 2 L Hic, HRDIESHEAHEIR, EARS 10 EML
FeEoE b7 ). I KRBEFLOMEEL o T 5,

126 2006 4E 9 AKEfT O 4@l SEG A, REEBE T DIFEERFEE T¥%. 7 7 v FIEFAER)
& )N EB S IMERESER. (I - HAEB) ICHHTE L 272 (RS EREST),
127 FINRA, “2019 FINRA Industry Snapshot”, (2019, FINRA).

76
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BRI TEE150% ~ 14 . N
Small firm = 1 — 150 registered representatives. 32424t AAE10EMARE 13641
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AEFEth R EGHRA A R E#FE T 2 L 2 FAEIEL T3, CoBAloflske LT,
HEa Ia=7 4, M&A . @EEEBEREREREG T, K OB A fifi k25l =
BEIT HN T 25, M&A LS L, Bl - HAIOFF) 2558 < . G DRI Z L
LEDbONTWS, MUEATECY NBFRAFE TR, BITSLRALAENIAEET L L
IC7R BB, iESASOEE L OBRMESTEH CE R WIRILCIRRERNEETH 3,

(8) RS AFEIT X 2 M TR E Skl B 0 g4

RECE, G 2O M1 £ 5% F B HR 0 13| (SRS (over-the-counter :
OTO) BERICATHOIR T B, FHLHE. FHEEBIST [BFHA 2] 22T 5 L.
JEiE L 7R O M IR BB 0 0B S h T 3 2 & 2 RT3 B 2B L, IR
BrBe b NFIC, REBHRRAOBEIATE 3, & bic, FEHRHATERIG FTELL O
fie % 9. 7- 3 ATS(Alternative Trading System) Z 35 H L €. EIGHEA K &K _E5#E 0 W
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CIEHERTG 2T w5, R EGHKRAZE Y 5 OTC Markets 13, FEFREGES 4
% (a)(4) D#ENFH 72 % #C (Unsolicited Orders) D HERMIE L~ —7 v b X —H — O HHIZ
WHDOWTHSGEES L, 202 TATS TH25 OTC Link ZiEHL T3,

HATIZ. KED X 9 7% PSO £ PSR Ol b Bfj = LT, M2 T, gkttt
b kS ek EGRAoBREBF I EILINTE D, 51T, PTS i3 Bk A% L
Do T3, PTS 8K ES#RAZH D &5 C & 13, 58H L DERITIEY L THIREB D
BRI N VWEEREH Y, £, KR EGHRKOBKEHFEILOFIANICHEEL L LD T,
FHEE, PTS CIREGHRAZIMOES 2 &idhv, 2ozo, KED X ST, iEHEatt
BEEL TR EGHRADIEHEERTIS 2 %M 5 < L ITHEL v,

(9) D NECRLBE, WA ERAGE, FABEREIC BT 2855 4 v 24— % v b oG

D NBRLSE T, KECIEE R ER M 2 &R 35 ficxwf LT ikt
THILBTES, LoCT, ZoANBucliFEd 2 Tld, MATHEFET 2, HATIL.
PAERNC EASHEPI R BRI — R DI ER 49 NETR@FT 2 LB TE 5, LEEHE
R IEE N Twin vt 50 AL E~DEIEFIZTE R vieo, R - BEFEO T EICHIF
b5,

KE T, B IO Wi, R —MRIEIE - —MRA S 2551k L T 7z, JOB Act 1.0
Tld, BEESAAGL S O REEEBERE A 161 \F D FIFRA 2 kR OB EEE Tk, 2 0—fk
BN - — LSS5I 2 MRER L. A v 2 — 2y PEZIEHAL LS -BERElREL L -,

HARTIZ, BEEEEARE RS - FAFEH L Tt EEERRZEIEI L THAR VA, &5
T AT EREBIRER D AICBEINTVBZDT, A V& —Fv VERER LA
- BEARHAFE L Vv,

(10) AV FA4 Y - bL—=F4vZ - FIv 74—l REBKR~=—7 v F 7L 42

KETIE, iEFAEEPEECRET AV IA v - b =T v T T T — A
RKEGBEDTIAR—F - X b w7 - F 770 7 (PSO)IC X 32 EARFES, HRFIT K
L REERE (PSR EA IR Y . REGHKOA v I4 voeHh v EFY)— - ~—F v }T
HrREGHA~—7 v b 7L A4 ZBFEEL 7, JOBS Act 1.0 Tld, FERIEE RS L
PSRRI A 170 O FASEHRIE IS 1) 2 —fRNENRS - —IRIAS oI fRE ho b o
ERLEEETR T v 2 — 3y FOERHOES & ro Tz,

HA T, Bfs 7 BR 21523 bk & 0 2 #iPH 3P\ 72>, PSO & PSR DAL A 23R
fifc. KREGHA~—7r v b T4 2E25h, REEHKXDOT T4 =} - ~w—=F v b
2. N AR 2 I 2 =T 4 CHRARBER S I F - Ty v T4 v I RREIREALE
FE L TR,

89



(11) 299 F - 77 vF 4 v 7 e BEROEEFHDHIR

JOBS Act 1.0 CRIZR I N2 I T F - 77 VT4 v Tld, BITEED 14720 D5
ERFEO ERIZIZIFFE CCKE 107 5 F A1 1,770 TEDULT, BHA © 1 MR 72
23, il % DEROEE FRFISGE VA S 2 CKE., HEROFEFICLL 1 ER-IC 10.7
JEA(L177 FFDEAT . HARFEESE 1Rt U< 14[IC 50 T T, BEE Aol
RiZ7e\), KETIH, RITEER LR 107 H FAEET 37201k 10 AOEEFR D
WL d, HROEAIZ, 1 EHFEET 2 -01CiD 200 AN55E s, ok, KET
1Z. FiTAE, B9 aEEREES SEC IR - BN T 2 85055 2 (GEE4EDS 535 1
Frziz 3 e i 3BEEMWEHRL kO OND), HATIE, BiTathicix, RirEos
HAEREFEICHE T 2 YR~ DRI - ARMEN DOFIREDFH 1L 78\,

(12) 299 F - 77 VT4 v 7 tZxDBROBEARAK

KETEZ 7298 - 77v T4 v Ik 3o/ AEOHED, L¥alL—vay
DORESL Fal —va v AD/NBRAEECERNFETE 2, 2. K EGKA~—
Ty NTVARD, 2798 77T 4 v THRELEREGMEOMAZIETET 2 ¢
NV EY)— ==y bl EBRHATNTHS,

—f. BRI, 279 F 77 v T4 v 7 %EYVEILSCIE, TPO TR, VC 7 7
VRO OEBEDIMCEARETNET 2 AD, BIETFEEL ARV, KEGHEKXo€H v &
Y— - ~—7 v bOHIEZ, IMIBEAKRED I 227 14 RHRER DB L WG EIUR A
AFIESELARY 20T, 2998 77 v T4 v AL MR lEELE 2T C
LI RZENEETH 5,

(13) /INEBGES 1T X 2 R ESREE 052

KE T, FEESE(Tr—h— - T4 =7 ) 0EREFD S b, ACEARBGNL, #
BESMERED 15 522 a2 & IIHEED 25 77 FAVLLEE L IZBEEHE» &
FED 2L Lo wFnrkEwizgs Ladns,

HATIZ, BRI NI 2E0&FREM T, HCEABGIEE 120%L0 Eoftic,
BARE AR S N IIME LD, LA ZT®FEEIT I HEF 30 &M, Tl T 2T 55461F 5
fEMLA L, {13 5,000 AL EE 2> TW3, ZOHAKDICHIZTBHEROICEHIZITICD
WT OB, X, HiE o /N S T O FUNES S ICRASE 0 5521 % (K GE
T2 L ERL, REMREN PO LS MM ASEEOBRICTTI I Z TR ILT % 2K
FCTX 2ABAHEZREL T3,

(14) IPO A v - v 7Fic X 32 IPO ot & LI ok E ol
LR R (EGC) o EGRE L B oBENED -0, EGFig—EfEo &
BT 5 IPO A Y - 5 v 7o,
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KETIZ.EGCIZoW T IPO7 B RICHITESECOa Yy 74Ty v L Ea—
EEALRET2ME T — 2o ZEML. 7 A b - F - v r — X —XDEfP ) I —
F - LKR—FORMELZRD T, T2, AEkHHICEAL, EGCic2wTid, &4 - 4 v -
~ 4 NEfFesRkEEoNREE, BAKOw—T—> a vEERRIRL 7,

HATI, AifiiizEHEFoRNH(RHH) O, 3 _XToREILTL - T ) v
roEREERD, 2 BEHO 1 »2ARTETCOTF I R b LR— b ORHEE2RD 2,
AVTA4TVIRA s LE 2 —ZEAIRN TR, WEFHEHITRLIC O WTE, REoH#
BOCBEfR e . ERMEDO I L KA O REA K o LT 5, FTll 5L, BAS
100 fi IR X 13 B EREE 1,000 R cd X, L&k 3 EM. NEFHIERE o 4t
HERIIAEL Lz, HADIPO - 4 v - 7Y 7OEAZRENTH 5,

(15) & ERARHA R 0 KE & FRilhIER o HA

PAEZBHE i RETIE, $khe—7 - ~—N— - L= DfllE, LA v &2 —
Sy b ERIER L A# 2 S RO T EO Y = v T A4 FE~DRE(Z TV F-
77T A7) ERIHISEIC X 2R R B BRI X o T HGEG | 0E AR S
DB LT, MHOESIZ LRI A M E2MAARR L, —EORBERIEEILHEHR S L
T, REGHRAEENSR LD, FET 5,

—J. HARTE, KEE R T, BRESL GRS N 2 HFHL, BEEERERERONR
GBI . 2oL BRI NEIPIC BT, RED X 5 25t E RO B
FoRGENR R, BERFEEOEAMADEHIN TR LD T, K EGHRATLENSL &
BHT, TITA4R=F =7y FBREL R,

Zokyic, HRTI, HREG oGRS bW 2 HERIER O Riig 72 d D & 78 -
TWw3, 5%, HRTH, HYREICHKELZ IT Bilfi2iEAL 2085, KEO A A
SHIC, fhoEL LFRRIC, TGSMEORARTEEZ &S, TigGoERELZ&ED T, 17
Bax 2z, FRERMOMH~ UL, 2ELH AL LGSR 0TS %5
g2 LAHETH D EER D,
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4 -1 FHaxbofEEIC X 3 IPO O

JOBS Act 1.0 Tix, &4 b 1 @ [HFEEERAZFEICH S 2 KEKRAEAR TS O HHK
(Reopening American Capital Markets to Emerging Growth Companies) | 1C3\»C, Hfil
WEMRZEICH L TIPO A v+ 7 v 7 (On-Ramp) & M4 5 HHIFEA % F66 L 72, On-Ramp
IR EEEE A~ OHEARS & v ) R T, RS - BT X 3 BEeTE R HiE I HERN
R 31Tt LCld, TPO R oM 2 A L, £ o a2 L T IPO Z{EEL,
fif¢ T IPO ROBEZNMET 2 LI EZTTTH B,

FELER R (EGO) & ik, LIT O DR 2) R 72 4 3% » 5 GEFRRG AL 2
%(2)(19)),

1) I HTHZEEL O FRIFINEE 23 10 £ F (1,100 ) K 0 Fe 1724k,

2) FHEFEE OHWIC EGC TH » 7= FfTatE%,

2012 4D JOBS Act 1.0 @ AZIFIC 1F, KEIOHRAStED 9 FINEZ LT 2 L b T
7z,

4—-1-1 LERKOBETELHEOBER

KETIE, X2 RAET 2 RTEECE. 25T KA % SEC I & (register) 35 C
EVREBTONG, CoEfTOD, BTt EETE (registration statement) %
SEC Ic$&H 3~ % (filing a registration statement)  $2 i3, 4 v X2 — % v F &l o TfTb i,
SEC 1352\ F i » 7= & &% i # % EDGAR (Electric Data Gathering, Analysis and Retrieval)
LT AR—RICERHL, A v 2 —F v P TRHT B,

AERHUGIESS 5 4eTld. T DR D B a5 (R I D W T A D | #8474 5 SEC
WCaES % S (SR HEEZ R L, R Lzdochid i, sEROREE{T-> Tidk
LRWEHEL TS, 205 2T, abFHMEEER 4 4(a) (1) Tlk, FITa4(issuer) & %
DT % 3\ 7= BB 2% (dealer) X135 (% 1 %35 (underwriter) © 3 H LS D H DHLS|
X, BREBARREI NG, ZOME. 2o 3FOT NIRRT 2HE]E, fthic bk
TEAHOHER R T NIT.RITESMHICHRER R T 2 LI R 3, IPOD 7 v R ICEWTIL,
Z DFIRFEH DIBITHEIRD 72 0

