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2. TA)AIZBITETORERDEE

(1) BEARERER
O BFNBERERDEHICEHTHRTE

JSDA

(15)The term “accredited investor” shall mean— (15 B IR EREF IEVLSAEIL. LTDLD%E

ERTHLDET B,
() BANELTEFIREABFELTERILTLDIMNES

(i)a bank as defined in section 77c(a)(2) of this title whether acting in its

individual or fiduciary capacity; an insurance company as defined in
paragraph (13) of this subsection; an investment company registered
under the Investment Company Act of 1940 [15 U.S.C. 80a—1 et seq.] or a
business development company as defined in section 2(a)(48) of that Act
[15 U.S.C. 80a—2(a)(48)]; a Small Business Investment Company licensed
by the Small Business Administration; or an employee benefit plan,
including an individual retirement account, which is subject to the
provisions of the Employee Retirement Income Security Act of 1974 [29
U.S.C. 1001 et seq.], if the investment decision is made by a plan fiduciary,

MTHDHST  KEE 77¢ & (a)(2) TESESN
BHERIT. RIESE (13) IHETEERINSRIES .
1940 FERE S #ti% [15 U.S.C. 80a-1 LIFE] IZED
WTEERSN-BRESH., FHIERESE 2 &
(a)(48) TEZINDHEERFE 4L [15 U.S.C. 80a—
2(a)(48)]. F/INEEFFICL->TEAISN =/
215 ES. F-1F 1974 ERHEE BB GEE
% [29 U.S.C. 1001 SELURE] ITHE LT, EIRTED.
L42%5% [29 U.S.C. 1002(21)] D 3(21) IETE =

as defined in section 3(21) of such Act [29 U.S.C. 1002(21)], which is
either a bank, insurance company, or registered investment adviser; or

NBHTSUREE (BRIT. RIRS4., £EEBHR
BEBEBOLITNID) [CE>TIThNAIGEE. Tl

(i) ERRORIGH ., MEE. SRREICET R E &
VR, FILEREEDBELEDERICE DO
T.ZESNEDIRAEIVRF DT THE S
A EBERELTDEBERT A,

15 U.S. Code § 77b - Definitions; promotion of efficiency, competition, and capital formation | U.S. Code | US Law | LIl / Legal Information Institute (cornell.edu)

(ii)any person who, on the basis of such factors as financial sophistication,
net worth, knowledge, and experience in financial matters, or amount of
assets under management qualifies as an accredited investor under rules
and regulations which the Commission shall prescribe.

The term accredited investor as used in section 2(a)(15)(ii) of the Securities
Act of 1933 (15 U.S.C. 77b(a)(15)(ii)) shall have the same meaning as the
definition of that term in rule 501(a) under the Act (17 CFR 230.501(a)).

1933 F 5 &£ 5255 (a)(15)(ii) (15 U.S.C.
77b(a)(15)(ii)) CEASN AT HE IR EREZF 1EWD
SHEIX. RED#FAI501(a)IE(17 CFR 230.501(a))(<
BITSTDOHENDEZRELRILEKRZFDOLNDELFET,
eCFR :: 17 CFR 230.215 -- Accredited investor.
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2. TA)AIZBITETORERDEE

JSDA

(1) BEARERER

(a) Accredited investor. Accredited investor shall mean any person who
comes within any of the following categories, or who the issuer
reasonably believes comes within any of the following categories, at the
time of the sale of the securities to that person:

(a) B ERE R BE IR EREREIE. FEHF ORI,
UTDATI)—DWT AAITEZET DAY, FERTEN
UTDATI)—DWTIAMNICEZETHEREMITECDHIAY
EEKRIHLDELFET,

(1) Any bank as defined in section 3(a)(2) of the Act, or any savings and (1) iEHE3EK(Q)(Q)ICERINDIRIT. FIXBEAFIEIZFEED

loan association or other institution as defined in section 3(a)(5)(A) of
the Act whether acting in its individual or fiduciary capacity; any
broker or dealer registered pursuant to section 15 of the Securities
Exchange Act of 1934; any investment adviser registered pursuant to
section 203 of the Investment Advisers Act of 1940 or registered
pursuant to the laws of a state; any investment adviser relying on the
exemption from registering with the Commission under section 203(l)
or (m) of the Investment Advisers Act of 1940; any insurance
company as defined in section 2(a)(13) of the Act; any investment
company registered under the Investment Company Act of 1940 or a
business development company as defined in section 2(a)(48) of that
act; any Small Business Investment Company licensed by the U.S.
Small Business Administration under section 301(c) or (d) of the Small
Business Investment Act of 1958; any Rural Business Investment
Company as defined in section 384A of the Consolidated Farm and
Rural Development Act; any plan established and maintained by a
state, its political subdivisions, or any agency or instrumentality of a
state or its political subdivisions, for the benefit of its employees, if
such plan has total assets in excess of $5,000,000; any employee
benefit plan within the meaning of the Employee Retirement Income
Security Act of 1974 if the investment decision is made by a plan
fiduciary, as defined in section 3(21) of such act, which is either a
bank, savings and loan association, insurance company, or registered
investment adviser, or if the employee benefit plan has total assets in
excess of $5,000,000 or, if a self-directed plan, with investment
decisions made solely by persons that are accredited investors;

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Requlation D.

IS TITEIL TLAMESIHIID DS T EE3SE(a)(5)(A)I
EHEINITEESFHEESEITFDOMDIEES. 19344F T4 E
SEFEISEICEODNWTE RSN -TO—h—FFXT1—5—.
1940 B ERBEREE203FICE DNV TE SN, T3
[CEDNWTEEZSIN =R ERERM. 1940F R EREMEF2035(1)
F=E(MIZEIKEEES~NDEEZRRICIKILTLSIRERE
B, iEE255(a)(13)ICE BRSNS RIREEE . 1940F IR ES 1R
[CEDWTEEZSh-HRESH., FIEREFE25(a)(48)IZFE
HINLIEERFEESH, 1958 FHR/NEEZEESE 301 % (o)
FizlE (d) ICEDEXRER/NMEFICKYEASN =R/ E
BRESH. MEEEHRLUEMBARESE 384A FITEEIND
EBFNEDRRIRESI. M. ZOTHER 5. F=(EMELLIEZE
DTS DOHREE - IIHBEICKYREEDFZED=OIZF
ABIVHBFINSEE T, ZOHEOREEN 500 ARIILE
BADED, 19745 X B RBATBRELZDERICLSME
BREAEETSOTHOT. RERELREFEIFL(Q21)TESR
h3T50%3E (R1T. TEEMEE. RIESHt. F3&K
BREBEOWT AN ICE>TITHNEIGE. TIEREER
FEETSODBEEMNS00ARILEZRBZSBE. F-IXBECE
BRISUTHAIGEIC. RERENEHE TR ERERZTHD
BEDH ZE>TITONDIEE,

© Japan Securities Dealers Association. All Rights Reserved.
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2. TA)AIZBITETORERDEE

(1) BEARERER

(2) Any private business development company as defined in section
202(a)(22) of the Investment Advisers Act of 1940;

(3) Any organization described in section 501(c)(3) of the Internal Revenue
Code, corporation, Massachusetts or similar business trust, partnership,
or limited liability company, not formed for the specific purpose of
acquiring the securities offered, with total assets in excess of
$5,000,000;

(4) Any director, executive officer, or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

(5) Any natural person whose individual net worth, or joint net worth with
that person's spouse or spousal equivalent, exceeds $1,000,000;
(i) Except as provided in paragraph (a)(5)(ii) of this section, for purposes
of calculating net worth under this paragraph (a)(5):
(A) The person's primary residence shall not be included as an asset;
(B) Indebtedness that is secured by the person's primary residence,
up to the estimated fair market value of the primary residence at
the time of the sale of securities, shall not be included as a liability
(except that if the amount of such indebtedness outstanding at
the time of sale of securities exceeds the amount outstanding 60
days before such time, other than as a result of the acquisition of
the primary residence, the amount of such excess shall be
included as a liability); and
(C) Indebtedness that is secured by the person's primary residence in
excess of the estimated fair market value of the primary residence
at the time of the sale of securities shall be included as a liability;

[(RE(Z#i<]

JSDA

(2)19405F R EREMIE 2025 (a)(22) [CE RSN L KB XK
=,

B)NERAEFE5015K(c)(3)[CEREHINTLNSHERE. AN, <5
Fa—tyIM., FERBEDBEESR. /N —FrF—vT . X
IEREFSHU T, RSN I-IEEIGITIHEDEMD-
DITFHEREINTHE5T . 8B FEH5,000,000RILEBZDHED,

(M BEFILRFESNDIEHEDRITEDOIMER. BITRE. F
FIFERIILIS—bF—, FEFORITEDERSIL/IS—F
FT—OERHER. WITERE., FEERTILIS—FF—,

GMEANDHMEE. F-IXFDANDERBEF-IFXEEEHELYE

D FE#HE EHY1,000,000F )LEBZHE RN,

()& D (a)(5)(i)EIZRESNTLVSIGEERE, AIE(a)(5)I
EOEEDTE L,
AZDANDERDERBITEELLTEENLZNVEDELET,
B)ZFDADEBEREICK>THEERESINTLSEFIE. B

EEDRGEROE-2FEDHEAETISMIEEZ LIRS

LT.BEELTEFENLEVEDELET (12120 BliZES

DERFEEDORILVDEFDEEN. ZDBD0BFTID KL

WEEXHBRSIGE (E-5FROMBOHFERLELTDIGES

’%‘;B%é) EDEILGRBBREFAEELLTEENDILDELE
o ZTLT

(VB HEEZ D BRFTRF D E =D IEFEDHEE N IETHISMEZE
ZB. EDANDE-HERICE>THEHRSN TV SR,
BEELTEFNDLDELFT,

[(REI=HK]
eCFR :: 17 CFR 230.501 -- Definitions and terms used in Requlation D.
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2. PA)AIZET5T7O0FBERDE= L |
(1) BENEERER JSDA

(i) Paragraph (a)(5)(i) of this section will not apply to any calculation of a () RED(a)(5)()BIF. L TOEHEEHLLT, BB ML
person's net worth made in connection with a purchase of securities in DEAICEELTITONABEANDMEEDAEIZITEHS
accordance with a right to purchase such securities, provided that: nFEtAa,

(A) Such right was held by the person on July 20, 2010; (A)ZFDESEHERE, 2010F7H208IZZD AR EFLTLY
(B) The person qualified as an accredited investor on the basis of net FL1=,
worth at the time the person acquired such right; and (B)HZIEREMBLIBFRICBITAMEEICE IETaEH
(C) The person held securities of the same issuer, other than such right, HERERELTDEKREEITDHE. LT
on July 20, 2010. (C)EEZAMIE. 2010F7H208IZH T, HBEXIEFI LS DE
Note 1 to paragraph (a)(5):For the purposes of calculating joint net worth —RITERDIEFEREBELTLEL
in this paragraph (a)(5): Joint net worth can be the aggregate net worth of FEIMBINST ST(a)(5):2D/INST 5 T(a)(5)DERME EEE

the investor and spouse or spousal equivalent; assets need not be held jointly HIH5EMTHEAMEE L. BERLEBEFFSEBEEFHRS
to be included in the calculation. Reliance on the joint net worth standard of DEFMEETHAENTEET , RIE(Q)S)DHERMEER
this paragraph (a)(5) does not require that the securities be purchased jointly. TR T AL, BliGEEEZHRBEAT A ETEZRLALY,

(6) Any natural person who had an individual income in excess of $200,000in  (6)[EiL D2EM D & EIZZFNZ1200,0008 )LE B Z H1E AFFE.

each of the two most recent years or joint income with that person's F-EFDONDERBEZF-IIEEBZEHRHUMEOERFAENEF
spouse or spousal equivalent in excess of $300,000 in each of those years [2300,000F)LZ#BZ . UEEIZCRICFIBLAILIZET HEE5HEMY
and has a reasonable expectation of reaching the same income level in the [CEAFFCEHER A,

current year;

(7) Any trust, with total assets in excess of $5,000,000, not formed for the (7)¥ & EEHY5,000,000F )LEB R HIEFE T, BESN-EIHFIE
specific purpose of acquiring the securities offered, whose purchase is THEEREDHMDEOIZHESNTHEST . § 230.506(b)(2)(ii)
directed by a sophisticated person as described in § 230.506(b)(2)(ii); [CEEFH SN TWAESIC, SN - A E->THEANERS

NTWBEEE;
(8) Any entity in which all of the equity owners are accredited investors; B)F N TORKXAMBEELNHH I EREZ THIEER,
Note 1 to paragraph (a)(8):It is permissible to look through various forms of (a)(8)IEM;F&C1:
equity ownership to natural persons in determining the accredited investor ARIE()()EIKEBEED AH I EEZ DM ERET
status of entities under this paragraph (a)(8). If those natural persons are BRIz, BRANCIHT A GREOKRXFTEERETEIE(E
themselves accredited investors, and if all other equity owners of the entity HRINFET . oD BARABENHE I EREZTHY.
seeking accredited investor status are accredited investors, then this paragraph T EREZ DA ERDIBERDMD TR TOK%K
(a)(8) may be available. MAEENEH TR ERER THAHIHE . ANIE(a)(8)H FI AL
THAHAEEELHYET .

eCFR :: 17 CER 230.501 -- Definitions and terms used in Regulation D. © Japan Securities Dealers Association. All Rights Reserved.



https://www.ecfr.gov/current/title-17/chapter-II/part-230/subject-group-ECFR6e651a4c86c0174/section-230.501

2. TA)AIZBITETORERDEE

1) BENRBEHRER

(9) Any entity, of a type not listed in paragraph (a)(1), (2), (3), (7), or (8), not
formed for the specific purpose of acquiring the securities offered, owning
investments in excess of $5,000,000;

Note 1 to paragraph (a)(9):For the purposes this paragraph (a)(9),

“investments” is defined in rule 2a51-1(b) under the Investment Company Act of
1940 (17 CFR 270.2a51-1(b)).

