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LSRR B K ERIMESHTRE ?

Who are we? - Anderson Mori and Tomotsune

_ NSRS SN LY T ) : k;adiltlﬁ J s Law Fi]fm "
ore than apanese Lawyers, wi
O Qﬁﬁﬁ 1E3004 ﬁ1$} % %H/JA more than 10 foreign attorneys
é& ﬁ $} %Fﬁ (admitted in United States, China and
B 51 fﬁ ;fi Europe etc.)
u ZiEChamb ers, al 500 —;Fj: /{k A Bl Provide full range of legal services
S ':F' Te E' ZIS%$ )fﬁ 7 AT ranging from large M&A's and
= financial transactions to litigation and
No 1HIPRT . FEAR IR &j LIRHE intellectual property matters
AN Bl Ranked as Nol. in various fields in
m i ’ftﬁ AbTF- 19984 ¥ 37, Chambers and Legal 500
y - B Beijing Office since 1998
a EP @ﬂk% Eé,]}ﬁ H;E H 2|§1$y e S Bl Longest history of China practice
55 B R R B K Y among Japanese firms
2 HA fiﬁg A1 E £\ B Wide range of experience representing

non-Japanese clients (Chinese, U.S.,
Europe and other Asian companies)
1
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D X HI B4 v / Statistics of Investment to Japan

Investment from China to Japan

N DN
o1 O Ol
o O O

oo pfn

96' 97" 98" 99' 00" 01' 02" 03" 04' 05" 06" 07" 08

— —h
o
S
|
|

(&)
o O

Amount(M USD)

X224 2R # ! Rapid Increase in this two years!

Source: JETRO website
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BRSNS XTH# % ? / What companies have come to Japan?

B FEEZRRAFES LA

£ Hi#4T T %%, / Major
PRC companies have already
invested to Japan.

(EEEAR EPE, AR
SERRIH) 28 m) BE WAL TR
= TS e H 85 R AE
S LK. / However,
currently, mot companies
merely establishes small
entity. We will see larger

investment within a few years.
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EERSH ) L0 F Al i A

Notable Japanese M&A cases by Foreign
Companies
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Citigroup — H>%Cordial4E 7]

D Citigroup - Nikko Cordial Securities

B {EESEFNH X CordialZE ] (Nikko)” W /A cquisition of Nikko
Cordial Securities by Citigroup

1. REeHEAE R Z 800 5 B0 H >4AEZF B R /
Acquisition by Tender Offer

2. 200754A8 / April, 2007

TeESE I FE L2 461% / 61% shares acquired by Citigroup

4. BT HXCordialZF#E2006FE12H - 2004@?%[12005&%1{1?7
ANEH LR, SR T 37 HAgf s DR & <8 B D K

f¢B7t, ZIRESFE T EFWIE. / The improper accounting by
Nikko resulting in 500 million JPY penalty led to acquisition.

o
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H A RIS F= 8 % {5 FE — Lone Star

-REIT - Lone Star

New City Residence %% A / New City Residence Investment
Corporation

1. HAEREARAS - RREEREREZLE RBONHIFEHRFHFAE
% / The first J-REIT filed for protection of civil rehabilitation

=% EH R I 4 “Lone Star”’ 1200974 B 3£4T 7 W% / Lone Star
Funds (US fund) acquired in April, 2007.

A2 7 8 B AR AE P W 424514120042 B 7T / 120 billion JPY deal
BEHERIT2009F9 A KRN S B / The plan of

rehabilitation was rejected in creditor’s meeting in September 2009.
A B )% & H . / New financial sponsors may step in.



ANDERSON MORI & TOMOTSUNE

HfE ) — HAMSK

D Suntech Power - MSK

B 57Zf 77 /Suntech Power Holdings Co
1. 7 E&KKIKFHEEH]E R Z — / One of the world's

largest solar-power companies
B HAMSKAH
1. HARBEKRFIKFHBEA A4 =4 / largest Japan's

dedicated solar module manufacturer
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HfE ) — HAMSK

D Suntec Power - MSK

B {5 = / Acquisition method

L B—WrE, M LLLO7IZIE TR T Ol — H 4 B R LK AAMSK
1167 % WAL . / In the first step of the acquisition, Suntech
acquired a two-thirds equity interest in MSK for $107 million
through a combination of subscription to new shares and purchase
of existing shares.

2. FEFH_BrEe, HAERBUEIMSKRIARIB G, RIEMSK R
ZRI, MERSIAT0.53/0.21.93/2= TTAE A% . / The balance
of payment was calculated based on MSK’s financial performance
at the time of second closing. Payment was expected between 53

million USD and 193 million USD.