1) B im0 52 T o HiRE,

135 The IPO Task Force, op. cit., p.11.

136 FFAHEIES 2 () (19) Tid. FEFEOWIWNIC EGC Th o = R{Tatkk. UMTo I bokd FwH
TT. 9 &5 E EGC LAk adnd, 1) FERRINAL 10 fE F (1,100 DL E & 7o 2 FEFEEDOERH,
2) TPO %% L CTHRANICHRAZHIE L 72 HD 5 %O H DR 3 2 HEFEDOKRH, 3) ik =M 0 IRl
A DFATHA 10 (5 A2 2 72 H, 4) BBIATEL — L 12b-2 1C5E 9 2 T3 I HiE L T 2 bk o
AN T F L ETH 2 KBEEIARH &4 (large accelerated filer) & A7 &b 2 & Lo 72 H,

92



2) BfmtiFEORE®E - M2 AT 2 colii. kO

3) J & D RN - FEERHIRER O —E B
ZNENLUT O XS ICRITRE R O OfH% Z T /- % B EAZEE (dealer) X3 5152 1F 2
& (underwriter) 5§ D ENFHEIT A L HEEIT RV EE L I NIIHIR T 557, 2 d OB I,
H v Y% v v 7 (Gun—Jumping) Al & MR 2 GESEE S 5 45(a). (b) XU (c)),

1) Ja i ATHEAR (prefilling period, or quiet period) & P41 2 BRI N5 0 & i i HE o
O HEFHGFEH) ORI E Tld. #155. 0 RO oZ a8l s,

2) 1AM (waiting period) & MEIX 4L 2 B EkFREE H 2> O HEE O 1 R4 H (WERB o H)
¥ ClE. BIESIEENIEF I N 23, et ROKRK DR T3 cn b, Z ORI LGRS
IG1ES 10 SRICHE 3 addFEH 2w 2 SR Him A E LSO ZE LI N5, BiTa
LA OHEIES S IIEFHEE (- Vo a —) 23252 LIFTE 225, WEIETTE R,
ZOMRIC 7y 7 e AT 4 v 7 (FREHE & ATl O PE) . R UGTIERmEAfThbi s,

3) #h1FE % (post-effective period) & FEIX N 2 DR I FED H 2 b 58K T H
T CoOMMIZ., BIFFEKIIRTEATE 5, IRET 5 & 213, X2 AT 2 HEFKICHFREL
FIESE 10 RICHUE T 2R TN E ARz - T HmAEZ LM 32 2 L g HE T o
%o, NEREMEH» S —EH 0 H22 5 180 H23% \»)IE, 51 ITHEHEF L o), TH
WEFIcey 77 v 7 (T T 2RO MGERIR) 23534 b s,

LU o #flA R D 75 ¢, JOBS Act 1.0 Tlx. EGC @ IPO gD 720U T D X 5 7%
BHZAT 2 72,

(1) avzis5vevnr - L a—(Confidential Review) D& A

JOBS Act 1.0 Ic X T, EGC lx, SECicxf L T NFEoSHFEHEEDO N7 7 F %JE
DR CTRE L. EEEZZIT LI ERTE LI Ao, INEIV I AT VT XL -
L ¥ =2 —(confidential review) & \» 9 . FITHIZIEANFI > CE S E N E Gl REHE) 212
HLZz%, v—Fya—%2Fhd2HD 21 HATE CiK, LEAEIEZ5E T L CEREH
FHrEUci - ARME It T 2 o kv ong, Zhic kb, EFEHFONED
BEHEFICHOND Z L7 SECOBRETFMEZ2RITFLILNTE L, Lo T EENH -
HEIMBICHI O NS 2 R EIET 2 2 LA TE 2 GERIGIES 6 5(e)),

JOBS Act 2.0 TiE.EGC 23 R ABi~ — & C& i i E (FlnE8) % SEC IC)E 1 H 7= 1%,
KAFEEEZZTC, ERXG&EREHFEZRIET2HHZ, v—Fy a2 —flaiio 21 H
225 15 HEfIc T2 2 & Lz, 2ORIEICOWTIE, BfRE»HIE. 2 v 747 v
AL a—i, JOBSAct 1.0 BfEfTENTH B EHE R TEH Y, Hire&tirEL

137 FHIICIZ, AFG T O LIS FH & SHRALZEOZR - MORNCKRITS 2, 3. IR TR
DFEE - T - KR, Ko, LIBOHE - B - K. £ 0k SEC ~oBRHFHHADE AL, WIE
FHEK A~ A MiRESJE 3 O H) AIHIC KT h 5,
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Z OWIRERTD B R 2 %\ 5725 5 L aHlli & #1721,

¥ 72, ZOIERFAP O T CURIER ) B mNFE 22 L 72 HiC EGC Th - 7= a1kt
Z 0, PO ¥ TICIRINASHEED 10.7 5 K284, EGC Thlhozb ¥ dh, IPO
DHNFHEFERD T NPRVHE TR EGC TH B LARINZ T L L LT,

X 5T, JOBS Act 2.0 Dfkic, av 747 vy vy LEa—%EGCLUAHDTRTD
PEICHDADD L LAh, THIE 2017 7 A 10 HICHEM S h ',

(2) BROFE OFITREBEICHA T 2 BT — X DHIR

BN OFIREIH B RE ) ISR - BT R EEEFAOMBIERIL. #E 5 F
4y XN TV B A, JOBS Act 1.0 TlE. EGC ic oW Tt 2 5 & L GFERING S 7
%) (2), /-, BEOMBT — 2 DM ARE L L7z (BUEIFTE 13 5(a)),

Q) v - Vv I BHH OB

ARG AR 2 4k(a) (3)ICE & & 11 2 58 (offer) DRI T I, RATAIICH T 2 B EK
ORLEME T 2, XNEHRRONEEZFIAL T2 22 L5 KBRS 1Tk
% (offering) ICF%Y T2 L N, Lizpi-> T, EfmbiEoREATIC, HRoEA~D
BlLoOFEEHRERICITZT 5 Lo, BRmHELRET 281, RKORHEL 2%, 207
ZFoHE TIc, IPO IKBHG T 2RER 2T+ 2 MEKDO ) - —F - LA — %2R
RKIBZLEEINTH,

1) FA b « 7t — & — X (Test-the-Waters) DE A

ZD7®, JOBS Act 1.0 TlE, FFFEEGIES 5 5(d) 2 Hax L <. EGC kU4:% EGC
D7 DIKRARNFEICHED 2 HERD H 5 F GEHFaHE) 1k kXA H o B dEHE % SEC I
et 3 2 Hi R ORI I, EASHRBARE AT M OESIRER D 5 b OB ESR TH
HERE % & 5K (institutional accredited investors) IC X L T2, kXA IC K4 2 FEHLR.L D
HELZLICOWT, XEXEFHETDaIa=r—va vk 2§32k, HicHi
T2 L HRELZOKICGRPZHNICFZ ANTHIERTT A b - 7 a — X — X (test

138 Skadden (2015), op. cit..

139 SEC, “SEC's Division of Corporation Finance Expands Popular JOBS Act Benefit to All Companies”,
FOR IMMEDIATE RELEASE, June 29, 2017.

140 Palmiter, op. cit., p.157.

141 SEC OFE®ICX 2L V¥ —F - LF— 1+ &%, "a written communication (including an electronic
communication) that includes an analysis of a security or an issuer and provides information reasonably
sufficient upon which to base an investment decision" & X115,
https://www.sec.gov/rules/final/33-8193.htm

142 SEtgBEBANE A LB IR ER OE R, 4-2-3 B,
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the waters) & FE(E3 %),

XHIC, JOBSAct 3.0 Tk, TOT AL « ¥+ 7 —&—X% EGC LD T RTo{
H#IC(EGC to All Issuers) 388 % H7E % 5% 1 C\» 7z (Title IX— Encouraging Public Offering),
ZORTEICOWTIE, 20194 12 H 3 HiC SEC 28— v 163B #fiifT L THEILL T3,

Gi) Y9 —F - LR—+ Ol

HRORNFEICE G T 2ilatts, MRARHEOFEFOEHRICO VT, GEHT F U A b
ERD ) H—F - LF— F 2 OMOTECHBML . CNEREARICRAT 2280, 4y
b AT ABECHIBAT 5 C & ik, GEFREG AR 2 55(a) (10) S U5 5 45 (o) THRAAFE H A X
Rz Dtko—EHMIZEIE I N Tz,

JOBS Act 1.0 Tld. FEFHMGIES 2 () Q) ZEIEL T, GEHRM, RNEICSMT 2
28 S 2 %M T EGC 2388k m tHE & 23 2 HORiIC45% EGC 14 2 V) ¥ —F -
LAR—FEEEL, KT 252 L i3#hF(offer) 1M LT & 2L L. T Z st
L7,

(Gii) St e BEBERDa I 2 =F — a YORE

X B, BEITESS 15D §(c) ZB L T, EGC O AH DR ORI IC, EFRa kA3
BT FYAPVELRAREDI I —v a vOBERT B L, GBETF Y X AE
O L BERE DA I o — avOBICENT 52 L 23, 2 A EIRRT 31|
% SEC X3 B =HIHIKBE 25T 5 2 L 2% U7z,

(4) SECic & 3 IPO D2 X F EDFE - H¥t
JOBS Act 3.0 TlZ. SECICUTD X5 Al - e ko 3 HE2HZ T T3,

@) H/NBE O BZEH IPO TAET 252 T FEFORE

RifTatid, EST2BIZ. 5120 % T 2 AESAARITE 2 O B WS ik & i
CFE Y itk & oE(Fm 22T Ly F) 2 HRELAHT 2 2 &1k 2, E0HEF 2,500
JTEADS 1EFAOREEES 5 20 IPO Tld,  DEHDTEH LAk I3 2 #1428,
2001 4E22 5 20016 FF TT, K I7T%DEMFTH 7% DKETHBE L T2, —FH T, K
¥R ST 2581, LVEVEISEAR->TEY, MO RED a2 7L y |
DYSEICTHEFFIBEH TR WATREED H . C O HERKFDOFHE % SEC ick® 3 (Tite
XXXI—Middle Market IPO Underwriting Cost) %,

143  Eva Su, and Gary Shorte, “JOBS and Investor Confidence Act (House-Amended S. 488): Capital
Markets Provisions, update September 7 2018, Congress Research Report (CRS, 2018) p.8.
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Gi) F/INEEORENRY —F - LF— b OXWRHN L A2 EROFE

FITRtHICE o TR, IPO 2175 & 2, 7THI R FBRERHEZIToCTIH—F - L
F—F2ERL, ART 52 ik, KomBErEE Y EY) RMHRIEKIC O %255 7
O, BRLEELEETH 5, —77C. EGC Z & T IR/ NMNUE B ITathiZ.  o&kEH
HEONFIGEIN R EM DD 5, JOBS Act 3.0 1Z. T OERFOF A% SEC Ickd 5

(Title XXIV—Improving Investment Research for Small Issuers) '*,

HrEREMAZE(EGC) D LG {RED 720

KRETIZ. EGC icowTlik, MROABEOEFEERICE IS av 747 vy v LEa—%
BAL. RHEFT 2B T — 2 082 @E 5 57306 2 FRICEMEL 2. b1, KRoL
EoEFEHERIHOFBICT AL - F T3 —2 -2V H+—F - LE—} ORHFD
Eifi % B 72,

HAclk, AffiitHEEEORHNHE (EHB) ORiIc, TXTORECKREDTERLAALH
B(IL - eT ) v )oEEERD, -, EHHD 1 »ARETOTF IR E - LFE—}
DEAFERRD 2, AV T 4TV ¥l L 2—3EAINTWAL, HED IPO-F v -
v 7DEANIRENTH 3,

HATIE, IPOA Y - 7V 7OEANRRENTH S, HATIZ, Bhkz THE] 3¢

3. AffiEEZRE HE 2 NEREREICRE 3 2 #5035 2 GRRGES 4 558 1 1H), =2
L 72 B lEEAR S E T, NRIMEE 1Tt S 2 (B 25 555 1 TR O 2 1H),

JOBS Act 1.0 #lZE D, HATIZ, 2014 4F 8 HICEBT A MENAERTRATA F 74
VIBERWIEL, A4 K T4 v 2-12 18T 2 RITHADIRGE L e D & X DEIFHETH o T
BN FH 33 O 2 BUSEIAE )T T EIEEFE Y L nfTA L LT, UMTo =D
FET8HEWEZBML T3,

144 Ibid., p.12.

145 [RENEFORRICHAT 2 HEFEIC OV T{RENETERRATA P74 v)] 4FTE 6 A, (S
FrARET ISR, 2019),

146 SRFES 2 550 3T T [HUSENFE) 3 (72 1CRITE N 2 GiEESE OIS O AL OB | IS 4
ﬁfrmﬁf@*£ 12 TREICRAT S B MEES DFEM I O HAR X IZZ DEMN T OHALOEIF | &

EFINTWE, &bk 2 HEHKROWBGED 720 o Ix THBUSHEIFFHL TS| (SREEEMAE IS
KENST 2oL LT, [HBEFE cadTh, [ZATEHFE] »oERrn 2,

147 fho 5IHBEIZ, UToet s, DEMFEHECREA® 1A X YT HOMERKERE. 2) SRlng
SRENE i, FEFREG | FTRLAI S I B O IR, 3) FfTathic X 0B 0EBOBRICE W TUThbIL 2 E
BN 2 EMRE. 4) RITLC X VBEFEOEBOBBICE W TTON 2 HEE - iy — v X 0%E, 5) &
i - R ZOfthoHEE - ORI T 2 AR RGNS 2 RITSic L aEE, cho®
HAVFTAVICHET 2EZHFICO2WTIE, HRIRITHAEF R CH 2 LR 20 R 224F 6 A 22 H
fHER [&RpEmEG RO BREH o [ ] ofR%2 K2 Bk HE] B88£Ih b,
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D) GG E O REF#ZICE T 5, FEEREFR S IIHRAOREE G2 5%LL Eo
HREICHT2FEO RAARCETZHE(TL - e 7V v b nwd, KEDOF A - 4 -
Tk —RX—XLFEL, ).