(10) Any natural person holding in good standing one or more professional
certifications or designations or credentials from an accredited educational
institution that the Commission has designated as qualifying an individual
for accredited investor status. In determining whether to designate a
professional certification or designation or credential from an accredited
educational institution for purposes of this paragraph (a)(10), the
Commission will consider, among others, the following attributes:

(i) The certification, designation, or credential arises out of an examination
or series of examinations administered by a self-regulatory organization or
other industry body or is issued by an accredited educational institution;

(ii) The examination or series of examinations is designed to reliably and
validly demonstrate an individual's comprehension and sophistication in
the areas of securities and investing;

(iii) Persons obtaining such certification, designation, or credential can
reasonably be expected to have sufficient knowledge and experience in
financial and business matters to evaluate the merits and risks of a
prospective investment; and

(iv) An indication that an individual holds the certification or designation is
either made publicly available by the relevant self-regulatory organization
or other industry body or is otherwise independently verifiable;

Note 1 to paragraph (a)(10):The Commission will designate professional
certifications or designations or credentials for purposes of this paragraph
(a)(10), by order, after notice and an opportunity for public comment. The
professional certifications or designations or credentials currently recognized
by the Commission as satisfying the above criteria will be posted on the

Commission's website.
eCFR :: 17 CFR 230.501 -- Definitions and terms used in Regulation D.
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(9)(@)(1). (2)« (3) (7). FF=IXB)ZERFHIN TLVELEEDE XK
T RBESNIEISHZERE T 2B EDBHNDHIZHRIINT
159, 5,000,000F )LEBRLHEEEZFAELTLNDED,

(@)(9) DXL ARIE(a)(9)ICHBT. MFE |1, 1940F I E ST
7%(17 CFR 270.2a51-1(b))[CE D <R BAI2a51-1(b) TIEFRSN TLY
ij—o

(10ZERAEWH IR EREZ O D EREFOBEAELTHE
EL-RBEHRERENMDIDU LDEMEREFIIEEE
FERERIFEIRETREFLTODSER A, KXIH(a)(10)D BHY
D=1, FEFEBFT IR ELRFTHEN o DIEELITEE
EHEEITOINEINERETDRIC. ZERE. EUDITF. XD
BHEEERELEY,

(i) BE.I/E. FTFEHRE. BERFETEIEIZTDOMD
X2 RARNERT IHBREIIEDORBRNSELEM,
EHEHEICE->TRITINET,

() COREBRELF—EDRERL. SIHBLUBREDHLFIZH
(THEANDEEELEGRELHEENDAMICEILTSHELIIC
HBEtShTULWET,

() FDESFREE. BE . £HIFBREMBET AN IFED
BEDA) YR ROETHHET 5102 MESLVEDRR
DEREICEET 5+ N AE L RBREF > TSI EN R IER
[CEAFTEET . ZELT

(IV.) BADREEE - ITIEEEFRIFLTWAIEERTLDIE. B
ETHETRHEBEE X ZOMDERRAKICE>TLR
SNTULVDH, F=(FXIRILL THREERIEE T,

(a)(10)EDERLZEER(F . BB IU/NT oA D

SDE. BRICKY . ZD/SH5T(a)(10)D BRID =812, EM
MG ERE (I EEIERERRELET ., LEEOREELE-
FTEREEMNRAEROTNSEMER. IBE. TEEKEE. &
BE2DWeb YA MBBSNES, o[ REZHE]

Y JUPUT T QT UTTTITD L/OUITTD MOV . ML INIYT T NTITI1 VO,
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2. TA)AIZBITETORERDEE

(1) BFEHREHER JSDA
(BRI EMMNGERE-ITIEEEL-FERIOEE] (SECUTTH Ah&LY, 2021.4.14FF )
TRIEPAFE DS At X, General Securities Representative 51/t X ( WINFRIISEEERBASAEUX( )

B LU RARERBEBCEA( NF. ERMEMARD-ODOEMMLGREESITEETY .

(12) Any natural person who is a “knowledgeable employee,” as
defined in rule 3c-5(a)(4) under the Investment Company Act of
1940 (17 CFR 270.3c-5(a)(4)), of the issuer of the securities being
offered or sold where the issuer would be an investment company,
as defined in section 3 of such act, but for the exclusion provided by
either section 3(c)(1) or section 3(c)(7) of such act;

(12) Any “family office,” as defined in rule 202(a)(11)(G)-1 under the
Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1):

(i) With assets under management in excess of $5,000,000,

(ii) That is not formed for the specific purpose of acquiring the
securities offered, and

(iii) Whose prospective investment is directed by a person who
has such knowledge and experience in financial and business
matters that such family office is capable of evaluating the
merits and risks of the prospective investment; and

(13) Any “family client,” as defined in rule 202(a)(11)(G)-1 under the
Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1)), of a
family office meeting the requirements in paragraph (a)(12) of this
section and whose prospective investment in the issuer is directed
by such family office pursuant to paragraph (a)(12)(iii).

(11)1940F % E £+t ;%K(17 CFR 270.3¢-5(a)(4))IZED<FRAI3c-
5(@)4)ICEEINSTHMBOHLANER ITHSHEAANT,
RITENRESHELGDIEE . RITENRESIHELEH.
BEEDFE3IE())EIXREEDEIE(C)7)DWLT M THE
ESNTVDBENTRTHD,

(12)1940F % ERER;%(17 CFR 275.202(a)(11)(G)-1)IZ & DR A
202(a)(11)(G)-UIZEERSIND T7I—F T4 R 1IE. LTD
EHBYTY,

(i) X FA & EE H¥5,000,000K LEHBZ TLSED

() ShiE, RESNIEEHERET HELBFEDBEHIDT -
OIZRERSNTULEL, BEU

() ZDFKRDBEE. ZTDEIET7I)—F T4 ZADFERD
BEDA) YR RVETHET HIEMNTEDIFE DEHES
FUVEDHRRMEICEAT 2B EREBEEFOAMIZE-T
feRShTWWET, ZLT

(13)1940FE X EER;%(17 CFR 275.202(a)(11)(G)-1) & D<E
1202(a)(11)(G)-1)ICE &SN B[ I7I) =514 F R T,
RED()(12)BEDEHEE-TIT7I—A T4 AT, F1T
BHANDFEDIZE N (a)(12)(il)BITH->THZI7I—F
T4 RIZEH>THRESNTNSLD,

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Requlation D.
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1. PA)AIZHT5TOBEFROEE
(1) BRENRERER

@ LXaL—33>D506(0)IZB T BIRTE (MBE-EDEHES %%, EiRiEH)
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2. PA)AIZET5T7O0FBERDE= L |
(1) BENEERER JSDA

@ LFXaL—3>D506(b)IZEA T BRE (AGE3ISR DTEHESE. 1HHRIZH)

(a) Exemption. Offers and sales of securities by an issuer that satisfy the (a) bR, RE(D)BEIX()BEDEHEH-THKITEICKBE
conditions in paragraph (b) or (c) of this section shall be deemed to be FOEERLUVRFEIE. REEFE4E(Q)Q)IEBEDEKIZHITS
transactions not involving any public offering within the meaning of section DEEZHEDLGVERE|EALGIND,

4(a)(2) of the Act.
(b) Conditions to be met in offerings subject to limitation on manner of offering  (b) BEAEZDFIREZZITAEETHI-TREEH —

(1) General conditions. (1) —AREOE &8
To qualify for an exemption under this section, offers and sales must AREIZEDABRDEREZBRAIZIZ. EEBLUERFEIL
satisfy all the terms and conditions of § § 230.501 and 230.502. § § 230.5015K1U230.502MDFT R THDEHZFiE-L TV
b (1YY AN

(2) Specific conditions — ) BFEDEH —
(i) Limitation on number of purchasers. (i) BAZHDOHIR,
There are no more than, or the issuer reasonably believes that there are AREICEIKEEICH VT, 90/E HHAM PIZFKITEL D
no more than, 35 purchasers of securities from the issuer in offerings SEAZEEATHADBALUTTHLIMN., FERHRITEN
under this section in any 90-calendar-day period. BSAUTTHAHAEEERNIZHIETT S,

Note 1 to paragraph (b)(2)(i): INTH 57 (b)(2)(i) DEEE 1:
See § 230.501(e) for the calculation of the number of purchasers and § BABHOEEIZDUNTIX § 230.501(e) . A tEH 3y
230.502(a) for what may or may not constitute an offering under paragraph (b) DINTT ST (b) IZEILKEEFEBRTHINESIMNIZDINT

of this section. & § 230.502(a) Z5BRL TSN,

(i) BAZFDHE,

(ii) Nature of purchasers.

Each purchaser who is not an accredited investor either alone or with BE T ERER TIIEWEBAE(L. BT, £
his purchaser representative(s) has such knowledge and experience in [FEABREBALLLIZ. ERBIUVE S RXRIZET 540
financial and business matters that he is capable of evaluating the merits HERBREAL.GRODBEDA) YL RYEFEHETE
and risks of the prospective investment, or the issuer reasonably B.F-IERTENLRFTEZITOER]IZ. HEBABZMNT
believes immediately prior to making any sale that such purchaser DERBAIZHZUTIEEEMICHEELTLS,

comes within this description.

eCFR :: 17 CFR 230.506 -- Exemption for limited offers and sales without regard to dollar amount of offering.
© Japan Securities Dealers Association. All Rights Reserved.
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JSDA

(1) BEHEEERER
<BE1>LXaL—32D506(L)IZHITHEGFEIBAD ANMEEICET HIRE

(e) Calculation of number of purchasers.

For purposes of calculating the number of purchasers under § 230.506(b) only,

the following shall apply:

(1) The following purchasers shall be excluded:

(i) Any relative, spouse or relative of the spouse of a purchaser who has the
same primary residence as the purchaser;

(ii) Any trust or estate in which a purchaser and any of the persons related to
him as specified in paragraph (e)(1)(i) or (e)(1)(iii) of this section collectively
have more than 50 percent of the beneficial interest (excluding contingent
interests);

(iii) Any corporation or other organization of which a purchaser and any of the
persons related to him as specified in paragraph (e)(1)(i) or (e)(1)(ii) of this
section collectively are beneficial owners of more than 50 percent of the
equity securities (excluding directors' qualifying shares) or equity interests;
and

(iv) Any accredited investor.

(2) A corporation, partnership or other entity shall be counted as one purchaser. If,
however, that entity is organized for the specific purpose of acquiring the
securities offered and is not an accredited investor under paragraph (a)(8) of
this section, then each beneficial owner of equity securities or equity interests
in the entity shall count as a separate purchaser for all provisions of Regulation
D (8§ § 230.501-230.508), except to the extent provided in paragraph (e)(1) of
this section.

(3) A non-contributory employee benefit plan within the meaning of Title | of the
Employee Retirement Income Security Act of 1974 shall be counted as one
purchaser where the trustee makes all investment decisions for the
plan.Note:The issuer must satisfy all the other provisions of Regulation D for all
purchasers whether or not they are included in calculating the number of
purchasers. Clients of an investment adviser or customers of a broker or dealer
shall be considered the “purchasers” under Regulation D regardless of the
amount of discretion given to the investment adviser or broker or dealer to act
on behalf of the client or customer.

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Regulation D.

(e) BAEHRODFE

§ 230.506(b) ICEDEBAZHDEEIZRY ., UTHAEAS

nFEy,
(1) U FOBAZFBRNASNET,
() BABLR—DE-SFEEMZEE T DEAZDHRK. BLE

H. FFEEEDHIE.

(i) BABBLURED()1)()EZE=IE(e)Q)(i)BIZHRESN

BEAEDERENLR TR IE (BEMIEFZHROD
50/ \—tU MU LERB T HIETFLME.

(iii) BBAEH FVARED (e)(1)()EFT=IE(e)(1)(i) EITHESN

HEAEDBRENLETHRR (RO BERHKAZR
QFLFHRADS0 -tV A LEDZRFIEETHAE
AFELEFZOMDMER HSU

(iv) B R ERE R
(2) EA N— =2y TFEEZOMDOERIE. 1 ADEA

FEELThOURSNET 120, TOEAED., RIS BEE
HFEIFTHEVBEDBHDE-OIZMEich. CnEy
2avMINTT 57 (a)(8) ICTE DB IR EREZR THEL
BEIX. TOAAKROKMRESHFT-IEIHMABFT,OZHTESE
X, ZDEI3>DINTT ST (e)(1) ITHRESN TLNSEE
#PaE.#RBID (8§ § 230.501-230.508) DI R THDFEIZD
WT.BRDBAEZFELTHYURENET,

(3) 1974 EREX B RBATSREZEDZA ML | DEKRTOHIEH

HERESRMNTIVIE. FREENTSODTRATHRE
REETOIBE. I ADBAZBLLTHYURENET . E &
TEX. BABROFEIZCEEFNENEIDIZHI DT,
FTRTHDEAFZFIZODVWTHEID DD T R TOREE R -
TELHYET . REBRIDISAT7 U IZTO—h—
PT—S—DBEFIE. KEBEMN. 7A—h—. T1—5—IC
IDIATUNEEITBEICRHh>TITETSHEENEDFE
EE5ZonTWAMICEREL HHI D ICEIKTBAE &
HIEEINFET,

© Japan Securities Dealers Association. All Rights Reserved.
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2. TA)AIZBITETORERDEE

(1) BEARERER

<BE2>LFa2L—32D506(0)ZHITE5—BIRERICIRT T AEOIEHRIZ M

(b) Information requirements —

(1) When information must be furnished.

If the issuer sells securities under § 230.506(b) to any purchaser that is not
an accredited investor, the issuer shall furnish the information specified in
paragraph (b)(2) of this section to such purchaser a reasonable time prior to
sale. The issuer is not required to furnish the specified information to
purchasers when it sells securities under § 230.504, or to any accredited
investor.Note:When an issuer provides information to investors pursuant to
paragraph (b)(1), it should consider providing such information to accredited
investors as well, in view of the anti-fraud provisions of the federal securities
laws.

(2) Type of information to be furnished.

(i) If the issuer is not subject to the reporting requirements of section 13 or 15(d)
of the Exchange Act, at a reasonable time prior to the sale of securities the
issuer shall furnish to the purchaser, to the extent material to an
understanding of the issuer, its business and the securities being offered:

(A) Non-financial statement information.

If the issuer is eligible to use Regulation A ( § 230.251-263), the same kind
of information as would be required in Part Il of Form 1-A ( § 239.90 of this
chapter).