3. HJjg, EH B, MET2008E6 58 R 5 B 5 KI131.03 )7 Bt
TR, WY T H AN MSKRI R HK)47.66 ] . / Later,
Suntech completed its acquisition in June 2008 by exchanging its
1.3 million shares with the remaining 0.47 million MSK shares.
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HTHZ - HZALaox

Suning Electric Appliance - Laox

B HZALaox A H]
1. HAKRAEIFHEH MM/ Japanese electronics retailer

2. EEMNSHFEEE M. IEEN. SanEE, &
HASEAEANXIHE 14K G, LB L H AR

KB ZENHEZ KAEZE 1AL / Retail sale of home

electronics, animation electric product, electric music
instrument etc, and owns 14 shops, 10t largest electric
retailer.
B EAFEWEHA LT AR BE—%E / The first time a
mainland firm had purchased a stake in a listed Japanese
company.
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7T H2S —H ALaox

Suning Electric Appliance - Laox

B T HSESEFBRLH2%E A FIAM / Suning subscribed,
through its HK subsidiary,
1. LAOXXk)4TH]66,666,700 )7 % / 66,666,700 Laox shares

2. AN ARRH TR (rag AR M0.8670//t) / Subscription
price was 12 JPY/share (equivalent to 0.86 RMB/share)

3. BB REHMANANRTS7,2952,000/77C / Total investment
amount was 57,2952,000 RMB

4. HTHBFFELAOXAF27.36% M1y, BAE— KB/
Suning became the biggest shareholder by holding 27.36 % shares.

B AWMt aBsRA S EER, $F623.94% K40 / Nihon Menzei
Kanko holds 23.94% shares, becoming the second biggest shareholders.

10
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7T H2S —H ALaox

Suning Electric Appliance - Laox

B A, TR 1510,660,000 77 B H B TZIAY / Additionally, Suning
are granted share option right for 10,660,000 shares.

1. A[F2010E1 H15H 220131 H 14 H #i[8)4748/ Exercisable from Jan 15,
2010 to Jan 14, 2013.

2. LPR20HIW/B (ra ARM1L447T/ED FIMEATGIXHEBE A / at 20
JPY/share (equivalent to 1.44 RMB/shares)

3. Xt FHEHR2.13CH T, FrE1526.92)7 T AR /213 million JPY
(equivalent to 15,2692,00 RMB) will be paid if exercised.

4. HEIATH, BT HIIEFAELAO0X29.33% KB4y . /If all subscription
rights are exercised, Suning will hold 29.3% shares

B LAOXAH L™K ER “LAOXA R H A SBU  HE LA — 21
5, WKFET T A E T EA K 5 E KL ME GRS ML, HFELAOX
Wy SE S B 3C oK B B i ) R R R K B & e kS5, RRTTH“BH A 5 B4
i E i K AELAOXI L) B B S 4L E / Mr. Sun of Suning said “we will
purchase more Japanese products through the network of LAOX, to
encourage more consumption of Chinese tourists in LAOX in Japan, and to set

up after-sales services centers for Japanese products in China” 11
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o E 2 8% - H A< Pacific Holdings (Japan)

D Greentown Group - Pacific Holdings (Japan

B H A KR f5 =3 4 /) F] Pacific Holdings Corporation
1. EZHIE A= B SV / Real estate business
B DA EERAFZICF B AFS ELEERS
FPacific Holdingsix4744Z H Jo i) [\ 58 =75 %€ [7) 14 Zvii%.? %

J7 % . / Several Chinese real estate companies (more than
10) planed to acquire by 47 billion JPY

B /5, Pacific Holdings T-2009E3 H10H HiE /A A 2L,
tH %t Xi3Z2# . / However, the investment failed, which
led to filing of corporate reorganization by Pacific Holding.

12
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AATAE H 25k B 4NV 34T MO0 B R 2 K2

Why is M&A increasing i

B 23| EREHLRI W H AR BATE B Rk /
Ongoing restructuring and large Japanese companies
willing to sell their subsidiaries

B SIM&ATNIREIZRAL [ Attitudes toward M&A activities
are changing

B G FFZ2EZE A/ Continuous deregulations

13
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XT R H EIM & ATE Y i ) R 22

D Factor impacting China-Japan M&A

B T HRXAZAFKE /Improvement of China-Japan
relationship
B 35BN / Democratic Party controls Japan
1. RFFEAE2009F8 H Kk 4 LRSI ICEST I B K3
/ The largest opposition Democratic Party of Japan

(DPJ) scored a landslide victory over Liberal
Democratic Party (LDP) in general election late August

2. TEARIXFE480 5 AL 3R1F3001 AL / DPJ captured
more than 300 of the 480 seats in the House of
Representatives

14
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|:| St o H [BIM & A 38 552 i B R 2%

Factor impacting China-Japan M&A

2w RBER
Komei, 31,DPJ, 113/

RER
DPJ, 308/

15
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XT R H EIM & ATE Y i ) R 22

D Factor impacting China-Japan M&A

B [ EAR / Democratic Party controls Japan

1. BHRZHSZEESE R B4 45/ Ending of LDP’s control
over 50 years.

2. ARMBANANBALSERIBAERELRIETE, M5
EERF—EEEREFRERIICHBEE / DPJ

leaders are advocating improved ties with former
adversaries, notably China.