2) LRl S G I EEFC XY BEOEFOBRICEWTThbh S ESMAEDTF ) X
FeLAR=FCRKEDY H—F - VFR— 1t &R L)DEA X ITNFE

ZORER, BEOHE AT E &kl

DFAF - F e —2—X(FL - T Y v)iconTid, KEERAE ERXAED
M H ORI VO THEMBTEZ 5 X5k,

2) V¥ —F « LE-FTFIZEF - LFE—FiconTIE, AffiiEEHREZ0REHD
12 AT CHNIECRE IR HORIBWOTH)AER TR LN TESE L) Tk o 7,

2B, ZOIPO D7 utRICHT 2 ETMIEDRELAE DO ZhITit, % OWFEH Ol
WEBIX T VYR =T34 v 27 w5 F—<05 3%, IPOICHB VT, AFMligHS. ZFE5HL
SIFTCOPfEZ TH 2 & W5 T v &E—77 4 ZABRHPMRICHER ST 5,47(2019)
IC k& ISR ((WE — 2 Fffis) +— A 23, HAIX-44.7%, KEI1X-16.8%.
HARLSLD 6 2 EFHET-16.2% L %> TE D HRICBTI LT v X =774 > v 7 2FEIC
KE W, FITRAT L o TIIERRRS K E W, BEFRIC L > TIPHIGEEE E &
WHZEiLhD, &T7(2019) Tk, ZOERE LT, FHFICK ARG Z T L
TWwd, 51%T%3 5 F@HEICL > T, BITattoMEzEEICL T v 4 FXDFEHR)
ReZFsLA i, Ttz T GEEFEZER L T, SEOFEOBK TH 21%E
RICH VB CEZLTTIRDFFHMREZER L T b0 TlEhvrWwHIERTH S,
INZEMTEZbDE LT, HRATI, BEIMESHRRXZHI VBT e 2ichEL T 2E
AMMEC(HEAEBRETIEHADRE ) EVWI T2 b H 5, 20T KEOMET,
TI7AR=}F - w—=F v P CTREFICI)HRICERERL TH O EEOHEHD L5 L
TEY, —H., HEROM®RFEIZ, 774 =}F - ~—=7 v POFENRZL L, BEREELLAS
1437 % IPO 22 T3 (X o T, EWFICNT ZRTREDZZE NI 3550) L)
Aco#EimL BANTH 5,

4—1—2 HEGEFIRETE O NERHHIELE O & iH D #

JOBS Act 1.0 Tl EGC o L5514 0 Filyn #75 (HkHFAR 755) © B 2 B3 5 7z ic,
%% 5 ER o 5 BRI o BR K OSNEIREE AR A & o NEREE IR S o SR S o bk % E
DTz,

148 FREHER & I3, EHEEEER K VCE, AARIT, HESRREE, 0¥ ZotoEANEE2 WS (£
PSS 2 556 31 TH, &M EEFAE 23 55),
149 &7 TTPO ofEF N #/MERT T o2 i < | (BHEERFH#HL, 2019) p.153,
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(1) 24 - v - =4 (Say on Pay) D%

Fo k79279514 Cik, RO - EBO¥IR LT, 24 -+ - <4 (Say
on Pay) % HIFE(L L € 5 B B3 2 M1 X 2B IR o E i 2 KD T\ 5,2 4 -
A v+ 4 (Say on Pay) & &, $EHMIC OV Tid, HREREDOERLIC L Y REDRE
RIERT B _E LI EX T TH B, F 72, 7% 953 52(b) (1) TiE, ~< 4 - L o4 (Pay Ratio)
YIRIEN B RRE WM L REEE O E S L OE(CEO DM & 97 1% @ 54 o thijafl
(median) DfEHF L I 35) OFREZEBEMN T 05,

JOBS Act 1.0 Tlx, EGC It L T3z o oHloEH % fbr L 72,

(2) NEHHIREE DN T EEZ O %R

Y. SOX 5 404 Sc(b)IHICE D % |

1) WS B3 2 NS o A %01 % 5T 3 2 PN ERHEHIER 5 3 (Internal Control in
Finance Report : ICFR)ZfFR L. A EEIEANDEEZZ T THr 6 SEC Icigd 5 2 &
Nz, [EEEE 103 45(a) (3) T

2) BEEBENOw —T7 —v a v, 3)WEEHOHE FIHEGEMER) I HE O %55
Eoh3d,

WERHEHIR S & & 13, FRTERO EfEE %2R T 2 2o B fmflo Gk 2R EE
HEPFHEL., CORREZEY £ L dREHTH 2, WHHHIHREZ L. SOX & DM
HlOEIPTRERDEEHNIBBELEbLILT WS, 2011 0 SEC L F— b Tlt. 5 404
Zb) 2 EFF 272000, I/ R BETHHESE T F AL X VL WK HBRELE 2 5
A LT B0,

JOBS Act 1.0 i, EGC icowT, TPO %D 5 4[], Zo®F LRI L 7,

X512, JOBS Act 3.0 TiE., T ORI % 5 HE/2 & 10 FER~ & g3, 7. IPO
%5 EDFE L 2R TH . FEHRILAL 5,000 77 F (65 M) K cd - T, Hifcii
Y SRAORHIIFREHD 7 8 F AR OGEIXS, LIS FEMORRE G2 2 EX S
/s T\ % (Title V—Fostering Innovation),

T DELRICDOWT, SEC IE, JOBS Act 3.0 DK %2 FF/2$ic, 2020 4E 3 Hicv— %
WIELCTEML T 5, Bib, diiciiiE L < v 2 B o Rl &E 23 7,500 /7 F VK<

150 The Staff of the Office of the Chief Accountant of SEC, ”"Study and Recommendations on Section 404(b)
of the Sarbanes-Oxley Act of 2002 For Issuers With Public Float Between $75 and $250 Milliono”, (SEC,
2011) p.53.

151 FAfT&tkoBIRE (affiliate) ASF DR T 2MRHE 3 2 G ICHUE T 2 RN 7 {2 F Dl o &k,

[RBIEL R AR &tk (large accelerated filer) | | 7 f& FvsRdE. 7,500 Fall Eostkix TREARE S
(accelerated filer) | &UEEN 3,
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b 5/ E 211 TH - T, FRIBINAL 12 F A Rim o atticowTid, ICFR O4t
HERIIATEL L2192, SECOT LY Y —2ERICIZ, TOWRIEIX, SEC LEEMRH
T MHA TE ZEHRFATEOBRE LN RBEOMBEICADETHEL, A E0AHE
HITR S 2 FESR Y 22 BN D # A LA TH B L LT %1%,

PAEodcdix, A%, Bk d 2 F coliffin R VWELERECER - Bl3E - N4 477
JuY =R EDORHDOAL - T v T - Ry Fr—EOAHBEXKLZ LICH D,

¥ 7-. JOBS Act 3.0 TlE. PRI ICOWT, HIRK/NEB %D 2 e I
12 55(a) - (D) MO 15 £(DIcED %, 74— L4 10-Q ICRi# L TRINT 2 #5203 H
508, Z OBEFMNHRICOWTS SECICHHAE - 273 5 2 & 2KD T 5 (Title XXXI—
Middle Market IPO Underwriting Cost)

EEHONERHIICEET 2 AHOBFH O 20,

KEiZ, EGCiconTit, &4 -+ v « =AM, NEHHIREEONTER, BEER
Du—F—3vav, MEEREOHREEOEEE 2GR L 7,

HATIZ. SOX EFoNERFEHEIE. BARR > O AEORBICE R R { HED
ALz CEEHOE#ER O N T E, ZD®RIPOFY « v TDEZXFZ—
AL, #F8 EBARIE, BAE 100 FARGXITAERER 1,000 BFRKE T L
X, B35 3 R AEFEREEO/MMEEIIFEL L,

HA T, 2010 4F D@ pgiEOE T, RSSO/ & NRBEHEHEE R R~
DR E FZIHMN T 72 (BRGIEE 24 550 4 0 455 11H), [FRESE 19350 28 2IHT, N
MHEREE X, ARSI ENIEEEANOEEIMHEZZ T2 &I,

HADSG & X, KET SOX #EiC X 2 NERHEHITIE 23 E5AZE, Fric, /N BG4
HICH K a R 2R THRE R L 2T A CERNREARED -, 21X, N
BBl A o FEAd I D T B o NERFHIIE E %2 R U, FEfS ROZFER 7' 1 & X O #i
FZBR3 27 &, 0@/ NE Bl L 725H I, EREM 2 EEL T b, 19

I 5T, JOBS Act 1.0 ##5E 2. 2014 FOBRGEDOKIEIC X V| GEFREGIPTICHHH -
Bx AT o Toaxthiz, BEAS 100 fHH LA LI B E#REE 1,000 (AU Lottt ch 256 %
Pr&. EGatheZzo721% 3FEMICR Y . NEHHIEREZ B3 2 NEHIEE 2% %

152 /NEIEER 5 3 (smaller reporting company: SRC) TH » T, FMINZGE 1 & FARBORITEEEL, [H
W&t RO TREE TR &S] 0ER» SR T 5,

153 SEC (2020), op. cit..

154 fhic, BRI X EEE LA OHINEEEDIR, Bk AE O NEHHI B AN R % B E o WERFHIFE
CRE(X A V27 P Y KR—T 4 v Z7OLREM) ., NEHGEE L MBE#HREEo—FEfiz L ax b AH
DEIHD7=DIc TRENT VS,

155 i - ILT. AiEE. p.174-175, p.186-190,
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TEHEBEL AW L L LA(BREES 19350 25 2104 5 NERFHEITFAEE 10 o 2156),

—5 . PR EE I oW, B ES GERIG PO _EIGaH & OVEESTE B A MG
KD &S tt, BEIF. BRAEELAR W) ILOWTEAINT WS (&S 24 4
D4DT),

156 THAFSEHELICB S 2 HH X O O EM OB IEN: % IR 35 72 OGN BI 3 2 NIRRT 209,
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4 —2 RESGHEAORITIC X 2 BEXREROIE—/NMNIEAGE, FASE—

KEBRETH>TH, REBCEAROHD —EDMHZEZ 7256 1EFREB RS &
nNzd, TO—EDMEZRINEHELE L I, INEEHERK W L | FAEEETOERBK D /N
DD LI 528\, £Z T, JOBSAct1.0 T, 774 _X—=*F - ~v—7 v b %L
L, REGEBBETOREDRERRT 20, COIMEREHEEL KE (5% LT,