If the issuer is not eligible to use Regulation A, the same kind of
information as required in Part | of a registration statement filed under the
Securities Act on the form that the issuer would be entitled to use.

(b) 1EEREH —
(1) BHMERBLGETNIEGSEMES,

FITED § 230.506(b) [CEDNWTHEH TR ERLEFZ TIEE
WEBEAEICEIEEFRFTT 2156 RITEILIRSEOHE LM
BIZ. 2T avDINSH 57T (b)(2) THREShI-IEHREY
HEBAEICIREELATAIELRSA, 3TEE. § 230.504 (2
EOWTCiEHEERFTT HI5E. £ HE T EHREZRICHE
ESN-EREBAZICIRBETILEEIHYELA T RIT
EN/8TT57 (b)1) ITH-THRERICIERZFIRHT B4,
EHEEDFEERGILREEEEL T, BRI ERERIC
HUREREFIRBT I AR TILEAHYET,

(2) RESNDIERDIES,

() RATEDEEEEEESE 13 £F-IXFE 15(d) FOHEET
DR THWME S, RITE LT EDRFERTD S B EHA
2. RITE. TDEBE. BIUBESNSI54EMHETSLET
BEELFHET, BABICROERERBTIHILDELET,

(A) BATSEER LS DIER
FITEHIIREI A (§ 230.251-263) ZEHT HEKAH S
S5 IA—L1-ADIN—F I (ARED § 239.90) TERS
hBDERLCIEEDER,
RITEDREAZFERTIEENLEGEE. RTEN
FATEIERNHDIT+—LTIEHEITEOVTIRHEEN
=& EHED/A—F I TERINDZDERICIEFEDIER.

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Regulation D.
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(1) BFEHREHER
<BE2>LFX2L—3rD506(b)I2HITH5— IR ERICHRFT T HEDFEHRIZH

(B) Financial statement information —

(1) Offerings up to $20,000,000.

The financial statement information required by paragraph (b) of Part F/S
of Form 1-A. Such financial statement information must be prepared in
accordance with generally accepted accounting principles in the United
States (US GAAP). If the issuer is a foreign private issuer, such financial
statements must be prepared in accordance with either US GAAP or
International Financial Reporting Standards (IFRS) as issued by the
International Accounting Standards Board (IASB). If the financial statements
comply with IFRS, such compliance must be explicitly and unreservedly
stated in the notes to the financial statements and if the financial
statements are audited, the auditor's report must include an opinion on
whether the financial statements comply with IFRS as issued by the IASB.

(2) Offerings over $20,000,000.

The financial statement information required by paragraph (c) of Part F/S
of Form 1-A (referenced in § 239.90 of this chapter). If the issuer is a
foreign private issuer, such financial statements must be prepared in
accordance with either US GAAP or IFRS as issued by the IASB. If the
financial statements comply with IFRS, such compliance must be explicitly
and unreservedly stated in the notes to the financial statements and the
auditor's report must include an opinion on whether the financial
statements comply with IFRS as issued by the IASB.

(C) If the issuer is a foreign private issuer eligible to use Form 20-F ( § 249.220f of
this chapter), the issuer shall disclose the same kind of information required to
be included in a registration statement filed under the Act on the form that the
issuer would be entitled to use. The financial statements need be certified only
to the extent required by paragraph (b)(2)(i) (B) (1), (2) or (3) of this section, as
appropriate.

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Regulation D.

JSDA

(B) A FBFERIEHR —

(1) 20,000,000 KILETHDRE,

TA—Ls 1-A D/N—FF/S DINTT 5T (b) TERIN BT
ERER, URHBFHERERIE. KET—RIZBDHOLN=-S
TR B (US GAAP) [T > THER S NAZITIEAR SN, FAT
AN EORBERITATHDIGE . SRMHFERE. BEE
SETREEES (IASB) B FITT HUS GAAPE = (X EREF 75
A EAE (FRS) DWLVT MR- THER SN AT IS
WY, BAFSEERDNIFRSIZEHLL TL\BIHE . ML BEHLI LB 7558
RDFCICEAENDE 1¢L£$Jzéh&lfhli7&b¢ B 75
_%ib\?ﬁéhrb\éiﬁ (=1 mﬁiﬁ I (is Ej?%n%ib\
IASBANF4T 9 BIFRSIZ E&Lft\éb\aob\l:ot\’cw%ﬁﬁ
NEFEFNTUOEITNIELGESAL,

(2)20,000,000FRLEHBZDHE,

Form 1-AMPart F/SD /35557 (c) TERIN DA FFERE
(ARED § 239.90TS ) , RITHRHLNE DO RMREITHEHT
HHBE . BRITFEERIL. IASBAFEITT HUS GAAPET-IE
IFRSDWLT N> THER SN T IEA SN, BAF5EE
FHIFRSICERL TLDIZE . TOEHIIIAFFERDFEIC
BRFEMN DELEICERE INGITNIEELT  BEEREEIZIE
BT RAIASBHIFATUIZIFRSIZERL TLNBEMESHIZD
WTOERAEFENTLRITNIEESELY,

(C) BATED TA—L20-F(RED § 249.2201) #FAHTEL5ED
EERITETHHIEE . RITEF EICEODVWTIRESh =&
REHEICREITIVELDHLIDEFLCIEEDFERE. HITE
MEATES 74— LTRRLEFNIELG S, BAFEEERE.
WEIZIEC T, A2 3> /855 57(0)(2)) (B) (1). (2). F
IEB) TERINZGEE TOARIEZ TEILELNH S,
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(1) BEHEEERER
<BE2>LFX2L—3arD506(b)I2HITH— IR ERICIHRFT T HEDHEHRIZM

JSDA

(ii) If the issuer is subject to the reporting requirements of section 13 or 15(d) of
the Exchange Act, at a reasonable time prior to the sale of securities the issuer
shall furnish to the purchaser the information specified in paragraph
(b)(2)(ii)(A) or (B) of this section, and in either event the information specified
in paragraph (b)(2)(ii)(C) of this section:

(i) BITE D GESHENEES 13 £F=(X5F 15 & (d) DHEET
DRAERTHDHEE. BITEILESHDRTEIDEYAEHAIZ,
ARZED (b)(2)(ii)(A) EBET=IL (B) BIZHET H1FHR. BELULY
FTHDZELARED (b)2)()(C) BISHRES IEHEBASE
ICIRETHEDET .

(A) BITEDEADZFEEOKRERITERBREE (HHER

(A) The issuer's annual report to shareholders for the most recent fiscal year, if

such annual report meets the requirements of Rules 14a-3 or 14c-3 under
the Exchange Act ( § 240.14a-3 or § 240.14c-3 of this chapter), the
definitive proxy statement filed in connection with that annual report, and
if requested by the purchaser in writing, a copy of the issuer's most recent
Form 10-K ( § 249.310 of this chapter) under the Exchange Act.

(B) The information contained in an annual report on Form 10-K ( § 249.310 of

this chapter) under the Exchange Act or in a registration statement on Form
S-1( 8§ 239.11 of this chapter) or S-11 ( § 239.18 of this chapter) under the
Act or on Form 10 ( § 249.210 of this chapter) under the Exchange Act,
whichever filing is the most recent required to be filed.

(C) The information contained in any reports or documents required to be filed

by the issuer under sections 13(a), 14(a), 14(c), and 15(d) of the Exchange
Act since the distribution or filing of the report or registration statement
specified in paragraphs (b)(2)(ii) (A) or (B), and a brief description of the
securities being offered, the use of the proceeds from the offering, and any
material changes in the issuer's affairs that are not disclosed in the
documents furnished.

(D) If the issuer is a foreign private issuer, the issuer may provide in lieu of the

information specified in paragraph (b)(2)(ii) (A) or (B) of this section, the
information contained in its most recent filing on Form 20-F or Form F-1 ( §
239.31 of the chapter).

WMESHEFIEEDRE 14a-3 F1=1E 14c-3 (RED §
240.14a-3 =1 § 240.14c-3) DEH{ZH-LTLDIHE).
LUEEIREZECEAELTIRESN-EERER. BLUE
AEBNEATERLIZBGE . SIEINELRICEIHRITENR
FDTA—L 10-K (RED § 249.310) PDAE—,

(B) EEERBiRICE DT+ —L 10K (RED § 249.310) DER
MEE, FIXEHEIBIERICEITH—LS1(KED §
239.11) HLLIE S-11 (RED § 239.18) DEHFBHE. F1=
(FFEHERBAICRDETA—L 10 (RED § 249.210) DB
BHEDIL. WTALRFTDLDIZTEENDIFR.

(C) EEHENE ;55135 (a). F1455(a). F14%(c). BLUEFE155(d)
[CEDERTENRBHERFTITONTOSAHEEEIIX
E(IRHSINTULBIER, =1L (b)(2)(ii)(A)FET=(X(B)IZHRE
SINTWASREEFLIIEZZBHEDRMEITIRE L&
RESIN-BDTH D, £-. BESNTLSIEHE. F&EITK
BUINFEDFE R, BLPIRHSIN=XEIZBHTRIN TR
TEDEBICEI SEELGEEICT DOV TORELGERA,

(D) RITELNNEDRBIFRITETHIGE. HRITEIL. KEHE
(b))([I)A)FET=XB)IZRESNA TLBIFRDKDHYIZ, TA—
L20-FERIE 74— LF-1DORFOREEFHICEEH INTLD
IEREIRM T HENTESD (REFE239.31%),

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Requlation D.
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<BE2>LFX2L—3arD506(b)I2HITH— IR ERICIHRFT T HEDHEHRIZM

(iii) Exhibits required to be filed with the Commission as part of a registration

statement or report, other than an annual report to shareholders or parts of that
report incorporated by reference in a Form 10-K report, need not be furnished
to each purchaser that is not an accredited investor if the contents of material
exhibits are identified and such exhibits are made available to a purchaser, upon
his or her written request, a reasonable time before his or her purchase.

(iv) At a reasonable time prior to the sale of securities to any purchaser that is not

an accredited investor in a transaction under § 230.506(b), the issuer shall
furnish to the purchaser a brief description in writing of any material written
information concerning the offering that has been provided by the issuer to any
accredited investor but not previously delivered to such unaccredited purchaser.
The issuer shall furnish any portion or all of this information to the purchaser,
upon his written request a reasonable time prior to his purchase.

(v) The issuer shall also make available to each purchaser at a reasonable time prior

to his purchase of securities in a transaction under § 230.506(b) the
opportunity to ask questions and receive answers concerning the terms and
conditions of the offering and to obtain any additional information which the
issuer possesses or can acquire without unreasonable effort or expense that is
necessary to verify the accuracy of information furnished under paragraph (b)(2)
(i) or (ii) of this section.

(vi) For business combinations or exchange offers, in addition to information

required by Form S-4 (17 CFR 239.25), the issuer shall provide to each purchaser
at the time the plan is submitted to security holders, or, with an exchange,
during the course of the transaction and prior to sale, written information about
any terms or arrangements of the proposed transactions that are materially
different from those for all other security holders. For purposes of this
subsection, an issuer which is not subject to the reporting requirements of
section 13 or 15(d) of the Exchange Act may satisfy the requirements of Part I.B.
or C. of Form S-4 by compliance with paragraph (b)(2)(i) of this § 230.502.

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Requlation D.

(iii) BFEHEFFHMESO—HEL TEEHIMEIZERITR

HITEINENHLIRTER BREANDERREEFT (X

T4 —L10-K ESICTSHBICKYEHAFTNE-HREED—
HERQ 1T, EEGRMATEHOABRTIEESN ., BAENE
ADELEAMAIICZEEm CTERLIBEICIE, AEIIEERE
FTCIIEBVWEBAZIRETILEEIHYFEEA,

(iv) § 230.506(b) IZED<EBIZHB L TEHE L EREF TIEA

WEBAEICEIEZRST I 2L HIMATIC, RITEIE. B
TEREZITIRELEN, TOXILEREEAZIZIZITHN
FCRESN TG - ERICEATHIEEZLERFRD
EEAGAEEE CRAZICIRETZ2EDELET . KT
X, BAZELNBAOHLHBANCETmTERLIZGSICIE.
CDEBRO—HFEIEILHEBAEIIRETHE0DELFET,

(v) B4TEITET=. § 230.506(b) [CEDKENGITIEHZEATD

B, HREABIIHL, A 77—DEHEICEATHERZLTHE
BEBHIHEE. BLXUEREIIIVD (b)(2) (i) T=1Z (i) IEIZ
HEOVWTIRMEIN-IERO EEMELHERTH-HICHEL,
EITENMAFEFRLELFTACERENTTICIETES
%E_gu'l‘ﬁiﬁféki‘e“é%%@ BEMLTEHICIRMtITIZEDE

(Vi) BEMEEFIIXBAT7—DIHE . T+ —LS-4 (17 CFR

239.25) TERINBERICIZ T, RITE L, FTEMN ISR
FEIZREINSBE AT, FEXRBOBE LG 0DBFET
BRFEATIC. IRESN-IGIDEHFITEY RO A MDD TN
TOHRAELEKRNBICELG LGS TOFBHFEITERYIR
OICETHE@ICLSFERERBAZICREBETHE2DLET S,
YT a0 EM L, FESEELESE 13 F£F(TEHE
15(d) RDHEBH DR RELGSHBNFETEIL. ZD §
230.502 M /354557 (b)(2)(i) IZHESZ&IZ&LY  TA—LS-4 D
IN—F 1B . F =X C. DEBFR/-TENTEET,
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(1) BEHEEERER
<BSZE2>LF1L—arD506(b)2HI1TH—H&IRERICIRFT T HEDFEHRIZH

SEFFRAIEE (§ 230.501 Definitions and terms used in Regulation D.) [#HEER)

(vii) At a reasonable time prior to the sale of securities to any purchaser thatis not  (vii) § 230.506(b) ICED<EGIIZHE L THEH TR EILEZ TIE

an accredited investor in a transaction under § 230.506(b), the issuer shall BNEABICAEEZRF T ARIDBEUIGEEIZ. #1TE (L.

advise the purchaser of the limitations on resale in the manner contained in DI AVDINTTZT(d)2) ITEENDHET. BAE

paragraph (d)(2) of this section. Such disclosure may be contained in other [ZERFEDFIRICOVNTEMT HEDELEFT . CDKIHEERTR

materials required to be provided by this paragraph. (. CDINSHSTTIRENKRDOONDZZDMDERIZEHS
EMTEET,

(viii) At a reasonable time prior to the sale of securities to any purchaser thatis not  (viii) § 230.506(b)IZED<EGIZE W THEH IR EILEFZ TR
an accredited investor in a transaction under § 230.506(b), the issuer shall WEBAEICSESZRFTITHRIDSEMNLRFIIC, BITEHEIE.
provide the purchaser with any written communication or broadcast script BRSERI308 LINIZ § 230. 241D EF AT ICEDNWTHERASh=E
used under the authorization of § 230.241 within 30 days prior to such sale. HIZEBBEF-ITHEDREBEZEAZICIRELZITAIES

BEL\O

eCFR :: 17 CFR 230.501 -- Definitions and terms used in Requlation D.
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(1) BFEHREHER
@ LXalL—3D506(c)I-Bd R E (BRFEHE

(c) Conditions to be met in offerings not subject to limitation on manner of
offering —

(1) General conditions. To qualify for exemption under this section, sales
must satisfy all the terms and conditions of § § 230.501 and
230.502(a) and (d).

