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LT, wEDHHRLEBREOFANIED  FEmoBlIRE£8 1L, EEN:
W[ RATRIRBHE— RNV — V2T 2 L TOMEE LT %,

L 7OXxFR—%— M&A & KEG 53
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RMETLHE, FHENcRET 22BN L. BHEACOWTI,
100% OFFHENZEFRTHE LAERSHE (Yafy b XyFv—)
ERILTAHIENEZONSL, ZOWE, BAKRTIIGL, WEHEOHK
FEOR) Y PEEZLRNOHEERIT) LN TE D, £/, AFEN
EREAET H 2L TEAMER D 2R WS/ S— =y FRARFEMER
#t (Limited Liability Company: LLC) %50 3t[m MK Z V. T5 2 L 05%
AoNaT, —hT, BICHMIIH LA EEINT 52 ERYFAM LS
Py a%E, M&A (&6 - HIN) OFEEZMVD & THMENZ &
FTHIENTED, TOBEDO MA OFEE LTI, HRAEE ks
11, &, FHEBESDID L. GHFHICOVTE X, EBRNZAH LI,
7 2 FEOPHIHER L TR SN AHB OG22 v )Y, bAtE

7) HMEHEOEMLEIFERTLTHLEME, FOTEPLAELDLY A7 EEHEL
IR S v,

8) AWM [Sttia v A vy — 17 MBREHE, &6 &tbad, el
S01]) (BEF%20144F) 75H,
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TR SNt EAERRIC R D W TR SN E St o &PHETE %
W ERT 2O TH Y, HEN AR EAKRBEIRD Sh
RWEBER TR, $72 EEBMEME0E VT, WEfEB S
HREHTH 2 BN R AL L OB TEIEZITY, HRETOBREISH L
THEFREMEOEEBSTTH 2NERT OB ERMT 2 0D
5o LA L [HEWITIE, 2Tt Th 2 NEFRSHICEICT R 24
OAD T Z PR S, BRSO IITEE I oS E &tk
RN B 2 LA & RASSIR R (EIRS = ArkaZei) 2H ST
Wa W, ZMEHOMIIOVTIE, A X 2B ETENE 24
RBREAENTABOAEZ ELEEL 72\ EOMED> S B S
N5 ENZWY, BT HEE T AHEAICIE, Bl oA
Btk LToMgEsATH2 00, HiREIBIIVIEROE S

9) A - BIIBIES) 91H,

10) AHEEEE (W% 9 - Sk (BFE520054E) 223H, ZEMEA =
INAPE = = KM = H FEREE [M&A Bl o Jatfz] (5 BE20074E)
94E, KAEH [ Z Il & 3 2 5HEMRE L O M&A OFEFL— [/ B AR
— ¥ =40 OFER—] #920445 (2014.9.25) 24H. —7, HARBEIIHES
R I NS EAESH L OGO &, BEIIRLTWw A7, 4t
E&tt 2 HARICBW ORIV T 2REOHEAN (RiE3552H) LHE (Bl
FAYOFBRETIIHAROIFPIARESILEF—EAD) LIFELET, AP0
WHELRTRETHLETHRMO D5, ILHERR &tk (5 ))
(H2EM20144E) 845H, 846H{E3).

11)  FHA - iigis) 4136,

12) BIzIE, 20104EIC%E T L2F 4 — + TR + T—I2X AKXV —FIDEIL
b KA - Fi8EL0) 28H, WG [ EIGEINSH oMK Z il & 3 24
& o BIR— B RN SIS X 2 REToO=M460F ] /97192275 (2010.2.5).
F72, BEEICBAHEHR L LTS REHCTRE LR T 75
AR - <TFYTNVAEREHEILZ by OFENRD D (2014452 T ).
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20104 137920F, 20114E137420F, 201241360214 & 722 > TV 519, [AKELC,
M&A FMHIR 3 2 FEFRFIE, 20074E5744%, 20084E454%, 20094F 7386
%, 20104E7%90%, 20114EA%93%, 20124EA%93%, 20134E74%94%, 20144
7%93%, 20154EA%84%, 20164EA54% & 7> Twb, HEOZ S A - T
T a =00 MEA ZHICH L TIRESNDZ 2L 3 H D, 20164F12HK i
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meti.go.jp/press/2014/08/20140806002/20140806002-2.pdf