ZDH AT, ARG IES 5 oA 0 EHREH RER) BRI h 251 <H 5/
HIBIANGE FABE KR OFASEHRTE IC D W T R 2 RiE L Tw 3,

9. MBIEAFEICOWTIE, FERIGIES 3 &b icHoE, FnEEr eI nsg
HiPH % . SEEEFRAA 500 /7 FLLAT 2> 5[F 5,000 75 K ALLTF~EK L 72,

RiZ, LF¥Fal—vavDTHEINIAFEICONTIE, —RVERS - —RIVAEDOE
LM ZHED 72, FAFEICHWTIX, #1575 - IEONRE ORERI KON D —EDE
PF %72 U CRABEICEE Y 3 UE GEIAE BB SR AN BRI PR L PEf & 7= B K13 35 B LA .
FIREIHE R RbR I, 20— T, et oflRA2 e o W (FIRAM 2 k). FERFAS
IIG U T, HER~D—EOTHEIRERMLL - R 0FS & L ofilfsiie bnd,

B, FABEICBW TR, —MRIENES - —MIAS 3B IE T T w 7253, JOBS Act 1.0
TlE, TNEBERBEBIRERICIRFTLEVBIREINL L Fa L —v a v Dar— 506(c) DFA
SO WTRB L 72,

4—-2-1 REBHEFCEFNICATNRE LR IHRER - EEHEGUEEE) 05|
B

JOBS Act 1.0 Tix. 24 v V o [PHSESH O FZ8M: &K K (Private Company
Flexibility and Growth) ] T, KEELGEETH > THEIREBHHEE] X N REBKZOE
FERHIMEIEHE L ML IT N 2) 25 % EiF 72,

—ELA L OBERE, HREBEFIGEL A athiz, MALEEZ L CuRwEATH,
SEC 12 &5 L C AL EM 2 E AN SR ICBR T 2 (AT THEfIBrES] L vw))
a6 s HUIINES 12 5:(g) (1) (A)),

JOBS Act 1.0 DffiliEIc X v, T oFLHER, FiFEFEFE OMEFEL 1,000 5 P (11
M) BchoT, HEH500 AL ER2S, FL L 1,000 5 FABTH - T, HREE 2,000
AP BSOS E R S Ok E 500 ALLEICE & B oz, fF¢ T, 2 oFRFER 2,000
N EZRHZ 2L Eicix, TRt oW e L X2 R I - 2 EEBRE O %
BREOE D LR 2 & & Lz(BEIFHES 12 4&(2)(5)).

BEFEE 0 300 4 A 1 IHA 3 5 & iR B 03 EER & v 5 (GG FMES 12 5:(g) (D)),
Z DEHIBIREE E RRRT 5 & T OMRERIIBIE S LT,
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CORER, REMFEIT, +oIcs & LT b nAVERHEL ST, RERCREEEZD
Mrayv be— L CORHFRRGZBEE L 22035, 774 X—F - w—F v b T/
NEPCHEZER L CERER D, 77/ =t - hv"=—DF T TCHREL T M
WaHEOMREIC R LTI NEMEET 5 2 & D (private to private), E353 25 DIc 4 FE )
Ot RHEHBIGEL 72O TPO ZITo TN T Y v 7 -h v N=—=L o THEZNMET S Z
& HA[HE L 7o 7z,

7t¥, JOBS Act 1.0 Tlx, £ 4 b A VIo [EAHEE(Capital Expansion) | IZB T,
TR OITR b HREStHICOWT, Z DEARERO AHZ BT 2 720 BUGIFTE O 58l
IREBHORTRILHEE 500 ZLLEA S 2,000 HLLEICH ¥ EF 2 (BEIATESE 12 4
(8 ()B)). e T, b OEEIFIREFEIER S 15 HHED 300 4K 5 1,200 £
AR5 & LT 2 MU IFTHES 12 5(g)(4)),

sEHIF N 1.

KETiZ, JOBS Act 1.0 THE¥EZ 5[ % FiF T, REE 1,000 5 FA(11 EM)@E» o
¥R 2,000 ABA EiC7s 3 ¥ ISR 134 U,

HA T, 5 FEEHKRE 1,000 A Eic7 3 L REFEIREESEL 5, REEDHKE
7w, BEHZ a2V e — A TR0 T IR ZHRIT 5 2 L TR 5,

HATIE, SR T, BB KE & TRy T, REEOEE TR, Hb, 5
SERGERGE CREFERHICHRAF O AEE SRERER 2R E 1,000 AL EE 7o 7251t
IR RIS AE U, 2 D1k 300 &kl & 7 o 72 & & UTEASE 5 (R 75 -
e EICHREING, KED K S HREFEORHE LR VDT, BFEE 2 1,000 K
Wz nE, THIBREES % [0 L 7225 & R, BRI CIRY 2 REZHIT 5 2 L3 T
%5 (BMEE 2455 1H

. BRERITHE 3 5D 6),

7272 L, iR 525, HATIE, BT 2 ETilr, BRERDPHZ 3 X 5 2 EAH
EETHZEARCHNGS ., £, BAEE LEMAUTICT 2 2 Lic X 3 H/hbER
HEDAY Yy FbH Y, BAS LEMUTOE T CEERBERIIAL, RO, £ L5
TIAN—F YN — L LTREZRIT 2 RED L RDH L LSS,

4—2-2 /IBIEEAE(I=TPO)DHEHHDIIK

JOBS Act 1.0 Tlx. £ 4 b A IVD [/NEIEERHE D E AR K (Small Business Capital
Formation) | i3\ C, AEAEGGIES 5 oMo BHREHBIRFEBR) Bk h T,
RKONFEDBTE Z/NNABIANEOHI %2, 1 4E[H THREE 500 /7 FAVLUT 2 5 #0241 5,000 77 F
(55 DA IC gl & EiF7- GESEGGIES 3 4(b)(2), SLEMEICIH L T, BREIICA
HP IR X N7l 7 e 2t E RO AR FE O RGHE 5N 5,
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(DvX¥azr—vav A+

SEC 1. GEFHHGIES 3 &) D/ RS DX —7 - N—N— - L=V THLHL F
L—s a3 v AOLb—L 251 205 263) 2 ED T3, ZDOAL—IZHEZIE. 5,000 5 FaLL
ToOHRKORFICOWTIE, BITEE. B ERREE2 LRI T, b Y ickAn
HOERENEEI Y SR 7 + — 24 1-A 1T X % 58 mHE (offering statement) % SEC
IR L, ARSIt 2z itz b, chicX Y, RESBRRONZEZ ., B L WK
BHERRBREI T, 20b D ICEEREICIE U TR I AHOBR X h - SiEHR
FIREOERBD T T, WHEERK P HOFBLERICHLTITH 2 R TE 5, GEEI|
FTIC 155 L 7Za v & & ©—fRAVENS - —fRAY)A 2 (general solicitation or general advertising)
KXo TRAET S, LFalb—va v AREIC/MREAZIZ, 1= 1PO LEEIN5,
BHOBIR X N5 R At EROBREDRIFIC X o T—EDXRERGEEIHELR S Lo
O, JEHETIS CEAAHORET AV IA4 v - bL—=FT 4 V7 - TI7v b7+ —0%%
WU T, RIS EOBEREZEF L. WKiET 5., K EEKEAIZ, zo%d BRI
I, T 5,

JOBS Act 1.0 Tl 25 5 5 DR 0 B 2815 (/R £885) o w R D #iFH % JA 1 % 729,
AEZREN 1558 3 4c(b)(2) 3B L., 58 3 4:(b) (1)@ 1 FM D HEEMREE 500 J7 FALLUT 0
FABRAVAESS: & BC | 14 o ZEEMREE 5,000 17 F v (55 &) LT i FBRAVES: & 5% 72

THICHEDE  SECIELFal—2a v AZKEL T, BUFD X 5 1T/ BE D #il
B L 7=

1) Tier 1 & LT, &% 2,000 /5 A2 fEM) AT chid, FEREEME(T + —
L 1-A) (MFERITEEAT) | BERTRICUBEAREELE) 2 RN L 258K THE
ME(7 +—24 1-2) %R T 5,

2) Tier 2 & LC, SLHEHKHE 5,000 J7 F (55 MDA T chaud, SEEFMIRIC, BERK
HOMBHE B IRAT L 2B EBHENE(T7 + — 4 1-A), HERTEICIR, BEELEE
) B L2 BERTBANE(T +— L4 1-2)%RIHT 5, 2ok, #BREH L L,
14ER(7 + — 2 1-K), PEM(7 + — & 1-SA) L ORER (7 + — 24 1-U) O E 2 T
IR 2 REL D 5

Tier 2 D AFEIT IS BEIEFEBI B RS D E RITFUNIL B EERREH GE L ERFRIA
MAFHEFEF) O 10% A T iR 5,

Tier 1 TIEHMEDHEM A H V. Tier 2 Tl @ AZ FIT DL, ARG THL
glancwatkicon iz MEo#EA IR RIS (LF2 L —v 3 v Ar—)L 256,
AEZREN S 158 18 (D) (3)),

L¥al—vavYATH 74— L 1-AC K 2HEERMEFORLATRICT A b7+ —
2 — AR b, EEREE (offering statement) (32 Y 7 4 T V¥ v )b s LE 2 — %
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Jrzkb T3, BEREEORBE»S. 2B 2RO COMFEBIRE b, K5
APk (preliminary offering circular) #ffi > CTHEEX 35 2 L 23T & 5 (Jdr—L 255),

JOBSAct1.0iC ko T U ED XS ICEAEINZLFaL—vavAlR L Fal—va
YA+ LI TY S,

OvFar—vav A+(UNEENE(L = IPO))

- 74— 1-AGEE R HEAE) 1 X 5865 S IEROBR,

CNRBEER © BUE R L GERIEER K RO BER).,

- Bl R 7 Lo
- — BN - — ARV T,

c LIT O FEERFEFE OB ICIO U 7259 e & 15 D Bim O #i5.

—Tier 1+ SLEEHRVEH 1 4ER#C 2,000 /7 Fv(22 ) LAY, SL8EmE OB AIE ICARAT 3 2 i
HEBFEELE, EEKTHERE(T7 4 — L4 1-2)D SEC ~DiEH - BIREEd b CRfT
BN EeH5) . MR o&ER L, NEOBEHBH b,

—Tier 2 : SEEEHEH 1 4E[H < 5,000 /7 F (55 ) LAY, 28 OB AIEF CA T3 2 M5
MR ITEER A, MR OTED ) (ERMEEF(7 + — 24 1-K), PHHEE(7 + —
L 1-SA), #ERFIREE(7 + — 2 1-U) i), MiEoBE LEKEAZEFRITO b 0
RETHREEING,

@2)v¥zr—vavDar—na 5041

L¥al—yav Da—504 0, GESEIGIHES 3 25(b)(1) (500 /7 FALLT ok o
WA D=7 « == L= TH B, 1HEMTE005 v G{ES5FTHH) LT
DX D NGO WT, FEFIGIESE 5 SO BRET % k3 5,

FITRthICZ. AFEMBOH2 S 156 HUNIC—ED2thiFH%E 7 + — 2 DUICEH L
T SEC ~gti 3 2 &BE 2 H 5 (L— 50(d), +—r 503 (a) .

MEOBIGNLERRA E 2 b e, RAZAT 2 & HIRM A2 ZTEY | P25
2> 5 VER O RE 231 5415 (v — v 144(a) (3) (i) M O HHNILEH T h 5 D <,
FINDOEFRICE D & MO EREBHFATER) E0HE o b b 5, ZDGEIT.
HIRRAT R & ix & hin,

S REERDOMRGE 1L 75 WL ER KR PO ERICH L CEIFETE 228, FrE oM
W, JiETORNA D EEELFIRER) O flf% 21 T, BERER~D —KEI -
—MRIAE RO b NG A ERE . —RIVERS - —RWAE BRI S,

157 SEC “Rule 504 of Regulation D: A Small Entity Compliance Guide for Issuers”, January 20, 2017.
158 Form D icix, fijHzaattfme U<, e BT, FEKRE, %8 - B o4, SEME L &
%ECH T %, SEC @ EDGAR %Z#tH L TARME it s,
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OvFal—vavDi—n 5040NRIEABE) 199

RN R DIES ¢ HIR 7 L GEIS R ER L O — RO FER),

- GLEERREHD FIR ¢ 1 4R 500 7 FAVRLT,

*SEC~D 7 4 — 24 D ORINFHH H (RRME Iz n ),

JEOHEEB Y,

- WA OHRFEHIR © FRE DN O T, KoMK 0S8RBT R E0H 55
HGabra, GIRMAEHRAL ENE, FET T EMORERS v,

- R TR NS - —ARIIA S LR AR IR SR E R B R E L2 N TH o T, LT,
BER bR S T RIVENRS - —RIIAE 23 5R 0 b B GE IE],

UNYS;) NN
KETIE, I=1PO LT, BEERE 5,000 77 FALIT (G5 MU T)icowT,
HiTatoRREBRRRI L. b Y ICEENICAEIER I Wi -atBHRED
SEC ~Di2H - FAROFEBD b &, EREG U RO R Toh b, BH
INT2HBEROBATFICL ) —EORERREISHER I N, R EGKRKXBBRER
DEENRL 25,

HATII. SERE 1 BMREIRTBER AR I (DEER), 2ot %, 1E
FIRi% 1,000 /7 8 d B s sm@mE o RIEGEAR) 835 5, RbrOHF 3K 72
FITttIC L > TREFWAEENRZ L. T, BRAHATFETEIRBRINE DA
T, fHICSAHEHROBRZEOER IR\, BEROBRENRICE DITL Vv,
KEODHENTETI, FEFEE 5 oMK 0B HEDHBIRER) 2 2R L 72{0b v ic,
BEFREED 2O, MBEHRK O EOEME BV IAAZBHFEED SEC ~0 g - A%
MEEICt I N 3, SHEMREE 5,000 /7 FALITF D Tier 2 TIEMkGHI RBIROEBE D H 2, 4
B, HEROEREZE THRASEENRE L GRIN G,

HATIR, &ES 455 1 HOKRKoBEomHEHGIRER) ks s 148
Gbkl & LT, 1RGO AU L2817 2 5413 RER) <.