(2) Specific conditions —
(i) Nature of purchasers.

All purchasers of securities sold in any offering under paragraph (c)

of this section are accredited investors.
(ii) Verification of accredited investor status.

The issuer shall take reasonable steps to verify that purchasers of
securities sold in any offering under paragraph (c) of this section are
accredited investors. The issuer shall be deemed to take reasonable
steps to verify if the issuer uses, at its option, one of the following
non-exclusive and non-mandatory methods of verifying that a natural
person who purchases securities in such offering is an accredited
investor; provided, however, that the issuer does not have knowledge
that such person is not an accredited investor:

(A) In regard to whether the purchaser is an accredited investor on
the basis of income, reviewing any Internal Revenue Service form
that reports the purchaser's income for the two most recent years
(including, but not limited to, Form W-2, Form 1099, Schedule K-1
to Form 1065, and Form 1040) and obtaining a written
representation from the purchaser that he or she has a reasonable
expectation of reaching the income level necessary to qualify as an
accredited investor during the current year;

JSDA
s AE ?Xé%f%é to)AIEE’]f&EEEE)

o) ZEFEDFIREZTEVEETHE-TNEEY —

(1) —ﬁxﬂ’m%ﬁt AL av I EIKBBRDEREBBIC
. ER5EIX § § 230.501 B KU 230.502(a) KU (d) D
T’\’CO) HEELTOWSRELRHYET,

R BFEDEHE —

() BAZDOMHE,
AED(C)EIZEILKEETHTEINDIEEDTRTD
ﬂﬁ/—\%[i g{%jjmuﬂii?ﬂ %TTO

(i) B IR ERERFAT—2 ADHER,

FHITEIL. AED()EBIZEIKEETRFTINDIAEFD
BABNEHIIFIENER CTHAHALEHR T H1=0IC
MR EZE LSAIDELET . RITEIL. TDEIR
[Z&kY ., BREETIAHFEEATLIERANGE
KEFTHHI LR T H=0HIZ, L,L‘FOHFHH’EE’J#O
IEBKNNLEFEZDNT O EFERTINESINERTS
=-OIZEENGREZBL-LDEHFLEINET, =1L
F¥1 %h\%w)k%b\E“‘jjzbm&“”%cm\_&%%ub
NS
(A) BABNIWAIZE DWW THEH I ELEZTHHAM

EIMITDONTIE. BAEZEBDENR 2 FRIOIRAZTHRE

FTAHERRTDITA—L (TA—L W-2, T4—L 1099,

TA—L 1065 DA a—)LK-1,. T4—1 1040 % &

CHINBIZRESNGL) ZHEREL. BAEMNS. S

FH(c Eﬁﬂjmm&‘k*tb’ccbﬁ’f%% SB5DITHE

BURALANIVIZET BIENSEIZEAGETES LSS

EMICKLIRPEIMBT 5,

eCFER :: 17 CER 230.506 -- Exemption for limited offers and sales without regard to dollar amount of offering.
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(B) In regard to whether the purchaser is an accredited investor on the basis of
net worth, reviewing one or more of the following types of documentation
dated within the prior three months and obtaining a written representation
from the purchaser that all liabilities necessary to make a determination of
net worth have been disclosed:

(1) With respect to assets: Bank statements, brokerage statements and
other statements of securities holdings, certificates of deposit, tax
assessments, and appraisal reports issued by independent third parties;
and

(2) With respect to liabilities: A consumer report from at least one of the
nationwide consumer reporting agencies;

(C) Obtaining a written confirmation from one of the following persons or
entities that such person or entity has taken reasonable steps to verify that
the purchaser is an accredited investor within the prior three months and
has determined that such purchaser is an accredited investor:

(1) A registered broker-dealer;

(2) An investment adviser registered with the Securities and Exchange
Commission;

(3) A licensed attorney who is in good standing under the laws of the
jurisdictions in which he or she is admitted to practice law; or

(4) A certified public accountant who is duly registered and in good standing

JSDA

(B) EAENMEEICEDVTHE IR EREZTHD

MHEIMZDNTIE BE3IMNALUARIZEITINLL
TOREEONXZENDSH 1 DL LEEREL. BAZNS.,
MEEDHEIZBLELTRTOAEBENBERSN T
BEWVSETAICLDHRAEBS:

(1) EEICEALT: R1TENS | BIMIE . SI5E5|BAHMZ.
ZOMOEHRERME, ELIE. EHRFTME.
BIUVHIL-EZENREITL-TMBRSE,

2 BEICEALT. 2EHEEFREHBEDVLGEL 1
DILDEEELR—K,

(C) UTFTOWThADEAFIEHRENS, BAENH

HITRERER ThHA LR T H-HDEET

REZBERIMNALURISEL. BABNEEIIZE

WEZTHAHAEHILIZEWSEREICLLEREEFL:

(1) B I 0—h—T1—5—,

(2) SEFEMEIZEERICEHRIN-HERBERM,

(3) FELEKZEH/L. FELXBEITOILERDL
NTWSEEDEEDO T TRIFGIREIZHLFE
. F=E

(4) BEMFERIEELLSZFAMOMREMDEREDTT
EXICEHF SN, BIFTREBICHLILERETL.

(D) In regard to any person who purchased securities in an issuer's Rule 506(b) (D) 2013 & 9 A 23 BLLRTIZRITED#REI 506(b) ZET
offering as an accredited investor prior to September 23, 2013 and Bl ERERELTIEHEBAL, BILRITED
continues to hold such securities, for the same issuer's Rule 506(c) offering, #RAI 506(c) ZE T ESHMET HXAFEREITHEIC
obtaining a certification by such person at the time of sale that he or she DT, BRFERFICHZEN O EREZELT
qualifies as an accredited investor; or DEREHITHEVIAEEZIGET S L, F=(E

eCFR :: 17 CFR 230.506 -- Exemption for limited offers and sales without regard to dollar amount of offering.
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ERERTHACED EERTHEER)

(1) B&EA a@i&:-%

@ LXalL—arD506(c)IBET bR E(BEAHE

E AL (§ 230.506 Exemption for limited offers and sales without
regard to dollar amount of offering.)

(E) In regard to any person that the issuer previously took reasonable
steps to verify as an accredited investor in accordance with this
paragraph (c)(2)(ii), so long as the issuer is not aware of
information to the contrary, obtaining a written representation
from such person at the time of sale that he or she qualifies as an
accredited investor. A written representation under this method
of verification will satisfy the issuer's obligation to verify the
person's accredited investor status for a period of five years from
the date the person was previously verified as an accredited
investor.

Instructions to paragraph (c)(2)(ii): of this section.

1.The issuer is not required to use any of these methods in verifying the
accredited investor status of natural persons who are purchasers. These
methods are examples of the types of non-exclusive and non-mandatory
methods that satisfy the verification requirementin § 230.506(c)(2)(ii).

2. In the case of a person who qualifies as an accredited investor based
on joint income with that person's spouse, the issuer would be deemed to
satisfy the verification requirement in § 230.506(c)(2)(ii)(A) by reviewing
copies of Internal Revenue Service forms that report income for the two
most recent years in regard to, and obtaining written representations
from, both the person and the spouse.

3. In the case of a person who qualifies as an accredited investor based
on joint net worth with that person's spouse, the issuer would be deemed
to satisfy the verification requirementin § 230.506(c)(2)(ii)(B) by
reviewing such documentation in regard to, and obtaining written
representations from, both the person and the spouse.

(e EER]

(E) SATEA=D/$5557 (0)2)(ii) IZHt>TLIBTIZ 5
TWERERELTHERTA-ONEREMTHEEZELC
= AWIZBEALTIX., $#1 %b\&ﬂ@’la#&émé‘kb‘cum
WRY . BRFEEFICZED AID S, TD AN AETIE
BEFELTERTHAEVNSET-LEKRAEEBS, =
DIERFERICKDEAICKDRBIL. ZD ANHLIATIC
Hig e &R ELTHESN-B ML 5 £/, ZD
AN EE I EREZELTDORT—EREHERT S
RITEDEHRZFm-T,

INSTS57 ()(2)(ii) DIET: ZDEHIVD,

1. BTEX. BAEBTHIERAD A EIEREZELT
DARAT—AREHERT DRI ChoDFEEFERTILEETSH
YERA, CNOHDAZEIE. § 230.506(c)(2)(ii) DHERE %
=9 EBEMBI M DIERLBD A EZDHITY .

2FREELOERBRABIZE DN THE IZIEREZRELTO
BREETHIANYDIGE . RTEIL. AANERBEOmEAIZE
THEIA 2 FROFFERET S IRS TA—LDIE—FHER
L. ENSEAICKDRPZIET HEITKY., §
230.506(c)(2)(ii)(A) DHEREHEH-LTLDEALBINET,

3 FBELDERMEEICE OV TEE I EREFELT
NEREZETHIAYMDGE. BITEIL. RALERBEO@AIC
BT 5 ZTDLSUENEFXHEZEL. AEHNSEAICKSHBAEZIE
F52EIzkY. § 230.506(c)(2)(i)(B) DHEBE A4 1-LTL
BEBBINET,

eCFR :: 17 CFR 230.506 -- Exemption for limited offers and sales without regard to dollar amount of offering.
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<BE3> LXal—arD506(c)ZH+5—BEEEICETARE

(c) Limitation on manner of offering. (c) ZEEFEDHIRE

Except as provided in § 230.504(b)(1) or § 230.506(c), neither the
issuer nor any person acting on its behalf shall offer or sell the
securities by any form of general solicitation or general advertising,
including, but not limited to, the following:

(1) Any advertisement, article, notice or other communication published
in any newspaper, magazine, or similar media or broadcast over
television or radio; and

(2) Any seminar or meeting whose attendees have been invited by any
general solicitation or general advertising; Provided, however, that
publication by an issuer of a notice in accordance with § 230.135c or
filing with the Commission by an issuer of a notice of sales on Form D
(17 CFR 239.500) in which the issuer has made a good faith and
reasonable attempt to comply with the requirements of such form,
shall not be deemed to constitute general solicitation or general
advertising for purposes of this section; Provided further, that, if the
requirements of § 230.135e are satisfied, providing any journalist
with access to press conferences held outside of the United States, to
meetings with issuer or selling security holder representatives
conducted outside of the United States, or to written press-related
materials released outside the United States, at or in which a present
or proposed offering of securities is discussed, will not be deemed to
constitute general solicitation or general advertising for purposes of
this section.

§ 230.504(b)(1) E71=1& § 230.506(c) [CIRESNTL\S15
BEBRE.RITEFIIZOREANE, WDV D—
BENEE - —BAEICE TS T EE F-(XERFEL
TIIBEYFET A, CNIZIE LTAEENFTTH, Chiolc
BBESNFEHA,

(1) #rRE. M5, TR ELUDOATAT7IZBE SN, F=(X
TLE®SOATHESNT=ILE. BB, B, F=EZ
DLDBIE,

Q) —BEFE-F—BEEICL- TS MEINBEEIN-1
SH—FEXRE, =1L, § 230.135¢ [T THRITE
MNEHEZEARLE-GE. TERTELHEZE->TY
I —LDEHICRSIISEEMNGEE hEHL S LT
J#4—.1\ D (17 CFR 239.500) IZ KB ERFEBAZZE £IC
RBRHELEEBE. 2Oy a0 BMLE, — 83 F-T
—BLEEEFHALGINGNEDELET, T, §
230.135e DEHENFH-INTLDIGE . KE S ThHES
N55EERR. KEN CTERESNSIRITEFILIRFEEL
HFREBORKRBLEDRE. FRITKEHNTERERIND.
BAEFIIRESNTOSIIEDOREAERINDITL
ABEDEARERADT I ELRESv—F ) ANIRHT
HEIE. DBV IVDOBEMLE. —ARENEEE I —H%
L& EIEAEINENEDELET,
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2. PA)AIZET5T7O0FBERDE= L |
(1) BENEERER JSDA

@ LF¥aL—2arDICBAT5ZDMAE —EEHIE—

(d) Limitations on resale. (d) ERSE D HIFR
Except as provided in § 230.504(b)(1), securities acquired in a § 230.504(b)(1) [(CHREINTL\DIGEZRRE. :BFI D [CE D
transaction under Regulation D shall have the status of securities S| CHGSNIZEESR L, A5 4 & (a)(2) ITED<KEREI THB/BE
acquired in a transaction under section 4(a)(2) of the Act and cannot be NI-EEEDMMAEZERB L EICE DB BT BFREATIT

resold without registration under the Act or an exemption therefrom. NIFELFT TELN, RITEIX. GIHEDBAENEFE 25

The issuer shall exercise reasonable care to assure that the purchasers of (a)(11) DEKRTDS|ZATIIHEWNWZ X R T H=-HICFHE

the securities are not underwriters within the meaning of section BAEEZHOSENEL. COSEMTEEIX. LTIZE-TEE

2(a)(11) of the Act, which reasonable care may be demonstrated by the BAESNSIENTED,

following:

(1) Reasonable inquiry to determine if the purchaser is acquiring the (1) BAEBMNISZEREEDEOHICHEBLTLSDN., ThE
securities for himself or for other persons; FHDAD=HIZEREFELTWADONZHIETE-6ODEIERM

HERE,

(2) Written disclosure to each purchaser prior to sale that the securities (2) BRFEATICRBAZITH LT, SEHIERICEDVTEHINT
have not been registered under the Act and, therefore, cannot be WSV =8 EIZE DN TE T HH . BERARAFI B g
resold unless they are registered under the Act or unless an TRWRYERFETERWILEZETmTHRTRTHIE, RU
exemption from registration is available; and

(3) Placement of a legend on the certificate or other document that (3)EEFHZRIEA T HEEFAE T DD X E (T, HEZFEZHFHEEIC
evidences the securities stating that the securities have not been HEONWTEHINTIVEWNZE, RULSEEFDZEERUSFE
registered under the Act and setting forth or referring to the HIZEATHFIREHREXIISETLS5DAHEEHT 5L,

restrictions on transferability and sale of the securities.
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S RIS ( § 230.506 Exemption for limited offers and sales without
regard to dollar amount of offering.)

