ik @

/

ll/til
3R

AFHIEA

@ hEBE A MR



sk @

>|l
5
vy
DH
N
/ //1'
dr

JAPANESE M&A LAW & PRACTICE

@ HEmEREHEY
20114t &



BHERGEB (CIP) #iE
HAFWEELS / (H) B)Iw%E. —Ibx: FEBUEKSE MR,

2011.8

ISBN 978-7-5620-3996-9

I.H-

I oo L k& JF-flkvi-FI& V. D931, 322.9

b E B A B IECIPE R AZ 7 (2011) 251557385

B %
RS AT
& 6
m
W&
# =
£ 0
A M

B A5t M4 %% RIBEN BINGGOU FALU SHIWU

T EBUE K F A bR TR R & L3R5 25 5)

A7 100088 1548 8034 548 ¥R% 100088 zf56208263. net
http: //www. cuplpress. com (P44 &+ EHE K $F hixit)
(010) 58908285 (&4 E) 58908325 (K AT4R) 58908334 (Hity4p)
Bl &AL R Ep R T

880mmx 1230mm 32 FFAK  7.625fp3k 150 F3F
01159 A% 10 2011 59 A% 1 KEPR

ISBN 978-7-5620-3996-9/D » 3956

30. 00 7T

1. BRFTA, ZRLR.
2. JeAEER . BRI, hEPR) iR,



WEIRE

B s
R

Z=MNsh, BARZEA - £AH - AFRFFESHRE, TH
ARKXFEL (kFME), BARSAXFHR AR E
PG, BARAREXBRKXFRARTER EFHTH
(BsEFLamL), 2000 3 ARFFEAAEFT#%, AT
sk FHRERE AR E BRH 5 &
M&A., 214, AR KRLEDBRAFHEATRGEH, =
Z2EFNAR XK (BRFHFHEES) (EABRAE,
2009 fFik, &F); “PERALALEFXAERILTA
By S #e——35h SPV AR B K 9 #A”  (Lexis & 3k ik
%, 2006511 A); “vPELLHK R EE (L, F)”
(Lexis &3k ik 4, 2007 8 A9 A); “PEHFkx4
Q&A MIMNLEBEHI B R AL BINLERNGER (L,
F) (AEEFAF, 20084512 A); “HPEL LS
FIESAT——BTRORNECER” (AFE5AT,
2009 412 A),

EAEF (Mr. Kohei Hamamoto) , B AZf&#% - £4] - &
ERIFSHAIG, BARLAI, ARk EEEREL

-y



‘\ BAFMWEERS

(sk%%+), 2009 59 AzMe REF, &L
“BEERIHHOREMA L L L ELHLE”  (NBL
No.951,2011 -4 A 15 8, &%); “BITHBEFGIR
R ERERERSITHERITIHHE, FEHXK
YA 2 B AR FAGHRGIEE R RHBATHEH” (RF
A4 No. 638, 2010 46 A, &%),

T W, BRZRA L8 - AFHEFELSME, Hd
XFHEFLEL, AdXPEL (FFMLEL), 2009 F
12 ARG BAEF R, KEAXE, 2R Rk, SMF
BEE. YI9EHFALPENEHS,

BRAEEE, BAFFERFEFHREL (%5 E), BAH
FRFRFREFHLAEL GEFML),

TEZ, AFITLRXKFHESLEL,
FREE, LASEEFKRBELTLEL,

EEHR, aRFELXFIRELRBAETLEZE D
K,

Mz, BRZHE - L4 - RERFELSFFRE, Tk
XFSREBFREEL LEL, 2010 £ 11 ARG+ E2
IF Ao



Fr
PR~

AH U E AW EE, £ HE M&A K A
HURESRXBHTEL YW EHFTHHE, PELT,
MEFERH MEA BHMAR, FEEH2ERFAL AR
%, MELEW AR B AR EERATT B

FEAV ALY HERREALIEIH2 FFAH
CEREW A, EXZFPESCLWER, RSO TEDL
WRGETEERS, I TFPEHESEAEFE TN £
7, Eb E AT L EARE R M&A X &AL,
FlEE# R EEH &S F A KW EREEHE
BHATHANFHE, FHk, EXRE B H AT EHRERT AU
Btk B MIA BEHNEHSFHRENmRET T
AH

EHEFTBRHEALZEK - £ - REBTES T
1952 FAIRUXRT EHANFHE, USHELLEE ZEY
FHEALEZELSZ—, ARSHSIELYRET RAH
ERBRE, BATRNES, CREHAEAIETEH
AARRTESFZ 5. P ELEFTE, AHFAE 1998
FEAUAFTAREESF, EYELFRAYTRAY BZH

e 1.