1) SEEEMEE 1,000 F M. 1 REFRR X, FRSEE Tk <. AifiaEm s o fEH#=5
DB Y (BRES 455 1HE 5 5).

2) GEEERAE 1,000 HMLAT I3, FIREFIZ R, HEOMEESOIRBEED 2\,
DX, HARTIE, IBEASEE 1R L . KE & ISP FIRE 2o
Tk, 1{EMAR. 1,000 7 IZERZENFEDO AT, 1,000 THUTIE, ok o

159 WHSET DREOFFESAEHIEICE 1T 2 SRR ERO BB L | THEBGEGIHIEE 39 51 (E-LERE.
2016) p.99-101,

105



Nz,

BRI & 5 IPH P < . MR A O BN EAMEC . HITRthIC L 5 T
BN ORFAIMENRZ L v, 72, FAREHE IRz 0, BEROKEENR LD IC
<y,

ek, SEEREE 1ML L5 BHRmOMROREE - 52 Uik, g 7250 d o A Miar 2
J B R RS E GHEE M RSO AE AT L 32) oEESED 5N D (BEEE
SEE2IH, H24552MH) . chix@imkciy [DEEE v, ToBEIR., B
FEL T3 a2 otk RER 2 B o T 32t Th o ¢, IEROEE o AiEE
KB EARE L T2 &I i#H S L w,

4—2—3 FEITETE—MNETE - — LS OB IE OB LB ER OH
B DK

(1) kEHic BT 2HROBFE—L F2L—v 3 v DA—1506—

JOBS Act 1.0 ® % 4 + v 1T [JEHBIHE D 72 & O B ARFHE S5 (Access to Capital for Job
Creators) | Tlit, L FaL —> a2 D 502(c) D#EEEERAZD & &, XIIFAHETAT
U 7Rl v — v 144A CHtgBANE A H ICHRTE s % & T S ICH 1T 5 —BAENS -
—f )L 5 (general solicitation or advertising) D25 1l # iR 3%, 2ic X v, BEAH %
AR B - EREBRBARE AT ICIRAE L 728058 « Jotic o T, A v X —% v FERZEHL L
LT 5,

FA%E (private offering) & (. 2D XIFFFE O HERICHW T 2 kX OEAOEFHE L 5,
—fi% - NREE % BT F 2 #75 (soliciting) T % 235 (public offering) & XAl X 415, FE%
051358 4 5(a) (2) T, RAfTEthIC X 2 85 % b 72 WHLG | (transactions by an issuer not
involving any public offering) % Fl/R D HRREI & L CTH Y  FITathic X 205 TH -
T, DEEHEDRVD O FA) L. 5 5 FOFRERHEL GRS (REERIR) ., Z OBUE
De—7 + n—oN— = L—L b LT, SEC2, ATDXHic, FEBHEOHIRD 7 HAE
ThHorLF¥Fal—vayDr—A506, LKOEEBICHKRAZEMNE L TRES 2856 DF
HATHBNL—NT01 ZED T 510,

(1) NRTEER. BERE

L¥al—vavD v—i 506 ICHEDHTELDOREICONTIE, SEEREHEDHIR
7 <. B - BGEDRRA. v — v 506(b)TlE. 35 LU T OV - 1%E5HRK. v—
L 506(c) Tld, RS EEE R BULBERHIR) I IRE S T v B GERE SR K Ve & 7 5B

160 SEC, “Regulation D Offerings, Rule 506 of Regulation D”, Fast Answers.
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DEFRIBGDSM, +—1 506 D(b) L ()DHHIEZH 2). TN d, —MKIVEIRE - —iH)
JREIREE L TN T T RE D MINICIR o 7= B0 55 % BR & ML D RIHI X SebR & h 3 GEZREG |
55 18 £2(b)),

V= 701 Tl BIREB SR E 05 SEAREHIZ 100 /7 P, BEED 15% Xi3FE
THEHAERAD 15% D FNHARECEEUT & an, RXZ2WAT 2813, RITRHEOR
FRICRoN S, NMEDHEITEH NS,

(i) B55E D HIR

ABEE 45@QDME, WICLFal —va v D— 504 /NS K F
506 DFLAGECHATR L2 GEEA L 724k RN & U< HIRRfF 2 Rl e L Tilibin 2 (v —
L 144(a)(3)),

INHDOFRGEEFETIE, 55 FoMRoBREIHEGIRER BRI nso T, Znzl
AL7=#F 3, FABED & & LRIFRIC, B pflR I N2 e L ofilf)»34 U 5, YeklEAE
X, TEHFET 5 L 2, Z OHIBRICHE 5 IR Y IZAEFHHG ES 2 5:() (1) 051 Z T EH
(underwriter) IZFZY Lo & I N T, BIREFHIZLEINS, b+ 30— 144 ([ FD
W, BITREORIEE—EDLEMEDO T, HIRA & 2R L T ORERICHITET 2 Z
LHTE B,

XoT. RITEHR, LFaL—v a3y DAr— 506 DFECHR % IRGET 2 BRICiT,
L= 502(d)iIcEEDE, UTO XS hB\ELHEONG,
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BEAZ~EmMCX VAT L,

3) HROBFES TN TR WKRR 7 © CHFERTREME ICHIIR 23 B 2 & % bR L IF M F I
AT s,
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F 7o, v—L 506 DFAETIX, FBITathiE, BREIC X 2 HEER TR 16 HUANIC 7 + —
L Dic kY BTt oE R E YL EOME % SEC ~ 2 - ARME ICfitd 5 2 L ask
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506(b) DFAZETIE, FITEMIR, TS 2 BBER L TiE, BTEaEs L FaLr —
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vxf747%4/&—%7b\ﬁ%ﬁii—%Miéﬁﬁﬁﬂ%kﬁb\it\ﬁ%T
Zattid. BEICB T ZILEDTTECET 2HIKZAIcETIC, NELRAFFCAEL T 5
ZEDHREL TR o 7210,

KEFES TH/NRESZREERE2 L 201143 AICSECICE LN L £ — TR S 117 IPO
DOIHNICBE 3 2 Bl 0 —21C [HEATTRE 22 B DS EASHEBIEE R ICRE I N TV DIT,
BBEER IR ROBERDILEEZZTME L IC Lo Tk 2 EENERICEL
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On— 506(c) GERE B E R ER)
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- LR ¢ IR 7 L,

*SEC~D7 4+ —24DICX2mEHEFEDH Y, EDGAR T - ARME I n s,

- —fEENES - LS o &k IR1x, JOBS Act 1.0 Tf#EER,

161 WA, HifBHE. p.69-74, 7hE - F)I. AifEE. p.121-124,
162 Issa, op. cit., p.5.
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FINRA ® HEN— 5122 13, 2EEFESC L, HEXIEXE T o#E23H 3 51k
ZIEECHRGE L7z & % (3, FINRA ICHEER IR T2 2k0 3,

N—ov 5123 1k, BITREXIEZ 0 EaBERE LRIt L LI E R To R L
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FINRA (X, A €T VX LEDHNED L, REIHFIAMVATEICIL U 3 ER 2 B IEER
TH 2 PHERET 20BN RTFIEEZ R T T30 22 MEET 5,
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DFEKE E BRI AT 2FHER L BN OB AN ER I LD ORI 5 (L —
)L 501(a)).

Vel S 7= ER & xR CFEEHREARIEA DB % £ Y C(with his purchaser
representative(s)) &l €Y A ADMBEICOWT, ZD AV v b Y R7EFHITE SHE
NEBET 27 TORBRERMHBED 585 L T b (L—1506(b) (2)(i))'%,

163 FINRA “Private Placement Filing Requirements”, Rules & Guidans, Key. Topics.
https://www.finra.org/rules-guidance/key-topics/private-placements
164 Rule 506(b) (2)G) Tl . T INZHEREZRD X 5 1cEKBH L TWw %, “not an accredited investor either
alone or with his purchaser representative(s) has such knowledge and experience in financial and business

matters that he is capable of evaluating the merits and risks of the prospective investment”
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SR ERD TR TOEREL HE L T 2k,
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O, W EROERL RIE L, HFEFOBEHICTIZ THIESCE&ICED <O REP %2 8
AT BEZLERRBELTNS, 20D, L¥al—ravy D — 501(a) ZUEL T,
1) SEC i FINRA #7 L < (3 S #vic#E5 2 F ERIHIFEBI (SOR) i #1755 2 &

2) MY FIciEEatt (e —h—-T4—-7—)X i?ﬁﬁ@?'ﬁ%% ELTERLTWEH,
3) FHE D& 1 B 3 2 IR AIERAS, 1) & A D/KHEICE L T % & SEC X it FINRA
AL IZ T IcHET 2 H ERIGIRBI 0 Y L 7%
| IR ERDOERITIBIMT % Z & & L T3 (Title IV—Fair Investment Opportunities
For Professional Experts, Title X—Family Office Technical Correction),

JOBS Act 3.0 D372 % 723, SEC 1%, 2019 4 12 H o, WA ERDOERD AE LE
ERRL. X7V v r7aty b oEERRIEL S,

(2) BRIC BT 2HROFE

HARTIZ, LS 455 1IH T, %ﬁ%ﬁ# iRt oMK % Lo 10t L CEhEE
TH(IHEE] bwH)e xid, FITarhic sk 58 ] Bl a3 2 2 &2 R/EA
J. Zo» oA MiEEEEE R %KD 5,

TDEE, T, YAoK oA FE X I3V AN DF I L CEIF
(THREE] two)e i, TEHE] CRELLAVEIN, F451THOMEFRGES LR
IN5,

Ao THE] Lk, [HZCRITIN GMEAESFORSOH LiAADEIED 9 H,
NER T IS 2 5 f . MO B E RIS, FRERERILE. &Aé@ﬁzﬁ%@m ¥

165 SEC, “SEC Proposes to Update Accredited Investor Definition to Increase Access to Investments”, FOR
IMMEDIATE RELEASE, Dec. 18, 2019, (SEC, 2019).
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2) EICIO U CHRAZ IS T 2 ER L . BREEARERIOFICITEE L VWED
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(i) FE R E RIS
FRERBERLEL, FERBERDO XN T 2#5ETH > T, SRIEGINGIEE ICRTL

166 28 (2016). HitEE. p.65,

167 HECHELETIHAL LT, BIT2IC X 2RO FED - D DL DF~DEFHEH, b % BT T
B 5 BWREFEBI I E R GE ST FFE R E R M T 2 56, L AT Thvy, Bis, DAK
M ICEIRE T 256 CH o €, BB ERALGE, FFEREFRLE., PABRLEOTNITHEEY L
WEAEMREEND, ThiE, FlE, PABFREOWIRAEERBR 2GR Y, FREZ LT AE
DA DBEMIC X > TERABEICHEY L e ko A TH D, ZZTOHRMIBEEST 2,