(e EER]

(d) [BEGITAEICLSIERELR,
(1) SEEFDBRFTA ., ROVWTIhDIFTEIZH, KEITHEIEKRE

(d) “Bad Actor” disqualification.

(1) No exemption under this section shall be available for a sale of

securities if the issuer; any predecessor of the issuer; any affiliated

issuer; any director, executive officer, other officer participating in the

offering, general partner or managing member of the issuer; any
beneficial owner of 20% or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power; any
promoter connected with the issuer in any capacity at the time of
such sale; any investment manager of an issuer that is a pooled
investment fund; any person that has been or will be paid (directly or
indirectly) remuneration for solicitation of purchasers in connection
with such sale of securities; any general partner or managing member
of any such investment manager or solicitor; or any director,
executive officer or other officer participating in the offering of any
such investment manager or solicitor or general partner or managing
member of such investment manager or solicitor:

(i) Has been convicted, within ten years before such sale (or five years,
in the case of issuers, their predecessors and affiliated issuers), of
any felony or misdemeanor:

(A) In connection with the purchase or sale of any security;

(B) Involving the making of any false filing with the Commission; or

(C) Arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment adviser or
paid solicitor of purchasers of securities;

eCFR :: 17 CFR 230.506 -- Exemption for limited offers and sales without regard to dollar amount of offering.

ZITBIEIETELR, RITE. RITEDRIE . BEHRTE.

HITHEDORMEE. JITRE. BEIZSMLTLSZDMD%

BE.EREEHEESEFITEFIITHE . BRIEICEDOT

HELERITEORITEZRESKRID 20% L EEZRET

HERERAEE. REFICEALHDIBTRITELEZRDHD

TOE—4—, T BB D7 R THAIRITEDRE~

F—Tr— AEEORFGEICEEL TEAZOEFICHLTHR

% (BN EEEENID) ZXihbht=z, FEXHbhbnd

FEDAY. TDEIGREI A —Dr—F = (X EEFEDE

REFTHEEFIIEBFTHITHE, L. KD BIRET

F—r—PEREHFEDEEICSMLTL SR $4T

BE. FOMDEE., F-IEHAMBBEETR—v—OBE

BFEDOEREEFMEGEOIR—DUT - AVIN—,

(i) HE%IR5TAHT 10 FLUA (RITH. TORIEH L UVEERT
AKDBEXS ELIA) 2, ROWVWT IO DEFRF I8
FETHERHREZIT-ZENHS,

(A) SEEDEAF-IXERFTEICEELT,

(B) ZES~DEBDIRHICEELT, =X
(©BIZA.TA—h— T—>— WHBT—>—. &
BEM. FIIAEBAZOEESNZTEDEF DX

THhELEED

© Japan Securities Dealers Association. All Rights Reserved.


https://www.ecfr.gov/current/title-17/chapter-II/part-230/subject-group-ECFR6e651a4c86c0174/section-230.506

2. TA)AIZBITETORERDEE

(1) BENEERER
@ LXaL—2a DICET5FNMIRE —BRELAEHE—

JSDA

(i) Is subject to any order, judgment or decree of any court of

(i) HZARFTHT 5 FUARICEERFIFTD L TSNz T, #IR,

competent jurisdiction, entered within five years before such sale,

that, at the time of such sale, restrains or enjoins such person from

engaging or continuing to engage in any conduct or practice:

(A) In connection with the purchase or sale of any security;

(B) Involving the making of any false filing with the Commission; or

(C) Arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment adviser or
paid solicitor of purchasers of securities;

(iii) Is subject to a final order of a state securities commission (or an

agency or officer of a state performing like functions); a state
authority that supervises or examines banks, savings associations, or
credit unions; a state insurance commission (or an agency or officer
of a state performing like functions); an appropriate federal banking
agency; the U.S. Commodity Futures Trading Commission; or the
National Credit Union Administration that:
(A) At the time of such sale, bars the person from:
(1) Association with an entity regulated by such commission,
authority, agency, or officer;
(2) Engaging in the business of securities, insurance or banking; or
(3) Engaging in savings association or credit union activities; or
(B) Constitutes a final order based on a violation of any law or
regulation that prohibits fraudulent, manipulative, or deceptive
conduct entered within ten years before such sale;

FEIFHROFRTHY . AZBRFTEDRRT, BEADH

UTDITAFEFEBITICHET DL, FEMFELEITS

CEERIEF-ITELSLO:

(A) SEZF DA F-ILERTEICEET HLD,

(B)AEFFZES~NDEHBDIRHEEZEL LD, T

(O BIZA. TA—D—  T4—F5— WAHET1—5—. &&
R, FIXEHBAEOFEHFEDEXBOXRITH
rofECf:"E)O)o

(iii) MEEHFEE R (F-IRBDEREZ R - M DOHEE
®8). R17. FEHR. FFEREEZEEFTIRE
THOMERE. MRRZER (FIXEEROEEEZ RT3 M
DHEFIFRE), BUERRITEEETORKEGT
DRZREEREVIEIZER. FEI2EEHABEEE
BRITHLT,

(A) BZRFTTDRERT, ARAYMNUTOITAEITICEE
#it95:
(1) HZEER. &4/, #H. FLEREITI>THEFIS
NTLSEIKREDER.
(2) BEZF. IRIR, FIXMITRBAAORE. (X
3) rEBHEEIERESDEH~DHMHE, T
(B) HEZIRFED 10 FLIRIZFEE ol FEERRD, #E1E.
FEEEMAAITAZEIL T HERRFEITHRADER
[TEIRBRBFEEAT HED,
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(iv) Is subject to an order of the Commission entered pursuant to section (iv) 1934 FEEEEHE ;A5 15 55 (b) =15 158 55 (c) (15 U.S.C.
15(b) or 15B(c) of the Securities Exchange Act of 1934 (15 U.S.C. 780(b) E£1=IE 780-4(c)). HBLVFK 1940 EFRERERES 203
780(b) or 780-4(c)) or section 203(e) or (f) of the Investment Advisers % (e) F1=1& (f) (15 U.S.C. 80b-3(e) E1=[X (f)) ICHE-THREDL
Act of 1940 (15 U.S.C. 80b-3(e) or (f)) that, at the time of such sale: NEEESDOHGTOXNRTHY ., HEXRTDF AT,

(A) Suspends or revokes such person's registration as a broker, dealer, (A) FA—h—, T4—5— WABET—5—. F=IXERERE
municipal securities dealer or investment adviser; BELTOEZANYDEFEFEILFITIRYETED,

(B) Places limitations on the activities, functions or operations of such (B) HEXAYIDEE), HEEE. F-IEEFICHIBEFRTLD,
person; or(C) Bars such person from being associated with any FIE(C) HEZRANYHBLNELEEELEREF DL,
entity or from participating in the offering of any penny stock; FEIEVWHDGEEIRZ—(DERIZSMI HLTELD,

(v) Is subject to any order of the Commission entered within five years (v) HERFTEOSELIANICEESRING I RESAELI-GTORER
before such sale that, at the time of such sale, orders the person to THY . B3RO A T UZ AN LUTOEIEIZERL
cease and desist from committing or causing a violation or future =Y. ERZSIERILI-YT RIS FHITFEERT DL
violation of: =0H5L5LH5EDTHD:

(A) Any scienter-based anti-fraud provision of the federal securities (A) BHEEHEDEECEDGERFFIERE , I,
laws, including without limitation section 17(a)(1) of the Securities 19334 5F %% 5 1755(a)(1) (15 U.S.C. 77q(a)(1)). 19344
Act of 1933 (15 U.S.C. 77q(a)(1)), section 10(b) of the Securities EEENS %5105 (b)IE (15 U.S.C. 78j(b)). 17 CFR 240.10b-
Exchange Act of 1934 (15 U.S.C. 78j(b)) and 17 CFR 240.10b-5, 5. 193445 ZR AR5 ;A58 1558 (c)(1)IE(15 U.S.C. 780(c)(1)).
section 15(c)(1) of the Securities Exchange Act of 1934 (15 U.S.C. BEEE206EL)IBEQNNEENDEIN., ChLICRESH
780(c)(1)) and section 206(1) of the Investment Advisers Act of 75U, 1940 KEEERME (15 U.S.C. 80b-6(1)) . FT=IE %
1940 (15 U.S.C. 80b-6(1)), or any other rule or regulation NICEDKZE DDA PIRFBER LTINS, £
thereunder; or (B)1933FFE&:£555% (15 U.S.C. 77e) .

(B) Section 5 of the Securities Act of 1933 (15 U.S.C. 77e).

(vi) Is suspended or expelled from membership in, or suspended or Vi) RIEN DA ELGEEIRAICR T 51T AFETEAIZKY. &
barred from association with a member of, a registered national e -ERNEGEERE |- (Z&E E SN -ERNELLIXEEESE
securities exchange or a registered national or affiliated securities EBEeNEEEREZEILTFIIBEAINTWA,. T-IX£E L
association for any act or omission to act constituting conduct DIREEXEIEF-FELOSATINS,

inconsistent with just and equitable principles of trade;

eCFR :: 17 CFR 230.506 -- Exemption for limited offers and sales without regard to dollar amount of offering.
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(vii) Has filed (as a registrant or issuer), or was or was named as an (vii) HEZERFTEDSFELAICIESGS. FLEmS. FIER
underwriter in, any registration statement or Regulation A offering FARBRDEIL TR DX REGE T, FIEHZRFTD
statement filed with the Commission that, within five years before such A CEIERSFEIIELEGESERTIARNENEIIE
sale, was the subject of a refusal order, stop order, or order suspending RETAEODRBEF-ITFHEZDNRELT-TLNS,
the Regulation A exemption, or is, at the time of such sale, the subject of FELICREEIN-EHBREEF-IIREHAZERSE
an investigation or proceeding to determine whether a stop order or E25(BHEEFHFEIRAFBLLO YL £33
suspension order should be issued; or BRAEEFEIRFASEREZISFIZAELTRH

SINTULM=, FEREH SN TV, F=(&

(viii) Is subject to a United States Postal Service false representation order (viii) HEZRFTOSELUAICKEERBR LT EABR TGS
entered within five years before such sale, or is, at the time of such sale, DRRELFE-TWNS, FITHZRFT DR T, KEE
subject to a temporary restraining order or preliminary injunction with BAMAEARRICEI S TEECE KR I I ELZIN
respect to conduct alleged by the United States Postal Service to BIA=ODEFE-IIFEEZERTHEBLIITEIT
constitute a scheme or device for obtaining money or property through SICEALT—ERGELLEOGSERIFRELLEO G
the mail by means of false representations. DX RELEOTLND,

(2) Paragraph (d)(1) of this section shall not apply: (2) RED(d)(1)EIE. ROBEICITBERAINEL,

(i) With respect to any conviction, order, judgment, decree, suspension, (i) 20139 A23H LRI R ELT =, F-IEIFHMSN-FFE
expulsion or bar that occurred or was issued before September 23, 2013; FIER, AR, FIIR, FER, FLE BRFELFELICELT,

(ii) Upon a showing of good cause and without prejudice to any other action (i) EHGEHNTRIN, RERICLLZDMMDIBEIZE
by the Commission, if the Commission determines that it is not necessary BB ZALH . EEENIKRRA T CRIEZIET T A0
under the circumstances that an exemption be denied; ENGWEHIBRLIZES,

(iii) If, before the relevant sale, the court or regulatory authority that (iii) B E I B IRFEDREIIZ. BET B0 S. FIREITHIRETL
entered the relevant order, judgment or decree advises in writing F=RFEEFITRFEIXUEN. 2@ (BHET 2R, 78
(whether contained in the relevant judgment, order or decree or FIXHRIZEFENEID . EELSTHIZFTORBEIZRIEEAN
separately to the Commission or its staff) that disqualification under THENERDHT) T RED(A))IEIZEIERHNER.,
paragraph (d)(1) of this section should not arise as a consequence of such DESEE . FIRFITHROFERELTELTIEGESE
order, judgment or decree; or WEBEIL=E &, F£=lE
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(iv) If the issuer establishes that it did not know and, in the exercise of
reasonable care, could not have known that a disqualification existed
under paragraph (d)(1) of this section.Instruction to paragraph (d)(2)(iv).
An issuer will not be able to establish that it has exercised reasonable
care unless it has made, in light of the circumstances, factual inquiry into
whether any disqualifications exist. The nature and scope of the factual
inquiry will vary based on the facts and circumstances concerning,
among other things, the issuer and the other offering participants.

(3) For purposes of paragraph (d)(1) of this section, events relating to any
affiliated issuer that occurred before the affiliation arose will be not
considered disqualifying if the affiliated entity is not:

(i) In control of the issuer; or

(ii) Under common control with the issuer by a third party that was in
control of the affiliated entity at the time of such events.