3. REFFUXT R EM T E KK RARRELL / The DPJ
wants to have good relations with China and they want
to have very good relations with the United States

16
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i 7R F) H AR AL H O8I 77

Typical way of acquiring Japanese company

17
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] it

Share Acquisition

Share Acquisition

F AU
1. 0 ETHA B FE B 1. Tender offer may be necessary for

acquiring listed companies

A \ % 4 ) [
2 7'3 T SREL10096 11 2 43 7T LAk 5F 2> 2.  Squeeze-out process is possible in Japan
LR - for the purpose of acquiring 100 %
shares.

7] [ BA ) ONEIE0)iE BAH]
Sharcholdershi« —— Cotp. B Shareholders Corp. B
f Corp. 35 2 i
A ]
AN ] Eorp. A

Corp. A

18
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BTN L B TRAI AL

D Share Subscription / Share Subscription Right

B CREGAM B4 77 A HHOw
1. WMEEEEGMUUERER

Pt AT HEAT WO R« A% IR B/
2 &ﬁﬁ?ﬂﬁ%\i% y%_b\( Eﬁ‘r%ﬁ . hareholder of Corp A Corp A.
Bl Share Subscription
1. Board resolution might be SNAL
enough according to the Shar?sjfl?i fp don
Articles of Association
2. Shareholder’s meeting’s A H]

resolution might be necessary Corp A.

19
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D 73T HLA% — H A LaoxH < K H R A AU R ]

Suning Electric Appliance — Laox / Share Subscription Right

B FTRFEMABRATSE T T RSN TAEFE,

B Share Subscription Rights were issued to subsidiary of Suning as follows..

4T HE / Issue Date

200948 H3H / August 3, 2009

THHRELH / Total Amount

400, 000, 000JPY

RATI#% / Issue Price

0

THEYT#% / Exercise

20H 7o/ C[E e i)
20 JPY / share (Fixed Price)

B TRLIAE = / Numbers of issued rights

20, 000, 000

— AN IRAIA Ao e 3 24

1 B / 1 share

TR %/ Exercise Price

20 H ot/ 20 JPY / share

A BB TRAI & TRATBURAT AR

Shares to be issued by exercise

- IE A 20, 000, 000A%
Ordinary shares 20, 000, 000 shares

20
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A FH 2 7 53 ST AR ) B — B W

A set of share acquisition and corporate separation

B M ztﬁi”é?%ﬂ}ﬂ /NIl VA Bl Corporate Separation is frequently used.
1. DA o» 3L B~ m) A el o it
FIHE 4K FIMEA 1. A set of share acquisition and

2. XTFAINEANSESE, BEASF corporate separation.
R 2. Also easy for foreign company.

A TR A TR B/~ T

S holder of Co eholder of Co COI‘p A.
NEI B ava
Corporate Ji *R LI& Ul@
Separation Share Acquisition

A
Corp A.

21
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D RIESNLIE (1949) WIEFTHHR /  Prior Governmental Approval

Foreign Exchange and Foreign Trade Act in 1949 etc.

B SNCYE (1949) / Foreign Exchange and Foreign Trade Act (FEFTA)
in 1949
1. BUHIE H AR Rxr W5 B £ 2754 / Primary Law regulating

foreign direct investment in Japan

B HABUFANZRIENERZe2RkE. AX2E. ARZEFRIEK
RS HIAT Z IR E . / Japanese government may prohibit or
restrict a proposed foreign investment when it think the investment
may harm national security, public order, public safety, or the smooth
management of the economy.

B R0 EASEERR, BAENERNHFESEHR / In principle, a post-
fact report suffices but in a certain case a prior notification to minister
is required.

22
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D RIESNLIE (1949) WIEFTHHR /  Prior Governmental Approval

Foreign Exchange and Foreign Trade Act in 1949 etc.

B EAENENETSSYHEERE” / What investment will fall under

the “FDI”’ definition?

1.

2.

3.