168 EFEE 2 B =THC TIUREIE % T2 ICRIT S N 2 HIlRES OISO LIABDENIE] Th - T,
BAHEFELTAZ GO L ERL TV 5,

169 EiE(2016), HitEE. p.72-82,

111
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EEZOND, . Y ABRFEOEFENRE O HICERERIRER PR T - 7256 1308
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& E, FRERG2HRE O T, AR E S ORHICX 27 LOEEZ L TiT5
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KETIE. Ffk - &I3&E#E 500 5 FAGES T DB, AL L 3ttHo3z2
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KR D ERFEHIRRICHE > THRMILE R e LFFE DR ERICHIT T % 2>, XITHRFEHI R % fRbR
LT D I EoRERICHTTT 5 2 Lickh s (FAEER), ZO-0ic, UTD X5
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116



4 —3—1 KREOHKRDE (resale) D& 2 5

(1) REEFEORIR - HRRONFE LTRSS, A5 L HIRM &KX -

KETIX, A DN FE(public offering) iIc D WTi, A D, FiT#E A SEC I B4k
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DV TORIREHEPRE 5N D,

—Ji. EEFREGIESR 4 (@i Eo % | FRirarhid. oS5 (FRES) 23 %
PRENZFEEITI T LB TE B, BEIILEZ D R WHITEE D] (transactions by
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() BTtk BREERASEIIFIRTEEZ OO BERMERE)IC X 25T & FHREE

AEFESH 4 @D oBEIC XY, RiTah, HEEMH & (dealer) XIT 51 T EH
(underwriter) 1 X 2B D NELICIFFEZRES 5 oA 0 BRI IR »8d 5
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CORUETIX, 55 FOMTERIX. BITHRKOARER T o { | HEEHASH LTI
T EBEDPFRIT 0 O EE IR I L 2R 2 R S RERICHRE T 2 ( [4758
(distribution) | £ \»9) & &gy, JFAL BHI S, LoT. ZDO3HEBIRITESHELD
EEX BRI A L 2R 2 DR BRI T 2 A 1E. AERIES 5 S0fnEE
DONRL Y. ZD3EFEYIDODEERVFEROHKRA LTS 2 56 TR ERFEONR L 7
5 7R\,

5152 \F¥EE &I,

1) AT 24t DFEH D 5778 (distribution) DRI

2) Tttt ok 2 o HW T 2 FELINICHRRE T 2 TET) AT 2H. KU

3) FITEtIC—E DX % 3 %% (controlling person) ICE L T 1) it 2) 21795 &

174 SEC, “Fast Answers, Regulation D Offering” @ Jili£[4] 12 "Regulation D* s exemption is only available for

offers and sales by an issuer of securities to initial purchasers” & & %,
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) GEENGIES 2 4@ (1), —EDXBAOEZET 2H X, AT, KA, KA
7n & OFAT AL D F 7 BfRE (affiliates) TH 5
51321F 234 (underwriter) DEIFHNA K | ERPIEMTH 5720, BEAROUTLBHITE
1o 7= B ik D 4378 (distribution) % B 2 5152 1F 35 (underwriter) D14 & T, 4
FERDVBIZTERE L AREIND L, FE5LEOMREEN HRELNTLE Y, 1P
ZD7=®, SECTld, V= 144 oV — NV 144AEDE—T « N—=N— « L— L EZED
TWw3,

(1) FIRRAT & BRR D #E7E

BERMEF) A, FASECHEA L 72 HIRRAT 2 k%, BIREBZ Rl £ £, @i
BERUNOEERICHRTET 5 & Z i3, HlBRA Z RO HIROHIFAN T 5 2>, FRIEHlR
ZIEBR L. YBHRIe g Z T EF DT/ L AR IND L RFEICKUT 5 L L CHRERED
Moo, BERIHIRMEHRAOIETICOWT, BREEIHEONINEYT 2D
FHENTIERL, FIRESS GBI N £, FIRAM 2R OHIR %2 MR L TA%EE2 T
% o HIRA 2 R OFIRICTE LD & & L [FAEOHFL~DlE %2+ 5 2 L i 5 G
KBS 44 (1), 207D, SECOE—7 « ~n—s¥—+ L—LD

D) Tt oRED T CHIRA & 2k L C—ROBTERICHTE T 50— 144,

2) FEHEBEEE A K ICHETE T 5 v — v 144A e,

3) A FICHRIE 5 & & ORESRIG AR 4 5c() (1 & 1/2) & Eh 2 HflEL,

4) BB R ICHETE T 5 & & DASk(a)(7)
ERD B,

(i) 20 ERBHRE X NEECTHA L KK otm5E

2o EBRE N, AEZREG T, EIEESTY, JEEEG](OTC), /IS Tl
ALt oA A FRERICHRITT 5 L 2 h, HERREOH LD L —EDFIRH KD 5
ns,

BERD S b, KEE. %A, BERE 7 & O FITa1 D F 2 B%R#H (control person, or
affiliate) 23, FEITth0 O EF N ITMEEMICHS L 72 4%t o2 ime 3 5 2 & 13,
5 DEM %o 72513 EE DITRHICHEY L CHUREB 23R b 2 nReME 0 — ik D%
BR LD b EL, e~ oMLK E V-, 07z, SEC Tk, FiTattoFk
BAfRE b DR E S ICHRTE S % & Ficid, RO ABEHZ RS 2 7 & v — v 144 DA
ZEML TW» 3,

175 1LAR, mifgE. p.79, Palmiter, op. cit., p.318.
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4—3—2 FEEFELE—7 « N—N— .« L— L&
ITFT, R 2l 22— 7 « ~—o8— « L — LRSI D RE % I8
B 5,

(1) r—n 144170

() BT D Ftk L #RR

A= 14413, [DFRICRELTEL T, TIRICT v X —F 4 2=t AT nE ]
LS XA PARFTONTEY GEFRES 25@ADDT vy X —F 4 X —DERKICOW
TDR—=T N=N— e L= TH 5, BIFNROEERICHIRA < hFE (FREFR) 2.
LT oA ZBREEORO £ £ AL hoREBERICHETR TS L 205 4 5(a) (1) D]
s doThB, 77

D) BERH, KiTetke & EE BN ICRAZE T L 72§l R % #Ra,

2) MERD 5 bRITEED T RBRE D

1) FATE D & ERE I EIEN ICFASE CTHEA L 72 HIIRA 2 FRal. X3

i) INRBEANGE X 1X OTC WiGEE A L 72 HIBRfT & Tl 7wk,

(1) HIBRAT & B

HIRRAT 2R & 1k, v —ov 144(a) (3)iC, EIHESUZEE ICRIT R TR IT Rt o+
RBARE 2> O DR LD THUS L 7255e R % Offe & etk & HUE &, BRI,
FUTLAR., UTo L ilEshTnsd

D) GEEESE 4 5:(2) (2) DFASE,

2) L¥alL—vav Da—i502(d) ol Ric Ko < A — 504 0 ZEEREE 500
Ji EALUF /NN BB (E DM TDO A — v 504 O/NEBEASEIZHIRA = X2 5
A 2) R OEL — v 506(FAEE),

3) v—v 144A(FIRRAT & #RX 0 BB IS A~ D¥ETE),

4) v—n T01(HEZE B ~ DR X HMH)

5) FATAIC X 2 BIEEER D B~ D EFHE X CIRTE.

FIRAT 2R L 12, 2O DHEICE ST, 65 o0 ERELFIRER) 23 %

176  SEC Investor Publications, "Rule 144: Selling Restricted and Control securities”, Jan. 16, 2013, (SEC,
2013).

177 Ff7etto T 7aBIRE (affiliates) 1, £tk D REEE F LR E FHWHC N L TR 3 2 HEFR % £§5 % (control
person) TH Y, % DA T 2% control securities & \» 5, SEC (2013), op. cit..

178 v ¥ a2l —va v AO/NMNIRAERMTh R, IR /R 3 biv, o T, (REHMD
AR

119



BRI C@has - oE S ok e h 5, HIRA 2R iz, AR O —EDREBIF, #ix
Fese s & —EDORIRHFHE b 5, BWEHHARH IG5 T EETCH T FRBRHE
(affiliates) 2% FRLDFASEE CHRAITRM 2 SEUS L 2D HIRRAF & thRic & En 5, RAT
EALIHIREA T H 5§ DFEIR (restrictive legend) ZHRFRICKIR T 5,

(iii) FRA AR

TRAEWIR O ERIC, REXRIT, FAREZHEO RO T, HIRA &tk 2 Hil iR o #ilH <
IERERICHETE T 2 2 L3 TE 5, AWM,

1) FAT &AM R Stk (i 2t) O & 13 E4E R,

2) MR R EE 2 B o T et OERE &) O5Aa13 1 4R
S (I

(iv) HIRRf & RO HIROERR D ik & ST BERO LK - AR

FIRRAT 2 X2 FREB O RO £ £ T, ftho—ROBERICITLT 5 & 213, REH
MR, ZOr—L 144 ITED B BERDO LM ITHE > T, FIRAM % 2 #IRT 5 & 234
il b, Hlzid, TV VB RICKLDAZ =T v 7~y — Fvr—0HE, <
YFr— s Fr ¥R X AERE., BEAKRERICL ZTNME~NDRELR L, HEXKIFE
Tttt L Fal—va vy D ofELRECTEEBA L ZZHIRA 2R w Tl #&T
tt 0 F 7B E ORE T 2 A (“insider” stock) TH 0 . # DR FE(HREF) 25 L — v 144
RS T & T, —RINENES - A E 21T o T A BB E R R O OB R ICHE
763 % Z L A3 TE % (sell to the public), '™

TDD, V— 144 TiZ, U TOFEMFL FIET, HEXBHETLOREO T, HlfR
&R Th 2 2 L 2fflrd 22 &, RURTREDB—EoRtIHEHRELE - FRT 5 C
LxERDTWD,

D) HIRAF & kcd 5 2 & 2RI 5 2 & BAHIRM AT ERGREZZ T AT
IFHRTE T & 72\ 5 DRI (restrictive legend) 12D W T, FITREORE %215 C. HUG I HIHIHE
B (Transfer agent) D FiC X Y HIER T2 Z &,

2) A& RFET BHTIC, BEIFTEL — b 15c2-11 1ITE 0 2 T OERER (HED
W, FITHRAoE L . KEFEO KA - BRIE. HE 3 TS OMHERE) % —
FRICAKRST B2 &, D& ZFRITREPMGIIR St ath) o856k, EWN ZRRR
HHEREL TAKRT L2 L TR %,

179 Martin Mushkin LLC, “Rule 144: How Controlling Persons, Affiliates Sell to the Public Without
Registration”, Articles, Corporate Finance, Public Market & SOX.

https://www.mushkinlaw.com/articles/corporate-financel/public-markets-sox/part-iv-public-markets-sox/
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(v) ZiTetto EBRE IC X 285E
(1)2) DFAT &1L D T 70 BIR# (affiliate) 23 Y% RAT D DFIRA 2 X OIRITE % 1T 5
LELDHIRME CRVWKRRDERTEZRIT S & 2iITid, LT X ) frBmaEns,

1) FUCHEEORNZ, 3 7HMICZ OEEMRE) D 1% 22 CGETE R L,
7Z L., EEattoki, e ETOH, Xid3)D 7 +— 24 144 o OO 4 EEIC
BT EEEIG AT coFE o 1 EBZE S XITFHEITEE D 1% D TN KE EZEZ
THRFE T & 72\,

2) BfR 4 2iE5attit, @0 a vy a vEBAZHRMEE WY, @E ok
5 & FEOBR WARE s b,

3) 3 2 AR HRFE 3 2 ¥R 2% 5,000 BRI IIAREE S JT F A2 2 % & 21, FEd oA
Wx 7+ —2L4 14410 X Y SEC Tt - ARME ICfE T 5 2 & (v — 144(h)),

. MREOKHE X, Wbl ath R ath) otk 2 v — it - CTlisge 3 3 Ha i
WX 7o,

LXL@»#» 144 13, 2008 FITR EHIRA Ot 2 (2T 2 72 0 RIFICHEA E LT
. REWMEZ ZNECO 220 1L L, ERoWD, 2)RU 3)@%@@ ESERN
Tf'“ié%‘:{/\ﬂxﬁ)%%ﬁ hOEABIBEICHRE L, BEOHBINA L 2> 7, !

On—n 144

- FRoe D Tk 0 FIRAF 2 R 2 BTE I 2 1% E K, FIRM 2 HRA T/ MBS OTC ©
AL 72k E 2 IRFE T 2 FefTatb o £ BRE,

C RIEES ¢ BRE R L GEERER IO — R DORER),

- CRA AR r’fﬁﬁﬁﬁ?/ﬁ\ﬁ(iﬁﬁ/ﬁi)@ﬁif TR, RS St oL 1 4R,

CHRE T 5720t BitattoFEo T, flRf 2tk Tch s 50RREMERT 2 C

&R,
- AR (R, FATHROE &k, REHFOKAY - BIE, HE 3 FETD
MBRERE) D NEKF.