14) FEHORER [RETAR T 5 M&AZEILDOFZ | Tkt & 0 ERHEBETR
[EYVARARNS=Y D720 DEEERHOHEE] CCEEAHTK20124E) 80-90H,
NEFEH =R CRELSEEO MRA ZDB 25 A - 77y a ORI B
#1996% (2013.4.15),

15) &FH® [7 20 »RFEFHiE (831 (BASLH20164E) 35EH U T, & —
TARA T Iy T b PRESHDE] (BZERI20094FE) 120-122H,

16) /NEF =& - wiEE14) 15K,

82



7 AR—=F— M&A & FER8E 01848

SNz M&A F#EoHiZix, —2OFRMHITH L3S 107 SR - 72
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II. RERES:

1. 70XKR—4— M&A ICERA & h 3 KEFESEDRH

HARZE ARENC B CTHMREROBE T 23R E17) 7201213,
19334ERIEIGEFR 1 5 S ICHUE SN B BERBH LT LRI UER S v,
Thbb, KEFFHMFIEZEES (Securities and Exchange Commission:
SEC) Z%&4kfmIN# (registration statement) Z3EH L, Y%A MEE% %
SEC IZ%T 2 HZ B2 ). BEmINE CHR SN2 BITRt WM F ik
FI3, [ B % i i5 AL ¥ (International Financial Reporting Standards:

17) EMC Corp. & Dell Inc. ® M&A IZH L CTIREENZ I FA - 77 ¥ a Vi
15#%, Entropic Communications Inc. & MaxLinear Inc. ®» M&A T13ff, Mar-
tha Stewart Living & Sequential Brands Group Inc. ® M&A TI13f} & % - Tw»
% Cornerstone Research Economic and Financial Consulting and Expert Testi-
mony, Ravi Sinha, Shareholder Litigation Involving Acquisitions of Public Compa-
nies, Review of 2015 and 1H 2016 M&A Litigation, https://www.cornerstone.
com/Publications/Reports/Shareholder-Litigation-Involving-Acquisitions-2016.
pdf

18)  KHW = FEFRER [RE HIRAELHIG | Frik o st @A (1) — Morrison
HPe & ADR FATRFENDEE] B591934%5 (2011.6.15),

19) HAMEDE FNLKRERESRE Lo RS FE17# ] (foreign private issu-
er) DEFIZOVTIE, HEO— REOIESS kS The Registration of
Securities in the United States | WIAS Discussion Paper No. 2015-005 https://
www.waseda.jp/wias/achievement/dp/data/dp2015005.pdf 1 H,
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IFRS), F 7213 KENCBWT—RICARIEZ YL Lo 5N 5 &EHEI (U
S.GAAP) IZftvy, HFETIER SN ZTNIER 520D, HAMENRZ R
ORI B HEHEEZER L, SEC ICHMFFAZ BT 51013 K
LEHAMEZLES . GO X912, KRENZBW THIGREROZEHE T 72135
%479 7201213, 19334 R ERESREICHE N, UEAMIFES % SEC I2%
FELRT IR SRS, HARMEICKERFE L OB T 25l L 32
EPERHRAZIRZAT ) Y5 TH MAMIESR % SEC 128 & L &1 g7
S, AliEESHO [55E], (] OBFRICOVWTIILAMREINTE
D, [3E4E] [FEfF] 12, SRR ET R ks, seeBlathk
A& xHill & % bRaXzcie, MR 2 5l & 2 WILA BRI | 2 E3E En 5
EENB, 2F 0, BAZGE L2WRIAHTIE, HREtEokI I
L CHBEMOMAD [3E] 2 LTV LALRENLDTH D, LI2AT
5T, INHORGNIH LTI, 19334FEKREGERDE LoBFHEBEIHR ST
%o bokdb, KRENEMT 2SR RA A DFATERAARED10% 8 %
ALTOULRWEICIBREF LRSI NL, BI2IE, BIEH O
HRAAEOMAD10% 8, EAKRABIEOWEE, RABKTES TR
BB REN LT 2 AR B 0Bz E 2B AL Ok 10% 8