HEHA LT AT10% L BB / Acquiring 10% or more
shares in a listed Japanese company

M B A #7325 S H A JE_E T A 5 i 47/ Acquiring shares of
unlisted domestic company from non-foreign investor

A AAAR=AZ —etr, FRBMHZEAAT NS B KT
SR PEAR K / Consent to a substantial change in corporate
objective of Japanese company which the investor holds one-third
or more shares

2{ZH 1Ll R RO (BIsKIRSSELL TH)) / Lending
money to Japanese company for JPY 200 million fore than 1
lending year.

&2 / etc.

23
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D RIESNLIE (1949) WIEFTHHR /  Prior Governmental Approval

Foreign Exchange and Foreign Trade Act in 1949 etc.

B F3E7HAI4T / Industries in which prior notification is required

1. Rk, SR (B0, #RILEE) / Certain agriculture and
forestry (Stockbreeding, Foresting etc.)

2. fitE . SR, it fit/KEE / Electricity, Gas, Heat supply, Water
supply
3. {§EHEE/ Information and Telecommunication
® [f5E -zl 1% / Fixed and Mobile telecommunications
® | # /Broadcasting
4. 1z%MV / Transport
® BiE. WHi/KE. MM 5. A WAiE &5/ Railway, Inland

water transport, vessel leasing, oil warehousing

24
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D RIESNLIE (1949) WIEFTHHR /  Prior Governmental Approval

Foreign Exchange and Foreign Trade Act in 1949 etc.

B FEHEETHMAITIL / Industries in which prior notification is required
4. HrEmHIENL / Certain Manufacturing
® AAEHE / Petroleum refineries
B R S ) EESR %S/ Rubber and plastic footwear
FZH|FE / Leather grove
B F A, wAHNE (YL, K38, . KTZHRERSFE) /

Electronic parts and devices (only aircraft, arms, nuclear power, and
space development)

® H{51l8%%% / Communication equipment
0 IFEHNFA B EREH G / Miscellaneous nonferrous metal
2% / etc.

X BHHAARZITWEEE / There is many other industry under regulation.

25
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D RIESNLIE (1949) WIEFTHHR /  Prior Governmental Approval

Foreign Exchange and Foreign Trade Act in 1949 etc.

B FE8NREFEF / Review and Reporting Process
1. FHATHHRE, FMEBEE RN REHRGE30H N ZE IR . /

The ministries are given 30 days to complete the reviewing process
of a proposed foreign investment after a foreign investor has
notified the ministries of the proposed investment

2. FEKREEIOHDWERAFIZR, #AHLH. /If the investor has
not received a response from the ministries within the 30 days, the
transaction is automatically approved.

3. FERRIERUNE, B R ARSI UER, TLEKEMA.
mH, KB, INCEHNSREN, MEHRETUZEKRESNH,
/ The review period may be extended up to 4 months in case they
believe further inquiry is needed. Additionally, it can be extended
for one month more if ‘““Council on Customs, Tariff, Foreign
Exchange and other Transactions” requires.

26
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D The Children’s Investment Funds — J-Power (H 2~ B.JE &)

B HABBETRABEIMNE, 6675k HATN24004 BRIt M.
/ J-Power: Japanese sole electric wholesaler holding 67 power plants
and a transmission network of about 2,400 kilometers of power lines

1. FEHERIEEB RSB, /It planed to start building a nuclear
power plant in northern Japan.

B The Children‘s Investment Funds : 3 [H ]34 / UK-based activist
fund

B TCIHBHEFE R NI.9%EINE20% (20084E) / TCI wishes to
raise its stake in J-Power to 20% from 9.9% in 2008.

27
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The Children’s Investment Funds — J-Power (H A< EJE &)

HATAMCET HIEEE / The plan was reviewed for 5 months under
FEFTA.

BORFIEL O GLH B [ 8 LU B R . R N, M
TSI I 0 T BE 5 S 45 A 2L RE TP ?&?iﬁos@mﬁzw

59J % / A Finance Ministry etc. rejected TCI's application to increase
its stake, arguing that it could adversely affect the nation's nuclear
power operations.

Z SR 19N2FINCIEF S BT A 7 10% LA _E A 2R ASE R R X 55
I ZE—ANFEH| / The first rejection since the current rules came into
force in 1992

MH I N BRI RSN &, T REAIAN
%ﬁé ﬁﬁ?ﬁéﬁj\%%%Tgﬁﬁﬁﬂmo /{Fl’hls cause hlfge A

argument whether to allow foreign investors investment in sensitive
sector, from the view of future increase of FDI which should be
welcomed.