 FEITAE O L AR I & 2 FITHHA ® 5,000 #BLEUE 3 44T 50,000 FALLE
DERFEIC 1L, 7 4 — 2 144 TR L 728 H1FH D SEC ~D e - ARMEE KD b1 %,

- MRAENRS - —IRA S IXEF S B, —RI9ICHRGE T 5 (sell to the public) 2 & 23T ¥ 3,

- kBN 2t GRE 2 ) O 2 58 3 2 & 2 3, JEOBUE IZ#EA S kv,

180 Ibid., p. 322.
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(2) EEHMEIES 4 51 & 1/2)®

AEZEAG A 4 Sc(a) (1 & 1/2) LT 2 HE LTI, ERHPILE 2@ L TRITEH
2 HHIRAT 2 RAZ AL, 2z 4550 Q) DFRITRALOTASED X 5 1T E R ERK,
PRI NTARERD 5 b ORFEDH 7 LICHRE L <. FARYZHLE| (private transaction) & L
THRIE T 2 & & iE, 5B 4 5:(a) (1) 0 51%Z 1 3¥E (underwriter) DT 2510342 37, 5 556D
HROGRBFFRER) R RRINELTE2LD0TH S,

BEAD HIDPIER Tl ARSIRETH S 2 L DifLE LT, H55e T 2 RIOMAIRIZ 6 2
AL BRI NS, —MRENEES 35S 5,

HlBRAR R LR Te % b FIREA & 72 5,

OREFEGIESR 4500 & 1/2)
- HRFe D LR HIRA 2 AR 2 o3 5 RER.
CRRBASR R AR IV S R ER
- REIIE - CRESHER I TR S
CBABRRITATICLF 2L —v a v D LAKOAHIEROIR R EZERTE 5,
- REEDES - —IRRVIA T AR IR I NG,

(3) &~ —v 144A(Private resales of securities to institutions)

N— 144A 13, BERHPL X2 —2 a3 v D CAFLEFIRA XK Z, B
A% (qualified institutional buyer: QIB) O AICHETRE T 255D —7 « N—o3— - L— )L
TH 5, 1990 FFICEEHEIGESR 4 5:(2) (1 & 1/2) DGz D —F %2 oL L, BB E S
~DRRTE R EHE L 72, HRFeHT O fRA B IX. Mkehln 2t GlRE 2t otk UL 4R, Ik
WMEttokRE 1 FR<TH v, e d MR kT s 2 L 2T 5, TEFOK
BRI OPYERERPIEE L ZBATER L, FBITathicN L CEAERL D D X 5 I
R FEE G R (2 O MEZEEA S OV ELE 3 5 O AMEREE AT & o MESEERR) o f2 ik % K
T 5 LR TE B HRieie b HlRAT 2 kX 2k 32 . —ARAVEIFF XS5 I T /218,
WL DBUE 1X bR & 5 GEZRIG A 18 5%).

JOBS Act 1.0 T, T =L 144A 1DV T, LFaLb—2 a3 v Da—506(c)
Ak, WEA T 2 E BRI AE IR O N w3 LR, B oxI & 1 EME B A S
PAREENTHRELRVEWIEZDD &, —RIEIFOEIE %R L 72,

On— 144A
- HRFe o TR HIRA 2R A B T EXK

181 AR, HifEE. p.81l, FiA (2004). Hit&E. p.64.
182 A, Hif§E. p.174-175
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- WPRBEER ¢ BB A ICIRE,

- CRE AR ¢ kBRI R St GRS SRR R, IERE SRl 14

- HRE R D HIRAT 2R Cch 2 2 L Mkl T %,

T NITTRTFBIEE LA E S RITSE T U CRRE G (FHE o W EFH & N EHE 3
S OMIEHR) Ok ERkT% 5,

- JOBS Act 1.0 T—fi&AVENES - —MRAVAE ORI 2 EFR L 72,

- WE D HE I bR X B GRS 1A 18 5%).

O HEREEE A& (Qualified Institutional Buyers: QIB) D E#& (v — v 144A(a) (1))
CER—F 7 YA,
— BB AR 1{E AR
— BGOSRt -0 itk 2 BAT 2E 2 &) ¢ 1,000 5 FAblk
—la—FaTN 77V FOBRRETH 2 ERKERT  1TEFAML

- QIB D 7= IR 2 A T 5 Stz att,

(4) FEHBGBIES 4 %) (7)

X HIT, JOBS Act 2.0 TiE, HIflikTh 25 4% (1 & 1/2) %L 5 720, E
HGEE 4 £@ (MR () ZBEML 72, HERPFAZL CTHEA L 2HIRA 2 X% %,
FIREH O RBRD T, —MRAVENES - — A EDEEIE, —EOEHRRMEOFFD D &
BRI EFRICIRE LT T % & EDEELTH 5, B7eni DA IR, M EnR a4k (8]
et ok RER, JERESEoKRKIZ 1 ERcd v, x5k b IR 2k cd
5 & mkfe T B R EIRTE T 2 ER & YR ERIC X > TRIE S N2 BEA FEH 2,
Rt O — v 144A L RIBREOBREZG T, ChEIEHT L 2AliEE 52 L
BRDOLND, —ENRE - —MRAE LT NS (D)(2)), BRFEHE D HIPRA &tk
»H5HT BT B,

Z DSIAL, FEFRAU RS 18 £ Covered Securities ICHE X L TH O, MiEo D
BB RRI NG,

IMEEEHEDS B & FIF o T Eitpn, 794 R—=1F - hvo=—0, KEGMEDOTE
T, ZOREBEIANEEE 4 5(a) (DI D EFESHER OHPFAN CHRALTET 2 2 L %
A2, v —n 701 ZiEH L <, WEEEHE AT X 2 W 240 5 2 & 2 EHET 2 B30
HarLiHfixhTn 3

OREFERG 5SS 4 5:(a)(7)

183 Skadden (2015), op. cit..
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BT R 0 FIRRA & MR & IRGE T B BRE R,

C WRER ¢ WK ERICHRIE,

AR AR ¢ BB Stk Gl At ok IR, FEE Sttt okd 1 M.

- R D HIRAT E kN Th 2 L BT %,

R A WGET 2 HER & YEHBERIC L > THRESINZBATEELRITEE2 O &4t
B ERCT, ChZIEHAT L 2A[REE T D2 L,

- MR ENES - MRS 3Bk E R G,

< PR OBUE X bk & 5 GEZRELG 5 18 5:(b) (4)(G)).

JOBS Act 3.0 Tlx., 7F * 7 4 (Demo Days) ICHEISEEER SN L T, RITEE1EGE

TSR L3570, SECICLFaL—va vy DA—n502(c)DRIERRKRD 2, ANEE
B, JEEFIHIAS, BREER» ORI NI T v 2 AV A= TR EDBREMET L N
MBI BRI OBFEE. AAEICE T 3 —RWENRS - LS OISR LR
449 % (Title I- Helping ANGELS LEAD OUR STARTUPS), Z® & %, Zhb EfEFIE
I3, RSP EEMEOERH 2ITbR W L& I 5,

TE-TAR, RVF =TTy FRELBTEND, AX =T v 7E2ET
LR ENRE BT 2T 77— a v - TR 7 7LD T.v—FVEEOAZ—FT v
TRER L eV ART I vER T v 2 M RERFICHRRT 25 LML T W 3,
ZDARY FOEMEH L L BUFHEBE R oI Z . = v Y s A RERO A v
F7—2, NPO, RvF¥— -+ Fr X e, 51T, SEC 254 L 2 RIEBZES
HFonTsh, ZoEEED LNNE, REFERST v Y 2 v HEBRICEL 2HEL X
Z—=tT v T7OBCEVARZEMTELLHIICARZLEDNLTVS,

4—-3-3 HAOH|RKROEFTRMGEH L - AFTHL)

(1) ettt L R RDEEFE O A E)

HAD &ML TIE, BITaths, BT oBALZ, 2HoF I L CEIFT 256
DR HEBEI R B RN GE FEE B E R R O NBRFE D IS D EZ L e WIiH & (B4
DHELHE~DOEEE) IC. KA OFE O EE (FIRER) »iE o s,

FIfkIC, #RED, R ZIRFE(RE) 35 720 1C, SROF I L <BIFT 256, KT
ERE B IR ERAEH L. FRERERIEH L RO ABR T L DI hic b agti Lk
WIGE AT TR SR ER 2T B EE S Z L B 2R CURATE LT,
FAT A MR E HE O HER (R »#ke b s, (0 2 55 4 JH AfiRESR
DFeH L OERK. BREER 4 550 1 IH FHEIEH L ofE, 55 & AlELsmEHE O
e,
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Zo=o0fhGE L3, BREDT I T L BIME. BIT2E2MT 5 BB R A S AL S
FeER BRGSO NG L RO & ic X 28 TH 2,

FAREH 2R T HERZ L V—ED &L LT, REFIKRRXOMAZLEOEF I L
THEEE L CTHRIRES 2SR o N, [HEEROTEH L] BHTIEEY LR wEGI235, X
ToLEY)ERERITRHE1IRT D3 TIRILSED LN TS,

) BATRERB LRI VEERZ L VD D

1) GRG0 BE e B A fifiaEZ: i35 GRAE. 15 cHLG | & 2 B8kt 13 72 ) GIE
KEG ) Ic BT 2 A 0T HE,

2) PTS I 17 2 &R O 5858 B A il 25 ( ISR o 5E E,

3) Bk o emlpa I [ 2EE Gttt e &), FRERER (BB ER 7 &) F M
DH,

4) WA FATHRA O BRI S IGG 1 ZEFH S, ERRRERERE oM oL,

5 UTOF %R BREGER) 23 FTH 3 2 20 G R (el iR) © 7 Wik U (FASE, FATEH
L7z & CTHEA L 728572 St D filfR 0 & 2 Bk St o0 058 E,

1) BITS T,

i) BfTatho EaBEREGITatokE, TEKT. FEAKREGEN) OKE. T
Ak, FRTOBEBES, ik, KREOEZRIGED [FETaM 0 3 7% R (affiliates) |
LRtk ZTH %,

1) A G | 238 4 (SRl G | 2538 L VB SRS MBI 2 v 5 ),

6) FITath, FITEtto ERBIRE. SR SEG | ZEHEF OB OEEHIR D 2 Wik o
e H (FEEH DX 3SR G | EHFETH 256 %R <),

(ii) BN BRE T RS

1) BHEWADHRTED 72 0 D #hFE (FEITHRA O SR ICHBIOIT R TH 2 RUSHLUT A L L
T, B LFRRICHUY b 2) (BREES 2 555 3 TH, SMECHRIFAH 9 558 1 THE
15),

2) WEIFTANRG]CIT - 7o BRSO FE B IE SR 2 GEZRI0G | 3 &~ 3 2 T 555 (855
FEBMNAH 13 50 2),

184 —fic, MREPKRRAZIIET 2 2D CAREX R —ROBKEAREBF T2 < L 2RHMLIER) L),
EEETIH, B25H 4T THMMREARORE L] 2, CHLO S bEREHONR L 22 HElIcHT 2
By iclREL T 5,

185 [l 3 LSS 2 S BUE 2 ERICBI T 2 MIEF A ) 2w 5. BUFIA L, 186 FINRA, “FILING
& REPORTING, Market Transparency Reporting Tools, Order Audit Trail”

https://www.finra.org/filing-reporting/market-transparency-reporting/order-audit-trail-system-oats.
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PEZxF T, ROKKXOMELEG 0 FRZEicE 2 H 2B LET &, [HRX
DFEH LR TIC X DHRIE D72 D DL I DEFE~DEFHE TH > CHRBEIREHNDE D D) |
DHEIPH X,

D) K EGHREoHUL,

2) PR ORI 0 5 b, @FIEIFT. PTS ICB 1) 2728, iF5ath - BB Ry & 5 R
ICB T BEH, BUSEIEFEMUTASELS oG], KO

3) WHRITHRA D 5 b BRI SINGIEE - BB ERE O HG LA D IS
TdH o T,

1) HERHIR D e ke o wT o (R LICKHS T 2 b D% fRE),

D) BATR D F 7 BIRHE KOs m i EHEDR, ZoA 3T 2K 2intd 57
DITITH . TND DFELISDOHE~DERS,
i) SR SIGIEFE T I R DTEE D - D@hEs, XiT