(e) Disclosure of prior “bad actor” events. The issuer shall furnish to each

purchaser, a reasonable time prior to sale, a description in writing of any
matters that would have triggered disqualification under paragraph (d)(1) of
this section but occurred before September 23, 2013. The failure to furnish
such information timely shall not prevent an issuer from relying on this
section if the issuer establishes that it did not know and, in the exercise of
reasonable care, could not have known of the existence of the undisclosed
matter or matters.Instruction to paragraph (e). An issuer will not be able to
establish that it has exercised reasonable care unless it has made, in light of
the circumstances, factual inquiry into whether any disqualifications exist.
The nature and scope of the factual inquiry will vary based on the facts and
circumstances concerning, among other things, the issuer and the other
offering participants.

JSDA

(iv) BITED . RED/INTTSI(d)(1)IEIKKENEFEET
BHLEMLEN -2 BEUVEEBNAFEZILSTE
MABZEIETELRD - EZFEIBALI-EE . /N5 57
(d)(2)(iv)DIETR, FEITEIE. KRICESL T, REHFE
TEMEIMDEEREZTHEVEY., SENGEE
FHO-CEFIBAT AZLFTELR L, BEHRABEDHE
BLUEHEIL., EYUDIT. BITESLUMOEESNE
[CREF AEESIVIRRICEDINTELLT S,

(3) RED/NZTS7(d)1)DEBIZE T, BEHERITEIZEE

THRERNEEBROREERMICEEL-GE. BEEXMA
AUTOVTNIZHLEELEVNEE | RIBEFAHEENEL,

(i) BRITEDXERTIZH 5. F=IE

(i) EDRIGERNFEEL R THAEERAZXELT
WEBZBICI > TRITELARIETICH D,

() BEDIBELITAE IDHEEDRT, ETEE. H£BEA

FIZRL., BRFEDAE LT EARETIZ, AED(d)(1)EIZE DL
KIBDREAELEST=-THAIH, 2013F9H23H LIFTIZHAE
L=FIEICDOUL\T, EAEICKZHBAZFRETIENDET S,
LIEREEECIRM LM -EL T, HTED. KH
REEOHBEEZHOGN I, TAYLEEETIST
LB LT TELGI ST EZ AT NIE, RITEITRE
[ZIRBLST B EMTED, (e)IBDERBH, FITEHEIL., KiRIZH
AT . EBRBENFETINEIIDEERFRETLZITHEL
BY., HUEEELOI-CEFIBAT AT TEL L, B
ERAEOHERSLUVERT, EUbIT. BRITERIUVHMDESE
ESMEBICEITEZIERELIVKRICEDVTE LTS,

eCFR :: 17 CFR 230.506 -- Exemption for limited offers and sales without regard to ®|lsrEmdantwitieffEramers Association. All Rights Reserved.

27


https://www.ecfr.gov/current/title-17/chapter-II/part-230/subject-group-ECFR6e651a4c86c0174/section-230.506

JSDA

(2) BEMEQRAEL TORER”
(D FINRA RULES 2111 GkElI=#1: 58 A1 ORAL BERER" DRE)

® FINRA Rule 2111 (Suitability) FAQ

© Japan Securities Dealers Association. All Rights Reserved. 28



2. TAAIZHEIT5TOEBEROHE

2 BEMHDREE|E TOBRER
(MFINRA RULES 2111 (K(EIzHBIT5ESHOREE| S “HEIRE

JSDA

R DHRER)

2111. Suitability (@) =
(a) A member or an associated person must have a reasonable basis to believe

SEFIIEERL. REFLIEIEEENEEORE
TO77MIVEHRTL=OICEEBNEEZI-TSE

that a recommended transaction or investment strategy involving a security
or securities is suitable for the customer, based on the information obtained
through the reasonable diligence of the member or associated person to
ascertain the customer's investment profile. A customer's investment profile
includes, but is not limited to, the customer's age, other investments,
financial situation and needs, tax status, investment objectives, investment
experience, investment time horizon, liquidity needs, risk tolerance, and any
other information the customer may disclose to the member or associated

FAEIRICEDE, ST (X R MEESHE S O HERE

FEREHRBABEEISEL TS EELSEEMLIR
WEF > TVWARENHYFET  BBEDRETOTI7ML
R, B
LEDRAT—ER REBM. RERER. HEHM. RH
MZ—X VRAVHBE., BEUOBENEDLILHEEIC

[CIEX.BREDFE. thDRE. UHERRE=—

EEL TR B FIIREEICRTI HrIREEDHLHE
DHDEHRNEFENFITH. ChLIZRESNEE A

person in connection with such recommendation.

(b) A member or associated person fulfills the customer-specific suitability (b) EEF-IIBEER ., R 4512(c) TEESNSHHEEO
obligation for an institutional account, as defined in Rule 4512(c), if (1) the EOBEEEREDEEHEHEL. (1) KEFIIEESEDL.
member or associated person has a reasonable basis to believe that the AR N, —IEMTE Y. SES - IT B MEEE:IZR

institutional customer is capable of evaluating investment risks
independently, both in general and with regard to particular transactions
and investment strategies involving a security or securities and (2) the
institutional customer affirmatively indicates that it is exercising
independent judgment in evaluating the member's or associated person's
recommendations. Where an institutional customer has delegated
decisionmaking authority to an agent, such as an investment adviser or a
bank trust department, these factors shall be applied to the agent.

HOFEDEGIE SR EHSICEALTY, REYRY
ZH BB TESLELAHICESSEMGIRILEZAL.
(2) EARRE D R EF-IREBE DHELTET S
I:ﬁEl"LL,T:ﬂfIJI%'J?é‘TL’CL\éht’ﬂﬁﬁH’]lﬁmL’CL\éi’Z—
T921DELFET . HEBEEIN IR EREM CRTT
’&‘*BF‘EJE& DREANICERREEREZRELTND
5E . CNODERFIREBANITERASNET,

e ¢ ¢ Supplementary Material: -------------- DI Pl - —
.05 Components of Suitability Obligations. O BEMEBOERER,

Rule 2111 is composed of three main obligations: reasonable-basis suitability, FRA 2111 I:J: BEMENCESDGESE. EREEE D&
customer-specific suitability, and quantitative suitability. . TERNESHED 3 DDELBHETHERINTULET,

2111. Suitability | FINRA.org
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(a) The reasonable-basis obligation requires a member or associated person to (a) BEMBMICEIKEE T AVN—F-IXEEEN. &

have a reasonable basis to believe, based on reasonable diligence, that the
recommendation is suitable for at least some investors. In general, what
constitutes reasonable diligence will vary depending on, among other
things, the complexity of and risks associated with the security or
investment strategy and the member's or associated person's familiarity
with the security or investment strategy. A member's or associated person's
reasonable diligence must provide the member or associated person with
an understanding of the potential risks and rewards associated with the
recommended security or strategy. The lack of such an understanding when
recommending a security or strategy violates the suitability rule.

(b) The customer-specific obligation requires that a member or associated

person have a reasonable basis to believe that the recommendation is
suitable for a particular customer based on that customer's investment
profile, as delineated in Rule 2111(a).

(c) Quantitative suitability requires a member or associated person to have a

reasonable basis for believing that a series of recommended transactions,
even if suitable when viewed in isolation, are not excessive and unsuitable
for the customer when taken together in light of the customer's investment
profile, as delineated in Rule 2111(a). No single test defines excessive
activity, but factors such as the turnover rate, the cost-equity ratio, and the
use of in-and-out trading in a customer's account may provide a basis for a
finding that a member or associated person has violated the quantitative
suitability obligation.

BHDERICEDVT, #HENDLGLEL—EDRERIC
BLTLWSERELHEEMGRAEF >TVIRENHYE
Yo —MRIC. SEMTEELIAA L, EYDIT. GEHFFT-
TR EEHEDBEMSEENICEET DRI BIUAY
N—F=FREEEN ST FIREHREECHBAL T DD
EIMITELTEBYFET  AUN—F(FEEENESEH
EEBZEISIET AUN—FITEAEER L, RSN
AEZRF = (FERS(CREE Y DB ARG RV EFI B EEMRET
EDRINBYFEY AEFF(FHMBEHE T DRICED X
SITEBEARML TS E, BEEMRAIERLETS,

(b) EBEERDERBFTIEL, Ao N\—F=IEEEN. KA

2111(a) ISRESN TS LIIC, ZDBEEDHRETOTI74
JVZEDWT, HENMFEDBEZFISELTLVSEELSE
BHGIRRMER STV AREAHYET,

(c) EEMBEEMTIE, AN\—F(ZBEEED. #HEINT-

—EDOEEIN., FEAERICRAIEEY) TH-TH. KA
2111(a) [(CRESNTWA LS. BENEREITOTI7AILIC
BoLTHREMICHIT 5L, BRICE>TAREITHARELY)
THHEWEELLIEENGRLEF >TLIRELHYET,
B—OTACREGEHNEERT H_LILTEEEAN.
B35, AR ERLE BEREOOETOAHERGID
FRLGEDERIL, AvN—FIIEEENEEMESHE
EFIHERLIZEVSHIBTDIBRLGLHIEELNHYET,

2111. Suitability | FINRA.org
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07 AR ER AR, 3REI 2111(b) [X. FOEZETHRESN TL

.07 Institutional Investor Exemption. Rule 2111(b) provides an exemption to

customer-specific suitability regarding institutional investors if the
conditions delineated in that paragraph are satisfied. With respect to
having to indicate affirmatively that it is exercising independent judgment
in evaluating the member's or associated person's recommendations, an
institutional customer may indicate that it is exercising independent
judgment on a trade-by-trade basis, on an asset-class-by-asset-class basis,
or in terms of all potential transactions for its account.

SEEMNFESNDEE . MERERICEHIIBETEED
BEMEICH T HRBRERELTNEY A/ N\ —F = [LE&E
BEOHRETM S DRI HIBFZEITo TSI EETR
BEIRY REMNHDHEICEL T, HERER (X, BREICE.
BEIIATEFETHIUEDT R TOEBERLZES]C
BAL THIILI-HIZIT o TSI EETRY CEMNTEFY,

2111. Suitability | FINRA.org

(@QFINRA Rule 2111 (Suitability) FAQ

FINRA Rule 2111 (Suitability) FAQ | FINRA.org

HEREE R
Q8.1. —ERDH—F/N\—T AN —IF, A 2111(b) DFFLL

Institutional-Customer Exemption
Q8.1. Some third-party vendors have created "Institutional Suitability

Certificates" to facilitate firms' compliance with the new institutional-
customer exemption in Rule 2111(b). Has FINRA endorsed or approved any
of these certificates? [Notice 12-25 (FAQ 24)]

A8.1. No. By way of background, the new suitability rule modifies the

institutional-customer exemption that existed under the predecessor rule
(NASD IM-2310-3). Rule 2111(b) replaces the previous rule's definition of
"institutional customer" with the more common definition of "institutional
account" in FINRA's "books and records" rule, Rule 4512(c).78 "Institutional
account" means the account of a bank, savings and loan association,
insurance company, registered investment company, registered investment
adviser or any other person (whether a natural person, corporation,
partnership, trust or otherwise) with total assets of at least S50 million.79
In regard to the "other person" category, the monetary threshold generally
changed from at least $10 million invested in securities and/or under
management used in the predecessor rule to at least $50 million in assets in
the new rule.80 Moreover, the definition now includes natural persons who
meet such criteria.

RE|Z#EL

HEBEERRADEREDENETR S (2T 51D H#EE
SMEIBAZE 1ZERALELT =, FINRA (IS DEERAED VY
NOERZBE(IAFZELELI=H? [EEN 12-25 (FAQ 24)]

A8.1. LMNR, BmEL T, #FLLESMHRANIL., LATOR A

(NASD IM-2310-3) ICE DWW THFAEL TV -HEABEERRE
BIELET, 3RAI2111(b) (X, LATDR A DI EEREE 1D E
E%. FINRA DIIEER L UVEEER IR A THASFHEE 4512(c) D
KY—RRRGTHBEOE IO EERICETHRA T T, 78450
FELIE, R1T. FEEMHE. RIFSH. BERIRESH. &
PRIRERER. FIXREENDLLES 5,000 BRILOZD
DAY (BRANEAN A= —v T EFELGE) DO
EEEKRLEDT, 79T 20D A 1ATITVICEALTIE., £8
MEEL, KEDOBRATHEAINTLEAIE~ADIRELES
SWFELIZEBTIZHIEEENDE<ED 1,000 BRILMSG,
HFLORAITIXEEINDACES 5,000 ARILICERSINEL
1. 80 &SI COEREICIX. COLILEELZFH-IEHAA
NEENDKSITHYELT -,
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In addition to the definitional change, the new institutional-customer
exemption focuses on two factors: (1) whether a broker "has a reasonable
basis to believe the institutional customer is capable of evaluating
investment risks independently, both in general and with regard to particular
transactions and investment strategies involving a security or securities" (a
factor used in the predecessor rule), and (2) whether "the institutional
customer affirmatively indicates that it is exercising independent judgment"
(a new requirement).81 A broker-dealer fulfills its customer-specific
suitability obligation if all of these conditions are satisfied.82

Some third-party vendors have created and aggressively marketed
proprietary "Institutional Suitability Certificates" to facilitate compliance with
the new institutional-customer exemption. FINRA has not approved or
endorsed any third-party Institutional Suitability Certificates and has not
contracted with any third-party vendor to create such certificates on FINRA's
behalf. FINRA also emphasizes that broker-dealers are not required to use
such certificates to comply with the new institutional-customer exemption.
As discussed below in the answer to [FAQ 8.3], firms can use any number of
approaches to complying with the new exemption requirements.

JSDA

FINRA Rule 2111 (Suitability) FAQ | FINRA.org

EEDEHRICMAT, HTLLVEREIRERBERRRIE. XD 2D
DERICEAFYTTVET . (1) TO—h—ITHEREREE
M, — 8RB, SESF (XA MAZICREET BTN &
VIREHIRIZELTH, BBV RVZF MBI TESEELDICE
HEEMTIRIASHEIMNESIH J(UFTOR R THERAIN TV -E
F). BV )T #EARERBED., HIL-HIHETLTNSIE
FIEBHIRL TSN ESI J(FTLWLEH), 81 TA—H— T1—
F—[F. INSDEHENTRTHE-SNTWSIEE. BEEADE
BEBER-LET .82

—EDY—K/IS—T 4 RS —(F, FHILLVEREIR E RBER R
DERERET B=HI1C. HEDHEEEARERESIIHE 121K
L. BEEMICERFELTLVET . FINRA (£, —KR/A—TF s DHEFIRE
RESRAEZERBEIIZFELTEST . FINRA IZTRHOTED
FOLERREAER T =D —RN—FT A RUF =L T
WEHE A, FINRA [FFEf-, TO—H—FT1—5—HFHLLVEBEEE
RIRIZENT S-OICFDIOGIBAELFERTINENGNE
ZegEAL CTLVET L [FAQ8.3) MEZETH MBI HKIIT, EITHL
WRBREH(ICENT -OISEFISFLT7TO—FEEHTEET,

© Japan Securities Dealers Association. All Rights Reserved.