B O & Hl & 3 2 AR O A1, MRS o%KD10%
BTh22, Ldo>T, HAMERLOMBIERCH-> T, HkEx
fili& 3 2 MM CTH > T, HPOI R BT L KRENBET 2 RE5R %
HH DR FATHERRBBD10% B & 2 2 5618, BINALE, Fhibd
BATTIC SEC 128 LTk i E (Form F-4) 248 L2 E% 520,
AREMFIZOVTE, BITREICBI 2 KEN RS 2 iR A &
ORI EEA10% % 88 2 5 B & I3 BFRBH e SN D, HII S
SHAFERERZETH > T 19344 FEFRING |k b o> 2B EAF B A58

200 Try—v - FBH KEEEEET EE-E], T-YR - K—-F -7
VR -wmd— Ryl = BERMHEET = Au—F— - T VK- A BEEE
i (] BOLEHESO3TT] (BRRAtE & A SW20134E) 113H,

21) TiIB7E20) 131H,
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Mahd, F/z, SECIIEE%E LA TLOERBEB RN ATH
5 Th, KENZBWTHESHROFEEITONEITIE, 19344FEFEZRT |FT
F105(b)TH K OVHLS [FrBLAI10b-52% 8 S 4, SREEIFEHFTIC BT 2 57
BIGEAED SNBEENDH L2, T2, RELDIOFHIG BT 5
AEHFEATRASING 12 b M0y SR a5 55,
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B 1HTE105(b)IH DI HE DT SEC A3 L 72— Y FE B 1 BLH1
Tdh 5o 1934EFESRIE BT BLAI105%(b) I I FA A D FANFRME % 325D 5 B 3L
BE I 7 A5, 19464 @ Kardon v. National Gypsum Co. 32 DLk, %
 OTBBEFAFHHAN0b-5IZFED < FAWFME L RO T & 720 IR
BHIFTI219714F @ Superintendent ] §¢%) 12 33\ THIHI10b-512 455 < FhHY
THEEZRDOTVDE, TOFFIL, FEHRAERRIH L CHEERERTE
MY lid, BEICAEUHEELHRM LEESEORFE LML &) REN
W2 0BiEr o2 8, BAICKLZEDT Y 7+ —A X2+ (private
enforcement) 1%, SECICLBENIT Y 74+ —AA Y FEHETHLDT
HyH | RIEZWIET HHEREZ £23 2 & THEHREOHNOEBICET 5
LDEZFINHLDOERDNG, UK, KETIE #HAARHEMT, &
DF, FEFNE, WEEHEIGG 7% & Ok 4 2 FHI2 B TBHIL0b-513 A < 1f
HEh, BELOFRAIVERINATHLY,

i}

22) WIEBE1S), WiiEE20) 135K,

23)  HiiBE20) 112H,

24) Kardon v. National Gypsum Co., 69 F. Supp. 512 (1946).

25) Superintendent of Insurance v. Bankers Life and Casualty Company, 404 U.S. 6
1971).

26) ].I Case Co. v. Borak, 377 U.S. 426 (1964).

27)  BRNMESR TEERG NI BT 238V — Vig—1b 2 & ISR RIS Tl
T HABEZETOESE 15 (2013466 H) 10H,
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2. FRANMOb-5ICED < SEHEREADFIE H