2) HRoEdlfR D & 2 ko, ESHEBIR ESRFASE (RAEH L), FRERERFAE (FA
Feth L) 33 NEELASE (FA7EH L) TR Z WA L 723 B R AMRTE D 7290117 5 . 2 NLZ A,
I PEBAR B RSN DF | FEERERUN DO E~DEFF L 72 5,

(2) #7EH L (BRR DEE5E O FAE)

X ORTEH LIcE ST 25413,

D) F#ITatto E4RERE. SRR RIGIZEEBRE L LT 5. DU D@ &S
e L, FEREZREH L, PABHRGEH L, KO

2) BREPEBIREERAAE(FAeHH L), FrEBRE RS (FAeH L) X3 NBERLASE (FAFE HY
LIS X o THRAZIEA L2 BERBT . TLZ N, BB ER, FERER KD
BOE~OEFFEH L) (BREEE 25F4HFE 25) ek b,

WD, KED X 5 B ENEE - A E SO BE IR R <. FATEH L ok
% ZRE L - s G 1 22 F IR E 0 T EFEORIRGEEESE 37 55 1 H) 2 &0/
DITARTI T b 5,

(i) BREHEBIRE RALTEH L

EREBEBAE RGN L &1k, RECOEDMT 5 WS ER D I T 287 TH -
T, YRR EEEBE R ERINCGEE I N B2 0P nwb D TH Y5 TH 5,
Z OYE . Ak E O | RS (IR EE) 2353fe o vl v,

[FEBEINIBZNO b THE L] #HET 2720, COFAFEH L OFEfEIC
LA D X5 % etbhd 2 (BREMITRH 150 7 D 4),

1) FAei L 2 3 2 (k2% o RATE 23, MR EHz Ao Tnwhni L, Lo T,
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MEACHAR 2t 13, ERIEBIRER D A2 ~DfEFEZ LT, Thdt [HE] L ahT, Aif
Az E ORI A EB T T o5,

2) e L2 9 2 F 3, FAEH LICIE U TR ZIBA S 2 RRERK & | @B ER L
NOFEIITEE L W EORN e EC b ekhe LT#Fz T2 2 L,

3) TATEH L 2§ 2 #H I3 BIFHE DM T/ OBREAFRIC RSB Tb T wikTdh 2 &,
JOHRFE e DS RSB B R ICIRE S N T W2 52 5T 2 2 & (BREFE 2350 135 1
TH),

TR AEBI IR ERIATEH L CHEA L 2R 2 5585 5 7o 0 1c i3, ERIEBI R E A EH L
IC X o T, HE, EREBEIIRER D A2 #IFET 5, ERIEBIRER N DR ER 2 #FHS
% & E L, AlEESREFEORBICX 2 Lo Z L TiT5 2 & &7 5 ([EkgkBIf&
BERIGA MRS @S] L v ). RREES 4 550 2 1H),

() FEERERFAFEH L

FEERBERLTH L &1k, FELOBERMT ) FRERERDO R T 2875 TH - T, Bhl
PG EZ IC R L CHIZBERTOND b DT, YA ERBERUIN OZ ~E)E X
N2EBZNDL Vb DOTH 2, (1) DEIEEEIRESRFTH L & FAEOSFEO T Titbi
%,

(i) 2 ABFAFEH L

YNEFAFEH L &1, ERROFE TS 1 20 HUNIC 50 AR GEMHEEI A R % AB»
SR )~ DIRFEDENFHETH o T UHUATTH L ONRTH 2HRABLHOE~HEEI NS
BENDYE WL DR WS, DABRFEHLICOWT, [4BOE~FEEINZBZLD
YR DD| THD I EERBRT E201C1E, D ABFTEH L oRG L 7 2 R 235k B
NEBEZE> TRV I LOBRDFENL R (ETHHE 1%£D8D45E354), LoT, i
fehRattid, ARG AR ~ofEED e L | & &<, AifidrsmEEo )kt
BEBEMTONS,
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HLU). BIAZBS CIBIACFIZEL CTn b, R, Fick EEHERicowT, ¥iTe
th. BTt o ERBRE XTI SRIE MG I EESF L RER L ORG], SRl ME
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LA LTWS I L% SECITEMICHRE LT itdabhwv, MEHEED > b HD
BEABIHNIC O W TiE, #iE 2 (Net Capitol) 28 25 J7 FAXIFAMBHRED 15570 1 0wih
2K E WELL b (A REEILTE) & X, UBRELHE L L | #iE#E (Net Capital) 23 25 /i F
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186 FINRA, “FILING & REPORTING, Market Transparency Reporting Tools, Order Audit Trail”

https://www.finra.org/filing-reporting/market-transparency-reporting/order-audit-trail-system-oats.
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187 SEC, “Responses to Frequently Asked Questions about a Broker-Dealer's Duties When Relying on the
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(. BEAFREEOMLMADEHIN TRV T, REGHKABEENRLE LT, 77
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HATIZ, BEHERBZ DWW 2 HEIFIERHOHE R D Lo TWwb, SHTHNIL,
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DFER R 80 XV DHIETH Y, v I4vickoT, BERERITCERE» L —
BRI RICIAT 2 d 0 & EFEL T 7220,

KETIZ, RITEMEPHED, PSS EZE L T, —BORERCKEANERSE 252
TeT, LbFalb—vav AIREDK/MIERAE, L¥Fal—rva vy Dr—i 504 D/
BUFAZE (1 4EfE < 500 7 F (5 & 5 TAFDLLT)). v—o 506(b) DFM S 7z B ERK
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ncwn 7»:2020
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PR L, KEA—FADENT L TH o 72, BERHEMED SEC ~0fH., Hif i
HOBER~OXMNZ Z L, WERL OFERILAELR Y, FHUESEMH L 2. 2kl
LTOaRMIKREL RS, IFO 77y b 73— L &EMAT 2L LTH. /NIRRT

201 The White House (2012), Hii#§3 T “Because of this bill, start-ups and small business will now have

access to a big, new pool of potential investors - Namely, the American people “& % 3,
202 g - )L ATHEEE. p.121-122, BEfFOBIE L OBIRICO VTR, IREIEA THRAKER 2 77 F -
77T 4 v 7 OMRNER & oS | (AHLBORIFZE. 2015) 233 L W,
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ERRUBEICEINTEY, 297877 v T4 vt MAREILT, RICX2E
KK ICBWT, BT EBRERENZNOWBZINT 5 Ltz o7,

(2) BERE - MEROBREROHIR & BB O LR

JOBSAct 1.0TIZ. 2 7V N7 7 v F 4 v 7 &iEHILT 2 720 GESKEG 5 455(a) (6)
ZEML. AT OHEHE, REHOKRKDOFEETH > T, ALFIGES 4A 5:(a) D N#H
(intermediary) D5MFICHEY 7u—h— - T4 —F—XB 77 VT4V T - R=2rDT
Ty F 7 A —LEER LD DICOWT HLFOKROEREE GIREE) % fbk L 7,
HEOREIZ. 1 FMM<T 107 7 A 1,770 TFDLAT & 45 (2020 KRR,
fifl 2 DER D 1 FE M O ELEIT.

1) HEROFENFAE A 10.7 75 F (1,177 A KB A 1E, FIC S D
WFERDVNE WEED 5%HHYMAE S . 2,200 K (242,000 ) DAL K E WEELLT,
2) BEROEWNR OMEFED 10.7 1 FALLEOBEE, FPOUIMEE O W /)
WEHD 10% 4 EELL T (10.7 77 F (1,177 FTFD 23 ERR) & & 7z GEZREUT 558 4 5:(a) (6).
L¥al—vav 279K 77 YT 47 Subpart A 100 (a)),

BB, VTN T 7T AV RBLTHEL, FilcicikEL o BHDO NEUT., M
FIH IR R 525 LN AR ER D 5 B3z ey (BEIATE 125:(g) (6)).

B) 2779 ¥ 77vT 4 v eEET5MHNE (ntermediary) DEE
279N T 7T AVIRBESTLIERT VT 4 V7« K—Z )L (funding portal) &

203 HfF, HitEE. p.7,
204 Regulation CF Subpart A 100(a)(2) (i) iz “The greater of $2,200 or 5 percent of the lesser of the
investor's annual income or net worth if either the investor's annual income or net worth is less than

$107,000" & & %,
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£T)

D) 7u0—Hh— T4 —9—DERXII 77 vT AV T - R—2LDEHRERZTE L&,

2) HEMHIBEB IcERT 22 &,

3) SECON— LD FT—EDHEORMIEREHRT 2 &,

4) WHEBER~RERFEEERI VA BH B 2R T B8, FHRD Y 227 KT 3
T &2,

5) FATR ARG ESS 4 4e(b) Ic D & | EFRICHRM T 2 1F#H % SEC K ETER
BER~EMET 2 2 &,

6) HFEHESFIGEL TR LY TET - EESEFRITSHICRMtT 2 2 &,

(4) RITSHDOEE
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1) 74— 24 CaxHWT, Rt HENE K EE ., HEIREG3S Frze
H8 2 % G CIIAMREE A 23 BE) 207 FAT H I R OV EAR S SR 08H. NSk & 2 DPE 771k,
A SRR, T B &GS O % Solik L 72 5246 13 (offering statement) % AL L .
SEC icfii L. A RMtE Icfs 2 2L,

2) RITRICIZ FREDEMERER N7 7Y -7 7 v F 4 v 7EEHICREEL T
INERERBATFT LI EARIcT 2T L,

3) T hic, FEifTathicix, NG 0EIE. FEOEMIRILOE AR ERT, & 2 E R
LD SEC ~DIEFEDHRBGHRE LN D,

205 SEC 28— nic X 0 3R 2 KO E (K% - B X O 20% 8o 2 /e T 2 KEOERE - EK
BoANTFEED) LB RkOLNS

206 StEoWEIL, RITSEoAM, B, ERTRGY = 794 b BRI - %8 - 20%8HEE RO
EMEL I NTW 3,

207 WAIBSERNZ, EEREC LI, 1075 FAUTOEEE. ELOFEREEE KL CEO ic X % ZEAfT
T OMBESE, 107 JF P A 53.5 T FALUT oA, MY oAZESFEAL ©a— LzMEEME, 53,5
JTFA (X SEC B —nic X W ED 2 @5 HOGE 1. BEERMEEHL I ATw 3,
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EM DTS ZEN LT3 2 L HWE LT, &M, MADFRITEEIC X 3HA
DFEBARICBE L 720 (m—Hhn - 277 F - 77T 4 v 2)iconT, HiET, #EE
FUEOBREREEEAZREL T, 277K - 77 VT4 v 7 OEEZ e L T 528,
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D) ATHREIC DX, A—0oRITPESTEL T2 LB TE 28813, 14
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HWAEE 7 Z 98 - 77 vTavy OFEELT L L EF, B ESHRELIE (D
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HEMABBER GBI N TV B (RIGEE 2950 4 D 2),

(2) BERF BV ERTHENREE OB
Pk Z I 725 AR H R CEFE CEMF) ITZ, UTD X EHLEH 5,
D) BTt o MHIRIL, FEFEOZYECPESMRFLHEAL., #HY Db DD

208 Amy Cortese, "The Way for Local Business to grow”, OP-ED CONTRIBUTOR, New York TIMES,
Oct. 24, 2014.
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http://market.jsda.or.jp/shijyo/kabucrowdfunding/seido/gaiyou/index.html
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(1) NS D M&A DIFHNEEONEE
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X, SECIc7ua—h1— T4 —7—D8HETIRELD 5 (HEIFES 15 2% (a) .
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BN e R DR ER OB 2 {RET 5 72012,

KETIX JOBS Act 3.0 T, Z OHEFFDO M&A MNEEE Tu—Hh—+ F4—5—D
BRBEBEONRP OB L ZREZ LTV S,
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KETIH, FyF 772k, VC77 Y F.PEZ77 Y FRUI~vY - 77V %
754 _—=1F 77 v F(private funds) | & L CE&R L. £ DiEHF (fund advisors) 1%
1940 FE B RREICE O & (SEC ICHRERBIRZEDO &I T 5 2 L 2 RBM T T3 (Fy F-
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2) J#f& P # (Qualifying Investments) AA D& A EEHAEE D 20%LA T & 7 2 56
I, 1940 ERCERERESS 203 (D (1) icko < SEC ~DBEF#FBRmIN 5, gk

210 H.34 (2016). Hite#E. p.587,
211 Hiklh.  DEBEAMRES B3 2 A (F 17.3.15) ]
http://www.jsda.or.jp/about/jishukisei/webhandbook/105_kabushiki/files/180401_tentou.pdf
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