‘\ 5$#%%¢$%

T—k¥. AAFERBER T EMNAEEERSFHZHAAR
ETHAE#BREFELR,

EFRgERATE, 5PEML, BXAERBTENTA
ERBEHEREA, BANELAAFLURFEAESE, AR
BEOATHRHANEARNE N, EZEFZLT, £H4HE
S xtEARSYE MEA EHY, BELVALTHHBA
LHETREFEEN, BAKS T B A MRA H X
W ARTHRNMYR, Bt FEHERTHEXE
AEFWERFATRE-BEEL, BABRE,

AXRFHRZIE, BB RFRETNKTNFMmE
BN, ZWER, BEAEFHET, KAXL+, 252X
+, FBELLE, AL E HE R RTEONR
W, AT R A T UURF K

w264

2011 54 A



_BZ

F—=E B/ 1
—. FHmBEALE /1
L #AMEALYHER /1
2. M EADWHKA /3
= AMERAREEFEA /4
L ke XK / 4
2. WA ER /5

FIE NEXREW#HT M&A N—RRE / 9

— KRR /9
VB G#ATRAE, XL /11
RESRAMAE /1]

Memorandum of Understanding, Letter of Intent / 16
REBRE /17
- RBEEHMER /17
CBRARBREEZIMAM R AT ERRLIXH 7/ 18
- RBEEWNEE / 18
HAAWAREEFHER / 18

I

i

M B

A LW N =



N BAFMEERS

5. RBRBEMER /7 21
6. ¥RBAEFRBHEEATRWE 4 / 21
. KHERHAZE /22
1. ## / 22
. IR EAXK /22
- AP E /25
. FARIEAFK /25
. MERELZK /26
CEEEAK, WRRACELK /27
X, X% /27
AN, W )Gty 25 &4 (Post Merger Integration) / 28

AN L A WN

F== NOACWHHWFIIEEE / 29

—. A FINCE A AERFE RGBS / 30
=, SAELEEF /30

=, ShEBRTE / 32

W, FEREHE /33

. BEREWAZITH / 33

2. ERREHRZ / 33

A, FWERHAE / 34
C REWERMER / 34
BT WA R /36
3. BALMRAB R EE / 37
 HESANBRNEK, ZE, dLpE BEA
A, HikéHd /38

N

H



5. BMHMAAARREHLERE / 40
. REAL FIRA /41
X, REEMTFEAERL / 4]

s BERATRG / 4
—. BEBAF R RATREZE® /4
=\ BRAEFFE /45
L BARFEWFE A 55 7 45
2. FEBA /45
3. HERE B /49

FhE BREBRHATINVELNA / 53
—. MR E / 53

=. BREAXEL /56

1. ¥# / 56

2. REKSHRIR / 57

3. RERKSHHIN A / 58

4. REASHMBF / 61

5. DEBAERF KK / 61

=, FFL /66
B/ 66
FHEWR / 67
FEELTRREFNKE / 68
FFLWET . AW FEFENLE / 69
RHAFEXRA /70

L ol



B A HM%EES

6. EFWHME., BE. £ /71
B, REAEF /71
AE.BF /T2
1. B# 7/ 72
2. WEHRR /73
3. EL /73
A BERA /74
1. ¥ 7/ 74
2. 2 BEAWBRK / 74
3. BERA /74
. &itRE /75

—
N

FENE HBBEAREWHPE / 76
—. B BRFR#ATRIBZEH® / T6
=, @M AR R BAITHYE / TT
L. AARGARY / 77
2. ik A / T8
3. AR Ly RA 7 80
4. EH4 %M / 80
=, B AP ARG LkITHY / 81
i/ 81
FRRATH A / 82
FEEGRNRE (RATRN) /7 84
B¥AYEE / 85
5. WAWEAT (BRWEM) 7/ 86

el S



6.

.