32


https://www.finra.org/rules-guidance/key-topics/suitability/faq#_edn5

_ -
JSDA

(2) BEMHQRAE TORER”

O EEME RS —EBRRICELBEIBRERDESR

© Japan Securities Dealers Association. All Rights Reserved. 33



2. TA)AITEITHTORERDOHZ o |
2 BEMHDREE|E TOBRER JSDA

4512. Customer Account Information | FINRA.org

@ﬁé"’:to) % ,EJJ 75§_ ‘&Bﬁ Bﬁ ' :7‘8:6*% Faﬂ Tﬁﬁ % 0) I'_E % (FINRA Rule 4512. Customer Account Information)

2L

(c) For purposes of this Rule, the term "institutional account" shall mean the (c) CHIRAIOERE. THEEOE I EVLVSAEX. ULTOOER
account of: EEKRLET,
(1) a bank, savings and loan association, insurance company or registered (1) $R1T7. BrEE G . RIESH. FEEFRESH,
investment company; (2) IR ERERTESE 203 SKITEDUNT SEC [TEERSIN TS D,
(2) an investment adviser registered either with the SEC under Section 203 of MEEHEER (F-IERBROHEEET RI-ITHEFEIESE
the Investment Advisers Act or with a state securities commission (or any EET) ICBBRINTULSIRERER,
agency or office performing like functions); or (3) #AEEN 5,000 ARILLLEDZF DD A (BAAN. %
(3) any other person (whether a natural person, corporation, partnership, trust A= =9 T ERLEE),

or otherwise) with total assets of at least $50 million.
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2. BRWIcHITH7O0BEROES
(1) TR A FERSN 5 “qualified investors”

D) B REIRAIIZH T3 “qualified investors” (BRBHINEBEINDTOBRER)
@ EEEDOTIEESNAMIFID I M “professional client” (1ERIZHA—EFEE)
B EEEOTIEESINAMIFID I D“eligible counterparties” (1TA R EIA%HER)
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3. BRMICHIT5TORERDEER Va
JSDA

(1) BETRFIMNRERS S “qualified investors”

@ “qualified investors” D E# IR 2RTE (BH/EZHRA)

(e) ‘qualified investors’ means persons or entities that are listed in points (1) (e) MEMIRE R &1L, $EH2014/65/EUDFREEND

to (4) of Section | of Annex Il to Directive 2014/65/EU, and persons or F1EQ)ISG)ETIZERE SINSEANXIIEHKE., K
entities who are, on request, treated as professional clients in accordance VU BEICELCRTEZIDREIZK-TTO
with Section Il of that Annex, or recognised as eligible counterparties in ZzyiaFILEEELTHROLNAEAXIEAKE. X
accordance with Article 30 of Directive 2014/65/EU unless they have [£35452014/65/EUE30EIZHiE > CEIG TG 1 MHF &
entered into an agreement to be treated as non-professional clients in LTEOHONAEAXITIERE(F-FFL. ETEEE 1
accordance with the fourth paragraph of Section | of that Annex. For the B4R ZICK->TIETOTzv aFIILEREEL TR
purposes of applying the first sentence of this point, investment firms hNBEHEFEELTOBAEEIIRO)EZEKT S, =

and credit institutions shall, upon request from the issuer, communicate DEDEPDOXNZERATBHIZHY. . RESHED
the classification of their clients to the issuer subject to compliance with EREEAIE. BITEIODEFIZIELT,. T—42{RE
the relevant laws on data protection; [CEE T SR EEDETEZSTHELT. BEDHEE
RITBICEMITEHEDET D,
X on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and repealing Directive
Regulation - 2017/1129 - EN - Prospectus Requlation - EUR-Lex (europa.eu)

@ LD TEE SN S “professional client” DEHIZEET B3RE (MIFIDT)

(10) ‘professional client’ means a client meeting the criteria laid down in (10) IFO7zyiaFrLBRIEIE FBE I ITRES
Annex Il; N-EEEZB-ITEEEZEKRLET,
(11) ‘retail client’ means a client who is not a professional client; (1) TYTF—ILEEE &, a7y a3 )LBETIE
HULVERZEZEKRLET,

Directive - 2014/65 - EN - mifid ii - EUR-Lex (europa.eu)

REIZ#HEL
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3. BRMICHE 15T 0IRERDEE

(1) BRI B A FBErE N 5 “qualified investors”
@LsEDTHEE SN S “professional client” DEHIZEEI 2 E (MIFIDI)

ANNEX Il PROFESSIONAL CLIENTS FOR THE PURPOSE OF THIS DIRECTIVE

Professional client is a client who possesses the experience, knowledge and
expertise to make its own investment decisions and properly assess the risks
that it incurs. In order to be considered to be professional client, the client
must comply with the following criteria:

|. CATEGORIES OF CLIENT WHO ARE CONSIDERED TO BE PROFESSIONALS
The following shall all be regarded as professionals in all investment services
and activities and financial instruments for the purposes of the Directive.

(1) Entities which are required to be authorised or regulated to operate in
the financial markets. The list below shall be understood as including all
authorised entities carrying out the characteristic activities of the entities
mentioned: entities authorised by a Member State under a Directive,
entities authorised or regulated by a Member State without reference to
a Directive, and entities authorised or regulated by a third country:

(a) Credit institutions;

(b) Investment firms;

(c) Other authorised or regulated financial institutions;
(d) Insurance companies;

(e) Collective investment schemes and management companies of such
schemes;

(f) Pension funds and management companies of such funds;
(g) Commodity and commodity derivatives dealers;
(h) Locals;

(i) Other institutional investors; RE(Z#E<
Directive - 2014/65 - EN - mifid ii - EUR-Lex (europa.eu)
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(1) &S TEET A=A XITRFEZ1T5
DHENHIEER, LTOUAMIIE, LEEDOFEE
ADOBFHNLEEEBEITOIRABTEANETEFN
53D EEBEINFET IEFICEOVTHNEREIC
FOTCRASN-FE R IESZSRETITME
EIZ&>TREAIXIIRHIN-FE R, RUE=
E(CL->TERAIX TR SN-FEIK:

(a){E FA#4ER;

(b)E=%

(c)ZF Db D FB ] F 1= L 3R Hl %t 5 0D £ R4 B

(d)RRE 4T

() EMARERF—LRUZDLIBAF—LDE
et

HEEHEERUVZFDOLSILELEDEE S

(eEREVBERTINTATDTA—F—

(h)EMERGIFRD a7 NL—5 —

()\Z D DHEREIRER
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(1) BETRFIMNRERS S “qualified investors”

JSDA

@ LD TIEFE SN B “professional client” D E#IZEI 4 2R E (MIFIDI)

(2) Large undertakings meeting two of the following size requirements
on a company basis:
— balance sheet total: EUR 20 000 000
— net turnover: EUR 40 000 000
— own funds: EUR 2 000 000

(3) National and regional governments, including public bodies that
manage public debt at national or regional level, Central Banks,
international and supranational institutions such as the World Bank,
the IMF, the ECB, the EIB and other similar international organisations.

(4) Other institutional investors whose main activity is to invest in
financial instruments, including entities dedicated to the securitisation
of assets or other financing transactions.

The entities referred to above are considered to be professionals. They
must however be allowed to request non-professional treatment and
investment firms may agree to provide a higher level of protection. Where
the client of an investment firm is an undertaking referred to above, the
investment firm must inform it prior to any provision of services that, on
the basis of the information available to the investment firm, the client is
deemed to be a professional client, and will be treated as such unless the
investment firm and the client agree otherwise. The investment firm must
also inform the customer that he can request a variation of the terms of
the agreement in order to secure a higher degree of protection.

It is the responsibility of the client, considered to be a professional client,
to ask for a higher level of protection when it deems it is unable to
properly assess or manage the risks involved.

Directive - 2014/65 - EN - mifid ii - EUR-Lex (europa.eu)

REIZHE

QIEREANR—RATUTOREZHDSIL 2 DFHE-T KR
LS
— B xtEBRA&Et: 20,000,000 1—0O
— ##i5% £ & 40,000,000 1—H
— B2 %%:2,000,000 1—0

GB)EX (T L NIL TAMEBEHREZEIET S 20RI8EE], b
H4R4T. HEERIT. IMF. ECB. EIB 5 & D E AR
%-E%;—gﬁésa ZDD FEHOEREEEZ SO E R UH

(4) EMBERNDREZTLFEFET DTDMOKERE
Ko —NIZIE, EEDIFELEDMDERIHERSIZ
BFETIERMENEFENTT,

FROFEREITOTzy aFIILERLGESNET, f=15L.
FETATTYaFILELTDRWNEERT HIEEFFISN
BNIELEST, BREEHIFLVEMRELT IR T H LI
BETAENTEET . RESHOBEELN LEDEERK
THEE. BESHE. Y—ERBHDHIZ. FEEHN
AFTESERICESVTC. BRI TOT7zvI 3 ILERE
HEEn ., RESHEBELIEESELELRY., 20 &L5
[CHRONBEEZFDERITEMTIDENHYET  1RE
2itE. KUBWMREZHERTH-HIC. EEILZHEHD
FHEAEBERTEALUVBRICENTILENHYET,

IOTrvLaF LBEERGSNIEEL. BHET 5YRY
EEY) I EEETERN MBS S . SYUBL

<lz/<)b®1%§%"é%ﬁw’éﬁ1}.ﬁfdﬁb} FI,

© Japan Securities Dealers Association. All Rights Reserved. 38


https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014L0065
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A32014L0065
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(1) BETRFIMNRERS S “qualified investors”

@LEOTHEESN S “professional client” D E#(ZRII 2EE (MIFIDI)

This higher level of protection will be provided when a client who is
considered to be a professional enters into a written agreement with
the investment firm to the effect that it shall not be treated as a
professional for the purposes of the applicable conduct of business
regime. Such agreement shall specify whether this applies to one or
more particular services or transactions, or to one or more types of
product or transaction.

II. CLIENTS WHO MAY BE TREATED AS PROFESSIONALS ON REQUEST
II.1. Identification criteria

Clients other than those mentioned in section |, including public
sector bodies, local public authorities, municipalities and private
individual investors, may also be allowed to waive some of the
protections afforded by the conduct of business rules.

Investment firms shall therefore be allowed to treat any of those
clients as professionals provided the relevant criteria and procedure
mentioned below are fulfilled. Those clients shall not, however, be
presumed to possess market knowledge and experience comparable
to that of the categories listed in Section I.

Any such waiver of the protection afforded by the standard conduct
of business regime shall be considered to be valid only if an adequate
assessment of the expertise, experience and knowledge of the client,
undertaken by the investment firm, gives reasonable assurance, in
light of the nature of the transactions or services envisaged, that the
client is capable of making investment decisions and understanding
the risks involved.

REIZHK

COEYBWVLANILDOREL, TOTzyiatFILERLGS
NBPEEN., EHINIEBETATECBMICELINTIO
JzviaFILELTIRONGNEDEAIZLDEZHERE
SHEMELIIGEESITRBEEINE T, COENTIE. Ch
N1 DOULEDEEDH—ERXRXIZEEIZERINZDH,
XIF 12U EDEEOERXIZEGIERHSNLDNE
BRSE T A ENHYET,

I EBZIZELTTATzy 3L ELTIHRO NS A RETEAY
HOBEE
1.1, 581 B 2

T3V I TERSNTWS LS DRER (N HEBPID#E
B, #th A BARE. BAK REDOEAZRERLGE)L., £75
TAEBRBCE - TREBESNLIRED—IPERET HEN
RSB EENRHYET,

LA T RESHIE. LT TERSNTLSEER
ELFIENE SN TWNSIGEE. ChoDBEEE7A7Ty
AFIVELTHRSZENHFRAIEINFE T, f=FZL. ChoDEE
B, B3V I [TURRSNTWAATIICEET 5
BB ERREFE O TS EHESNSEEHYFEFA,

TN ERTAHEICE > TREShDREOKNEIL.
BESHINTo-EEOEMAME. B, MBEOET L
FMAEICk->T. BESNIIMEIFITH—ERDHEEIZHE
LLT.BEENREREEZTL. BEETHIRIZEMT D
BENDHIIENEEBMNICRIISNDIGEEICOAENER
HENEY,

Directive - 2014/65 - EN - mifid ii - EUR-Lex (europa.eu)
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(1) BETRFIMNRERS S “qualified investors”

@ LD TIEFE SN B “professional client” D E#IZEI 4 2R E (MIFIDI)

The fitness test applied to managers and directors of entities
licensed under Directives in the financial field could be regarded as an
example of the assessment of expertise and knowledge. In the case of
small entities, the person subject to that assessment shall be the
person authorised to carry out transactions on behalf of the entity.

In the course of that assessment, as a minimum, two of the following
criteria shall be satisfied:

—the client has carried out transactions, in significant size, on the
relevant market at an average frequency of 10 per quarter over
the previous four quarters,

—the size of the client’s financial instrument portfolio, defined as
including cash deposits and financial instruments exceeds EUR 500
000,

—the client works or has worked in the financial sector for at least
one year in a professional position, which requires knowledge of
the transactions or services envisaged.

Member States may adopt specific criteria for the assessment of the
expertise and knowledge of municipalities and local public authorities
requesting to be treated as professional clients. Those criteria can be
alternative or additional to those listed in the fifth paragraph.