28
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] 2 ANV 2RAY ) A Mb 2L

Type of Companies, Number of incorporation

B aon | vit} ANV E/Number of i
Type of Company Corporation Trend
Bt A F (AR S AE”) Ly
Stock Company 2,498,330 Increasing
&k N g =E ]
= = AN 2
General Partnership Company 5,681 Decreasing
AT | BRAT o
Partnership Limited Partnership Company 25,548% D -~ .
Company ecreasing
& [A] A ] =URIE B
= L1 RAN
Limited Liability Company 3’990% Rapidly Increasing
SABGERAT. ETEAS) sagses | wmEs
Medical Corporation etc. ’ Increasing

(EBUT ARIBE (BLST T R BATE N AL SERRIE ALY ( 20074E) 29




ANDERSON MORI & TOMOTSUNE

[ Mt~ 5]/ Stock Company

s B/~ / Stock Company
o A FR5E / Investors assume limited liability only

o RNE, FEAHSHN, REEAKRS. BEHE) RF )5 /In
many cases, shareholders meeting, board of directors, corporate
auditors exist.

0 SRR RAEY B i, WTUAE SR, / After a major
amendment of Corporation Law in 2006, many types of internal
corporation bodies can be used.

30
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[F] /A 7] /Limited Liability Company (LLC)

s  &[A]/~HE]/Limited Liability Company (LLC)
0

oy A) SR IRYE R FH A4k 14 s ) B / Internal regulation is similar to
partnership.

o0 HEREEIHANEFRITIE/ All investors enjoy limited liability.
o0 BFICHE / Registered at company registration bureau.
o ARTRBAE, BREAGEHRER NS . /Differently from Stock

Company, LLC does not need to publish financial statements.

o HEREAG B bR, FibBE HAR L BERFE. /Equity can
not be transferred with out consent of other equity-holder.

o BHIEFSEHEELIERZAHFS000K AF WL, ESEIENES (FHA
AEAL1600FK, SBAFFELA100K. ) , B1E2009F3 8K, 4518,000
X . / Within one year after the commencement of this type of company, as

much as 5000 company were established. As of March 2009, there exist
18,000 LLC.

o xFIERE KRR AF A/ Big firm also uses.

0 Amway, Universal Music, Cisco systems, Seiyu (i %)

31
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D EX24As & &1k

TK (Tokumei Kumiai) & Voluntary Partnership

EAAHE EEEK
TK Voluntary Partnership
Bk F 4k 1 H MR &4t / Usually, Stock | B _ LR &4k / Partnership
Investment Entity Company without legal entity
#EH2% /Governing Law /A ¥] / Company law [v% / Civil Law
& %t A< /Minimum 7 / No Jc / No
Capital
R 5% E A 1RE . WRE KL FZITHATHER S,
Characteristics Individual contacts with each Partnership agreement.
investors VIR B XAFEE(EAR)-
BHEXN R HI A XA RAITAF . Investment under names of
Investment under name of TK investors.
RREHIBLSS B RAER BRAEDL
Investor’s taxation Pass-Through Taxation Pass-Through Taxation

32




[] B ENEF R ITEA S (1K) / Limited Partnership

ANDERSON MORI & TOMOTSUNE

HESA RTTEL S

HE R To MR 57420 & R i /General Partner
Partners £ PR 34 4G B i /Limited Partner
890 E 34 B —xE PR

Assets to be invested

Limitation on assets to be invested.

A XS5 DT R TTEA & A

Bid General Partner to be registered
Registration L7 EEA B ITEH A B R N 44
Limited Partner not to be registered

WA 7= ) A & mRAHAGHRILFRTFR 3R

Assets Ownership Co-ownership by partners

RREHIBST BRMERE
Investor’s taxation Pass-Through Taxation
BRIAT 5 T ik

Financial Instrument and
Exchange Act

THEE IR E MR H IR BF
Annual Report shall be prepared and filed




ANDERSON MORI & TOMOTSUNE

W 225 22 TR ) 23 7]

Acquisition of
Financially Distressed Company
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D Wty 4275 5 R K2~ 7]

Acquisition of Financially Distressed Company

> 7 H AWK LET A i 5 238K &%/ Big trend after bubble

> REHA (2000F5LH) K)¥2E / Impact of convenient Civil
Rehabilitation Law

<K A =] R 3 Ab/Benefit of Acquirer>
A LMK BRI A& AT U / Low price

<Xt %/ B -4k /Benefit of Company to file for protection under civil
rehabilitation law>

R] PA4k 44275 / Continuing operation by existing management.

=% EMHFEN ! / Many Chinese company wishes to use!