3}
LN A WD =

w [\) _—

X,
1
2
AL
1
2

LI

B & &

FAERATEWFILIER / 86

B BRAFH R TRLY R ATH M / 88
% / 88

RATohA2 / 89
FRBMARKHAZE /91
FRTAAR R EFRMH 7 92
FEFGWHRE (RFFEV) . REAMAER. 4%
ff. ARAERTEWFEILFER / 94
HRBMARGATERTF / 94

Bk At / 98
EHWMER T % /98

AeeiH /99

. Squeeze Out (VP EHE R AW HK) / 100
. =43 /101

. R A FH AT / 103

Wit 5] LR ATHM /109

NE QLR K%/ 109

NB QPR IgA / 114

- AL RFHNBE /116

B R KRBT A AT /121
ATEBRGRRBERRGEY /121

- BRI BB NRE / 123
Bt b G-k AT /127
AT S #E /127

- BERES. EELSWHAERN / 128



N BAAMEERS

3. s FEASW AR HWERER / 129

FLtE BFRNLHATIWM / 132

—. BAMELRZHAH / 132

1. % 7/ 132

2. ARiEHXH P (FKik) / 133

3. AREFRXZ BT (KiE) 7/ 134

4. JASDAQ iE# X% % Ft (JASDAQ) / 136

5. TOKYO AIM % % i / 136

=. &40k / 137

1. BARELHKRWHE / 137
ft 2B R THERHATEL YN / 137
FRFHFTELHRWHER / 143
RAIXFANEE / 145
EAREWHR / 147
EXR RN R A& / 148
HEEHNRGREA / 148
B4R mAE / 149
BB E A4 O fo R R A B AR A /153
10 #FRFWREFTE / 153
=, AR HAH / 154

1. & 7 154

2. NEIXKBKAHATHNER S / 154

3. EARMAEXRBRARTHNERS / 159
4. HXAEXHWAT / 162

A L S



W, XEHFARES / 163
1.5% #L0| / 163
2. REFFHALG / 164
3. |EHFAE / 164
4. REFRZHRARZIIHR / 165
A, ERHE / 165
1. ®E / 165
2. EW I % / 166
3. BEEY / 166
7. M&A #BLK L / 170
1. ®E / 170
2. BUK LwARES /170

FEN\E M&A BFNRZNZE / 172
—. B /172
1. AEKEE /172
2. R EME /172
= AAERHERLHITHFLVIR / 174
Bt /174
ATRGBREFHNELFR / 177
S ELTR /178
FREF RS LK ELFHR / 178
B SLETHE AR / 180
RLFE VB ELFR / 181
=, FAHEMAE /182

e N



N BFHMEERS

EAFRGERER R EAE /182
. B—KFHE /183
. B_Rk¥4E /183
. BABRMAL /184
R E B e /185
W, wiRAEF / 185
A, PHREGEF / 186
1. BRBAELELHR /186
2. WEHR / 187
N\ AR RAT A M HAT / 187
1 #Hr#mes /187
2. & AELLEKIFI / 188

“n A LW N =

FENE M&A (IBFNFDE. IBEANAEEE / 189
—. %t / 189
=, BRAFZFHEEpEENSZTFEMA / 191

AR 7 191

I¥] / 195

FHEE. hE. KB E ., KR / 197

B A% / 200

T4 /204

&3 H /205

FEFHATH / 206

=, @R HIE B HAREET. RO R nfdt

# 34T M&A B 64 55 3 14 /207

N wn AW



wn A W N =

Pt /

. B /207
FRARNEFERE / 207

. HIRFRAR (EEHR ~BEARRERA) / 210
CRR O(EHRMEARHIR) /211

. FEHAUHRERE /213

LHareh FhE A / 218

AP TR A R AN B % — / 218
. AHEERASRWmTAE / 219
. NE TP FFHEA /219

L AE QL FBRIHAER / 219

Wnm B W N =

. FEHABRABKNEL / 221

SFEANRF 4, SiE, AGTH / 221

CNFEF L /221

C BIEAEYGRE /222

L THEREWAX /223
 BAFEVSHHRAEEGREZ AN XER /225
. SNEARF /226



B—% K it

—. FWEAELW

1. ¥ RKiakeh B8

B EAAL s B AR E,

A H B EYE.

EE MR Z T E LR A 2 F o B 4k ol B A4
WHERRS, B XEEHTHDTHELHEE,
ZHIRWEEENCRERETHPETHNSERK.

HAMTHE LR, MPEMTHELFEEY K

e 1.