ERANBFOIESICE OV TEISNE-EE£FDOEESE
BUBRBRISERASNSEEMET A, AN
DFHED—FIEHLET ENTEET , MNEBEEZEARDS
B.FOFEMOXNRELDDIE. EEAFIZRDHD-TEREIZE
TEREEZON=-AYTY,

ZDEMDBIET, D ELRDEEDSL 2 DAVET-
SNABLENHBYET,

—FBEEF. BE 4mERIThH->T, BEHS T3 E

?T:Lﬂﬁié] 10 EDHEE CTHLERBEDOIE|ZF1ToTLVE

—BEEDERMBELIR—F AU DRE (BEFEEE LUV

SRMEREESLEES) M50 FA—OFEBITOET,

—BRX. EESNSEEIFE =Y —E RIZEEI 2405
FNELTHEMBICAOLGES 1 ERFEEL TSN,
ELTULELT =,

MEBEEE., TO7zyiatLBEELTHRONAILFE
K9 D ETA R U it 75 28 3 F 4K D B P &0 38 & R0 a8k % 5T
TH-ODEFEDRELFERATHIIENTEEFT . i
DEE(X, FESEREIZHIEINTWSEEICKHSEDT
3. BMMEEDTEILENERE A,
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(1) BETRFIMNRERS S “qualified investors”

JSDA

<HE> “professiona| client” D FHHEZIZBH T HFRTE (MIFID II ) irective - 2014/65 - EN - mifd i - EUR-Lex (europa.eu)

Il.2. Procedure
Those clients may waive the benefit of the detailed rules of conduct
only where the following procedure is followed:
—they must state in writing to the investment firm that they wish to
be treated as a professional client, either generally or in respect of
a particular investment service or transaction, or type of
transaction or product,
—the investment firm must give them a clear written warning of the
protections and investor compensation rights they may lose,
—they must state in writing, in a separate document from the
contract, that they are aware of the consequences of losing such
protections.

Before deciding to accept any request for waiver, investment firms
must be required to take all reasonable steps to ensure that the client
requesting to be treated as a professional client meets the relevant
requirements stated in Section II.1.

Howeuver, if clients have already been categorised as professionals
under parameters and procedures similar to those referred to above, it
is not intended that their relationships with investment firms shall be
affected by any new rules adopted pursuant to this Annex.

Firms must implement appropriate written internal policies and
procedures to categorise clients. Professional clients are responsible
for keeping the investment firm informed about any change, which
could affect their current categorisation. Should the investment firm
become aware however that the client no longer fulfils the initial
conditions, which made him eligible for a professional treatment, the
investment firm shall take appropriate action.

1.2. g
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JSDA

EHETRER 5|48 F D ELE]
1. MBEK. BEICKO>TEXEHITL. KU/ XIF

Transactions executed with eligible counterparties
1. Member States shall ensure that investment firms authorised to

execute orders on behalf of clients and/or to deal on own account
and/or to receive and transmit orders, may bring about or enter into
transactions with eligible counterparties without being obliged to
comply with the obligations under Article 24, with the exception of
paragraphs 4 and 5, Article 25, with the exception of paragraph 6,
Article 27 and Article 28(1) in respect of those transactions or in

respect of any ancillary service directly relating to those transactions.

Member States shall ensure that, in their relationship with eligible
counterparties, investment firms act honestly, fairly and
professionally and communicate in a way which is fair, clear and not
misleading, taking into account the nature of the eligible
counterparty and of its business.

2. Member States shall recognise as eligible counterparties for the

purposes of this Article investment firms, credit institutions,
insurance companies, UCITS and their management companies,
pension funds and their management companies, other financial
institutions authorised or regulated under Union law or under the
national law of a Member State, national governments and their
corresponding offices including public bodies that deal with public
debt at national level, central banks and supranational organisations.
Classification as an eligible counterparty under the first
subparagraph shall be without prejudice to the right of such entities
to request, either on a general form or on a trade-by-trade basis,
treatment as clients whose business with the investment firm is
subject to Articles 24, 25, 27 and 28.

Directive - 2014/65 - EN - mifid ii - EUR-Lex (europa.eu)
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JSDA

3. MBEIE. EENEEEZETEFICEDHSNT-LLAI

3.Member States may also recognise as eligible counterparties other

undertakings meeting pre-determined proportionate requirements, including
guantitative thresholds. In the event of a transaction where the prospective
counterparties are located in different jurisdictions, the investment firm shall
defer to the status of the other undertaking as determined by the law or
measures of the Member State in which that undertaking is established.

Member States shall ensure that the investment firm, when it enters into
transactions in accordance with paragraph 1 with such undertakings, obtains
the express confirmation from the prospective counterparty that it agrees to
be treated as an eligible counterparty. Member States shall allow the
investment firm to obtain that confirmation either in the form of a general
agreement or in respect of each individual transaction.

4. Member States may recognise as eligible counterparties third country entities

equivalent to those categories of entities referred to in paragraph 2.

Member States may also recognise as eligible counterparties third country
undertakings such as those referred to in paragraph 3 on the same conditions
and subject to the same requirements as those laid down in paragraph 3.

. The Commission shall be empowered to adopt delegated acts in accordance
with Article 89 to specify:

(a) the procedures for requesting treatment as clients under paragraph 2;

(b) the procedures for obtaining the express confirmation from prospective
counterparties under paragraph 3;

(c) the pre-determined proportionate requirements, including quantitative
thresholds that would allow an undertaking to be considered to be an eligible
counterparty under paragraph 3.

Directive - 2014/65 - EN - mifid ii - EUR-Lex (europa.eu)
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(2) FATAEHI D 7 BRREE

O BTEHDRIFEE (HmESHA)

Regulation - 2017/1129 - EN - Prospectus Regulation - EUR-Lex (europa.eu)

1. This Regulation lays down requirements for the drawing up, approvaland 1. CORAI(X. SEEAMBERNIZFAIEXIFEZ SN TLY
distribution of the prospectus to be published when securities are offered to AIREITHISE TAERITIES IAEHOLNBAEEIZARS

the public or admitted to trading on a regulated market situated or NAERREZDERK. KZERUVEAHAICETIEHRHETE

operating within a Member State. HB,

2. This Regulation shall not apply to the following types of securities: 2. CORANF . ROFEFEDIZFICITBERINZLY,

(a) units issued by collective investment undertakings other than the closed- (a) VA—XRIURE LN DERIREZEARLRITTS
end type; d=vk,

(b) non-equity securities issued by a Member State or by one of a Member (b)) INEEX (XMEE DML BEELLIHMALE. 1
State’s regional or local authorities, by public international bodies of DL EDOMBESIMBEL TSR EFRHEES . B g
which one or more Member States are members, by the European REBIT. RITMBED P RIBITHFEITT HIEERR LS,
Central Bank or by the central banks of the Member States; (c) B EIU)EF'HHE TOEERDHKER,

(c )shares in the capital of central banks of the Member States; (d) MBEXEMEBEOHIE L BHELIIHA LFHHE

(d )securities unconditionally and irrevocably guaranteed by a Member FHBOEUEABEICREE T S5
State or by one of a Member State’s regional or local authorities; (e) MBEICKYRZBINZNMMEEE T HHEXIE

(e) securities issued by associations with legal status or non-profit-making 3!55 FIEEN., FOIEEFBHEERTA-OHIZHE
bodies, recognised by a Member State, for the purposes of obtaining the HEEXBSENTRITI DI,
funding necessary to achieve their non-profit-making objectives; ) BB NI ZDMDAREEE - (XZTD—

(f) non-fungible shares of capital whose main purpose is to provide the BT AIEFNEZEZAE2FHEIEL. FDIE
holder with a right to occupy an apartment, or other form of immovable FEHELGZWVBYKXZFGZHTESHVIEREBEEARN
property or a part thereof and where the shares cannot be sold on %=,

without that right being given up.
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3.Without prejudice to the second subparagraph of this paragraph and to
Article 4, this Regulation shall not apply to an offer of securities to the public
with a total consideration in the Union of less than EUR 1 000 000, which
shall be calculated over a period of 12 months.

Member States shall not extend the obligation to draw up a prospectus in
accordance with this Regulation to offers of securities to the public referred
to in the first subparagraph of this paragraph. However, in those cases,
Member States may require other disclosure requirements at national level
to the extent that such requirements do not constitute a disproportionate or
unnecessary burden.

4. The obligation to publish a prospectus set out in Article 3(1) shall not apply
to any of the following types of offers of securities to the public:

(a) an offer of securities addressed solely to qualified investors;

(b) an offer of securities addressed to fewer than 150 natural or legal
persons per Member State, other than qualified investors;

(c) an offer of securities whose denomination per unit amounts to at least
EUR 100 000;

(d) an offer of securities addressed to investors who acquire securities for a
total consideration of at least EUR 100 000 per investor, for each separate
offer;

(e) shares issued in substitution for shares of the same class already issued,
if the issuing of such new shares does not involve any increase in the
issued capital;

(f) securities offered in connection with a takeover by means of an exchange
offer, provided that a document is made available to the publicin
accordance with the arrangements set out in Article 21(2), containing
information describing the transaction and its impact on the issuer;

3BARIEF2ERUVFEIARKICEEEX S Z 52 L4 ARAE,
EUB N COREEN 1005 1—OKBEDIEHEDNEIZIL
HRAINT . FOHEET120 A DR Ich->TEtE
ShBEDET 5,

MBEIE., KRR -TCERRELXERTHE
. AREF1E(CHRET DAHEDAEICETHRLTIX
oW, 12120, ZDKSEGE . MBEIE. 2D LS
HEHENTYEE IV ELEIEELSLVEFT,
EALANIILTHORREGEZERTHIENTES,

4. B3IFK)ITHETHIERRAEDLARERIL. DRITH

THUTOEEDISESZEICIEBEHINGL,

(a) BEHREERDAHEXNRELI-FEEE,

(b) BEEIBRERUNDMBEIMNEHT-Y150 AKED
BARAXITEANERRELI-EISEE,

(c) 1B EF-YDEmEEEN1I0F1I—OLULDIIESE
£

(d)BERDEELIC BERIALEYEFTI051—
AU LEDORE T HREIRG T HIRERERRELS
SIAEE,

(e) BRICRITEINTLBRILIEEDH(RADRHYIZHKIT
SNBIH%R (ZDEILFRDEITHLREITERDIE
MEFEHLZNES),

(f) ﬁ#ﬁa#??—l-otéﬁum—ﬁﬁi_bﬂm{ TV (RAETIE-
L .E 21 & Q) ICHRETHAIMYRDHIZH-ST, B
BIRUEITENDEEZSHT HERESOXE
MN—RIZARSNBIEEEHET S,
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(g) securities offered, allotted or to be allotted in connection with a merger
or division, provided that a document is made available to the publicin
accordance with the arrangements set out in Article 21(2), containing
information describing the transaction and its impact on the issuer;

(h) dividends paid out to existing shareholders in the form of shares of the
same class as the shares in respect of which such dividends are paid,
provided that a document is made available containing information on
the number and nature of the shares and the reasons for and details of
the offer;

(i) securities offered, allotted or to be allotted to existing or former
directors or employees by their employer or by an affiliated undertaking
provided that a document is made available containing information on
the number and nature of the securities and the reasons for and details
of the offer or allotment;

(j) non-equity securities issued in a continuous or repeated manner by a
credit institution, where the total aggregated consideration in the Union
for the securities offered is less than EUR 75 000 000 per credit
institution calculated over a period of 12 months, provided that those
securities:

(i) are not subordinated, convertible or exchangeable; and
(ii) do not give a right to subscribe for or acquire other types of
securities and are not linked to a derivative instrument.

(g) EHXITHENEEL TIRHtS IS, EIVETOoN D,
RIFENWETONDFTEDIEH, 1=7ZL. §F 21 5 (2)
[SIRET HMYRDICHLST, BREIRUVETEADF
BRI OFERESTXEN—RICAFSNEIE
EHET D,

(h) EHEAZ DN AMAERCIEEOHRKX DR TR
FOREICKIDONIEELEE, L. KA DBEME
B. A 77—DERLFEMICET HFERZECEN
RMSNEILa5HET D,

(i) BB X (X TS &R XX B ITXL. ERAE XIXE
ESHARE, FYLT, RIFEYLETEFTEDES,
=L EESDOHMEME. RERITENVETHDIBEHREEF
BT BIEMA R ESN=-NENRYEINDLEE
LT D,

(j) 1E B A G X I REMICHITT 2IEMR S,
=12, RSN EEZR TR I BEURNT O S5l AS.
120 A DA IZH->TEtE SN - {E AR H =Y
75005 1—AKRETHAIEE, f=FL. ChoDIEZRIL.
ROEBEB-TIDET S,

(i) SIREESS. Enial . T XM ATRERE S TIXALY,
(i) e DIFLE DL H D HIAET - ILIMBIEZF 5T S
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Xon the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and repealing Directive

© Japan Securities Dealers Association. All Rights Reserved. 47


https://eur-lex.europa.eu/eli/reg/2017/1129/oj

3. BRMICHE 15T 0IRERDEE

(2) FATAEHI D 7 BRREE

O BTREHDRIFEE (HamEEHA)

Obligation to publish a prospectus and exemption

1.Without prejudice to Article 1(4), securities shall only be offered to the
public in the Union after prior publication of a prospectus in accordance
with this Regulation.

2.Without prejudice to Article 4, a Member State may decide to exempt

offers of securities to the public from the obligation to publish a prospectus

set out in paragraph 1 provided that:

(a) such offers are not subject to notification in accordance with Article 25;
and

(b) the total consideration of each such offer in the Union is less than a
monetary amount calculated over a period of 12 months which shall not
exceed EUR 8 000 000.

Member States shall notify the Commission and ESMA whether and how
they decide to apply the exemption pursuant to the first subparagraph,
including the monetary amount below which the exemption for offers in that
Member State applies. They shall also notify the Commission and ESMA of
any subsequent changes to that monetary amount.

3. Without prejudice to Article 1(5), securities shall only be admitted to
trading on a regulated market situated or operating within the Union after
prior publication of a prospectus in accordance with this Regulation.
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D “professional client” 2B 9 51 E
[MIiFID I ]
Article24-25: “retail client” & U “professional client’ |3 21 ERIRER T

[MIFID I R AI] eimza2zmma)
Article44~58: “retail client” R U “professional client’ |2 B89 515 E R R ERE DA
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