35
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Shanghai Electric — Akiyama Printing

FK L Ef fll/Akiyama Printing

> A XHFEEERSEF TN / Akiyama holds high-technology in
duplex color print

> HZA. @4MI% - / Domestic and oversea customers

> B, AAEFEEERNIFIAEZH T ERRITEH / Huge costs in
defending US patent litigation

> 200128, HiERZ3EH 4 / Filed for protection under civil
rehabilitation law in 2001.

= _FEHSFRH T X / Drew attention of Shanghai Electric

36
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Shanghai Electric — Akiyama Printing

> R EIRIA5<7EZE TR / Concerns of Akiyama Printing
= WVSHIFFEE - e FH R ZEFF / Layoff

> _bF#EHEA RN / Reaction of Shanghai Electric
= F—MEBREALRE TR/ First priority on keeping engineers with high
technology

= {HE, FEBBESIIABREFINERS, BRWAERERBIARN RS,
FREEAK L BN R Y 2278 2 A RTBRER ] . / Maintenance of full operation

was necessary to maintain customers.

g

1A BV 1Y / Reached Agreement

37
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RS — KL ETR
Shanghai Electric — Akiyama Printing

“VE A %K Ll International” 484222 / Continued as “FK LU
International”’, a new company.

KL S BRFF4E / Brand name was continuously used.

T35 A A B TER 52 W 2 H / Employment of most existing
employee by the new company

HAH) T) 7% T3k / Factory was continuously

operated.

24

=N S;

Ft / Performance was improved in two years

38
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REBA T /Procedure of Civil Rehabilitation

H1i{% / Filing of Petition
|
W r= R g hb oy« W B 2R G IR AT

Provisional protective order/Appointment of Supervisor

|

YerE FEUGE IR FH F AR / Order of Commencement
|

AR AR / Filing of Claims
|
NG H A TS ¥k / Investigation of Claims
|
A A 7RI 77 %€ / Submission of Proposed Rehabilitation Plan

|

AN 2518033 / Resolution at Creditors' meeting

|
EBER AR AE VERI I EHE /Confirmation of Rehabilitation Plan by court 39
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D AR 9 R A R WU AESE 55 L i B R ST

Practice of M&A under Civil Rehabilitation Law

> BHATR = FRASBER + BRI
Need to be (i) resolved at creditor’s meeting, and (ii) confirmed by
court.

> HAR FEREARFEM / Usually, bidding procedure required.
= o E SN R R R LR R B

Timing of completion of Outbound investment procedure in PRC.
= T2 H AR EEm— R4 T KM

Japanese lawyers and PRC lawyers shall coordinate for successful
acquisition.

40
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W i A ]

Acquisition of
Listed Company
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D W b 2 7]

Acquisition of Listed Company

> FEE 5@/ Main Regulatory Issues
1 REFFRIS / Large Shareholding Report

2 B FLF] / Tender Offer Regulation

42
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] RERF AR G AR 2 T

Large Shareholding Report

1 . ZE4{4 / When need to file “Large Shareholding Report”
a. _LTi/ATF] /listed company
b. FFAEKRMES CRITRAD B ELBIREIES % ) / hold 5% or more

shares in total issued shares.
2. 1RATHTHA / When to file
5H LN / Within 5 days after becoming a major shareholder
3. 55T / What to be reported
>  EIE60H LA A AL 5 HIR L / Transaction in prior 60 days

> HBHEAF (REMME. #HIRSE) /Important contract with the
company

>  E§% &, etc. / Funding resource

> W EH“REH B 1Y / Need to describe “purpose” of holding
shares.

*  HHWEHFEE TS / Be careful in description
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] RERF AR G AR 2 T

Large Shareholding Report

4. Z2HEHR 5T / Amendment Report

> 1% UL _E R nekyk /b / Increase or Decrease for 1%
or more shareholding

> SG R KB4t / Transfer of massive shares
5. 3% / Penalty

ARAH & P E B C# / Non-filing or False
description

= SELLT4RER. 5005 HtA FHISIEk /

Imprisonment, fines

*  Ah, ERARRET ABKAE, HRICBEIERENSE.

* Please note that there is other detailed regulation.
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g

Tender Offer

B EEMERT, MEZAUIE /When tender offer is
mandatory?

1. XSG, ByjE. B8E5% 8 (5, 60H
N104 LUF BIUWA R ETEN . ) / Acquisition of 5%
or more shares off-exchange, except acquisition from
10 or less sellers within 60 days.

2. 7ERX G Fitidnsh60H 11045 LT B, W fE i
=72 —H] / Acquisition of one-third or more shares
off-exchange within 60 days from 10 or less sellers

X HHELHEHAMEZHIZE., /Please note that there is
moredetailedrules. ———_— e
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D B /Tender Offer

TFaRE A 7 75 /Public Notice of Tender 10
Offer Commencement, Tender Offer Business
Registration Documents days
l 20 to 60
v Business
A8 = MR R 45+ / Announcement of s fmis
Opinion by Target Company Business
\ 4 W

PEAZ ] i [A] 24 75 15 /Response to the Target's

Inquiry by Bidder
LI 2 11 /Expiration of Tender Offer Next
Period day

P EANKIEFR 45 5 /Submission of

Completion of Tender Offer 46
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CXAL

Tender Offer

B XIFHITakeover/ Friendly Takeover

1.
2.

Wi s, EHERERENEZ / Management usually remains
XS, BRIRZ Z 478 A / Shareholders often feel

takeover price should be higher than offered.

B = Takeover / Hostile Takeover

1.

2.

RIMGEHZE R E Mt T Takeover / Takeover without
consensus of management of target company.

BB EA W] R RBUNHT I i) s B / Management often executes

countermeasures

A TSR B2 A 0 5 2 TR SRR W T AR o T, (o
M X5 K*FE. / How neutral the management in the target
company should be?

1T JUSEAR Y B A T B AH 242 . / Judicial precedents were

accumulated in these years. .
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M&A and
Anti-Monopoly Law
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M&A 5 Jx ZE Wi

Anti-Monopoly Law implication

S5 HEF HH ] / M&A Filing requirement
1. HARXIERGHZ G4 / Japanese Fair Trade Commission

B HARZWETH#IT T KIEZEK / Amended Anti-Monopoly Law in
Japan will become effective next year.

1. 2009%£6 H10H /4f / Promulgated in June, 2009.
2. 2010%E1 A SEHi(#)%E) / Effective from January, 2009

B ZLEEEFHHRAREWER % & / Threshold for filing requirement
will be radically changed.
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D H A [k ZZWA B U 2 R

How Japanese Anti-Monopoly Law will be changed

B 5|3EUE B 5G] E 45 / Pre-merger notification will be required in
M&A by share transfer

1. #HIITHR-F 545 % / Currently, only Post-merger notification is
required for share transfer.

2. S5HEEILHMPHABLEZLT (B 51k, H5F)F— / Consistent

with other merger method (amalgamation, business transfer)
3. ZMHAFR30K / Waiting period to be 30 days.
4. SrpE & HADEEEFK Rk ZEZETEGEFE)—3/ Consistent with other

major country, including China.
B AR / Threshold
> RBEFEEFAGHEJRN) = HESHONFRHE / Asset value to Sales

Amount.

>  EAN W5 E AN & R —#54E / Threshold for Merger between

foreign companies will be the same with domestic merger.
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o ] A b 1) A A B 1 B % S A

ME&A Filing requirement for share transaction between PRC

A

Share Acquisition
i il [ il
PRC Co. PRC Co.

A 4

HATFRH, fEHACRL

Subsidiary and office in Japan

o1
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D o [ ANV TR R A5 R B R AR A7 (BRAT)

Current Threshold for merger between Chinese companies

B JUTHIE G & 454 / Current Threshold for Post-Merger report.
1. WM / Acquiring company
® FrUiEid2012 H T AR HEFA RN T2 R B B & vHEE 100
{ZHJGHI. /a company with total assets of more than 2 billion JPY,
which has a sum of total assets more than 10 billion yen including the
company's parent and subsidiary companies acquires or holds
2.  fENY / Target company

o HAEWNKEBEIWA. FArHEERHEE1012 HITH] / a foreign
company with sales in the Japanese business offices more than 1
billion yen

3. FHHRBIFN / Percentage of acquired voting rights for notification
® HIFAAUEANL10% KR KB, FFH 25 % BiS0 % R RAUHT
(PLNk 4R [ voting rights ratio of the acquiring company
exceeds 10 percent, 25 percent or 50 percent.
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D 20104 DL J5 W) R A 7

Thresholds to be effective after 2010

B 2010 UG R HiR$5#4E /Threshold for Pre-Merger report after 2010
1. WM / Acquiring company
o MR HARENHEME TSP E2001/2 H It / The sales of

“group companies” in Japan exceeds 20 billion yen

o JystEARNVE), FEHAEARAEEIEE S HARRE O, /
Sales includes ‘‘export sales to Japan’ by non-Japanese acquiring
company

2.  fENY / Target company

® N FE RETARENHAEAHEHE THEHETS5012H T / Total
domestic sale in Japan of the company and subsidiaries exceed 5
billion yen.

o NSMEANLE), HAENRHEEHE S M HARK H D%/ Sales
includes ‘‘export sales to Japan’ by non-Japanese company to be
acquired.

3. FHHRBIFN / Percentage of acquired voting rights for notification

® HIT20%K50%H] (4MVEEF]) [ voting rights ratio of the acquiring

company exceeds 20 percent or 50 percent.
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20104 DL J5 W) R A 7

D Thresholds to be effective after 2010

—L o ol J_' 6 ol }
> 78 HA%H FA TS PRC Co. PRC Co.

BURt 25 A AR HE / :
Even there are no Japanese Shfiﬁiﬁgﬂm

subsidiaries on both sides,
the filing in Japan will be

v v

required.
. i F AT  F AT
I & SO TEY Bt Bt
. . Sales Sales
Pre-merger filing is i Jase i Laise
required.
B [a] H AR HY E <
Eexport Sales should be included in calculation
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D I J5 ) #45 /Post Merger Integration

AL g

. H

V125 1 / Legal issues

I|I11|

. M A FRIZZE / Change of company name
H {42 5 / Change of board members and other officers.
. REKRES. EFSWALE. AIJF/ Shareholders meeting

and board meeting
INE]BICEEHIAR EE / Change of company registration

P EREE

banks

. GRATEIEZRZZ S ) / Transaction of

&P B iF / Miscellaneous procedures
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D I J5 ) #45 /Post Merger Integration

B I / Operational Issue

1. ZEEMHER Wb i TR P2 E QR ZFRERII AL / Timing of

company name changes on various tools (letter head, website, etc.)
2. UFHHHREFEINHIAZFE / Smooth transition

i

il.

iil.

EHESHARERPAMEIYE /How to communicate between
management and Japanese employees?

TR AE NS SRR IEE /s it “best” to force a sharp change
in operation?

HHA, BFZLERAFAIREEEZINE AN / Need to care

“feeling” of Japanese employees against foreign managers.
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D nr] & 2 2T ? / How to choose appropriate lawyers

X HAVERR K HAME&AKGE . 2% / Experienced in

M&A transaction
B —Ji A4/ Top class firm

] XTJ‘I:ZI

o

BEHNR B E A —E R T ## / Need to

understand Outbound Investment Regulation in PRC for
scheduling

B E=FE7) / Language capacity

m HE

A

EARZFAH / Office in PRC

o7
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[1 tUfif4 5 / Speaker Introduction
AR NN - RAAREE AR

Partner -Chief Representative of Beijing Office
HA - EEAL MBI / Attorney at law qualified in
Japan and in New York

1 )I| #7% / Hiroshige Nakagawa

TEL: +81-3-6888-1174 (FREHELFT)
TEL: +86-10-6590-9060 (dbmAtF:Ab)

b EfE
199844 7 H AR . o (B RERRRAT A F - G SO BT A il I I B ) Gk
20024F9 H-20024E12 H #rmdfiTan Peng Chinfit W N B ST S 20054F) (&2%)
I =R 55 Btz . [ 4% e s %1 th 20094F) (A%
At Ll S S P — CHARR SRS (Fh VR AR F) (GF)
200345 H S ALy N AL bh2vE M LR Rk A 2 4
20074E12 -4 Jb iR E AR e ot L

- REAZ MNP
M 55-45issk « IR RIS (Inter Pacific Bar Association)

= Q Sa W \\ N == K
/A‘\a%& E“g‘gﬁ%ﬁ%@ié;@%?%ﬁ{;;ii%‘ - E B2 (International Bar Association)
0 Bl ME DL =7 M) SR o
TYEES
- HiB, 9B, P 58
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[1 tUfif4 5 / Speaker Introduction

_ BEKRENERINES PR L
ShEEBE ZE nss  (Ms. Jiadi Li)

<BEr#&J73i/Contact>

TEL: +86-10-6590-9060 / FAX: +86-10-6590-

9062
isljil B3
199847 H K- K22 hMEEZLRE HiEE ) o ARl B e T AR BTSN LT K AR A -S4
20004FE3 H  H 45 [E] 4 Ui s 4 SPV A Gl 2% IR~ (2006411 H, LexisAMkikss)
20004E7 ] h [E AR A Ze i © o RN goe kA (B R) 7 (20074ET A K8
200143 F Ak il sk K25 A B T SR A, Lexisfliikse)
2004431 FIARKRN UK s przeiycht 0 TR IR Jutis A (L,
RV ) 7 (200858 H . 95, mMIFIESHT)
200444 ] AT 2 CHAR SEASES ) (P EEA T kL 20094F) (&

*)

b 28- 453, —
ATNE, SRR, AR, ERRH S LB

M&A. A%, st F e Jdi H i 2 fr e i ek, - HO0 il S8k
99