19344FFEFARIE | AT 1052(b) I H60 < GEHRFRAR OFMLA T DOV TS
%o REGHIFFEADE b, 19334 AFAREATESR AT Y 2 B L, 19344F3EF
SIS | I L ASEE AR T 35 % B L T B 19334 5E%43: TId, SEC I
RN 2 88mMEF CERARERRYT D D, 2L o TIRERICEE
MU 7256100, ST E 3B LET (absolute liability) %89 (1933
SEREARELLSR(QIE) S, BERAHFIHBEBR# B % R L T 5 01219344
ARG 124 CH 5o BERAFIE, SECIIHLT7 + —A10-K 2 &
BAERIRAE (annual report), 7+ —A10-Q 12 & A PUEHIHEE (quar
terly report), 7 # — 2 8-KIZ X AHFE5# (current report) Z g9
LHRBEAD . EWMAIMEB BV CEELHEDEBIRRLERED
RERIRAD - 72356 O RIEFATE IO TIA 193445 5F 45 |7 :184%(a) 1
AHEL TV D, IMSCEIEBL T 2B e AU s0kE L, HigrE
BEBLLED DL VIBHIELEHL, YHEREEHLTCZOMREEZ
V7oAl CRES DT E 2T 728 IS L CHEIE R B ) o FATH I SEE
HIiZEIND,

185%(aJIHIZ IO  FATIE, MREREAER SN2 BKHEThH S, L
Mo T, HEPHER (in good faith) TITEL, BRIAETHLIL %
MELholzZ &2 VAFTIUSELEE RN S, Lo L, 19344EESH07 [t
HE185(aE L, HEMMFTCOREM L LT, BEEAEIREHEI
BHELZE 2RI IET A2 RO LNE, L7zh-T, filxD
AEAD RN FADRNNTETIIA - TorvayOREL LS
ENTER, Fiz, FRBHOMERIRE SN, BRI O &
DAV, HEREDNAOHFTFEEZRBIRTE LI L2 EOMHE» S,

28) FATHELUNOBGSEIFICEA LS (RE&E, M5 - BREELEHE, B
M), mEFEEE, RN EL 208 (RFHL, BabE, BHA, £
OOBMR, FIZIAHFRHE) 121F, “Fa—F1) Yz 2A0HA" (due
diligence defense) 52 bz, WESNLT2—T4 VP2 v A (HEFE
) OWEEEAMITIENTEIIGEICE, BTEmhs (1150H),
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19344F FIEZ UG [T 12:105(b) JH D I HELZ &5~ T SEC A3l L 72 BLHI10-5
PHHEIND L)1l o7s ok d, 19344EFESHRIT [Frik105:(b)HIC 1X
BN L BRMEZED LI E T R Ve L L, B mEEHTI,
19644E ® Borak H# 2BV T, RLRBIFICH L CTEBLIFH <
X9 IR 2 EE L B 19344F AL T :145%(a) 3 Je O R BLHI14a-912 D\
T, BADFHEIIOWTHIHEE VA, BRORNFFHHE (implied pri-
vate right of action) %5 L Tw5%),

19344FFEZRIE | N 104(b)IEIE, AFHOEEICBE LT, MR £
7oA 2 enE, FIBIEAVS RS A ARNEETH 5,
BHITOb-51X, TNhEZ CT—HRFERPIERAIE LTHIZE SN2 DTH
%o BHAIIOb-5DXF G & 7 5 D&, [FEZF DA X FEM B E§ % 7R
RIZEE] TH b, F#gE LT, IF Y T— EOFERICHED CIRER
ERHROEHDER SN LY, bbb, O, FEROETENIETFEE
THh5HZ L (purchaserseller rule), @#HOFBWEMEL LT, #Ess
P ALy — (scienter) #boTITA LTI E, OFRERRVELLH
EIZETHLOTHHZ & (materiality) ), @FEZ 2 G HIITIZ B W
TARERREZEE L2 & (reliance), OHEDITA LIHEDOHEL DR
RBIPR L OHREH (causation, damages) OV AEFEDHEICER SN 5,

BEAVEEHUMICB W TAERREZEEHL2Z L, T4bL [BEHO
B 1ZoWT, REAT S (Efficient Capital Market Hypothe-

29) J.I Case Co.v. Borak, 377 U.S. 426 (1964).

30) B, AEOEINFRETHHLI L, HEOTEBNEMSE LT, s
AT — (scienter) % doTITAHLIZI L, RERRFEERFEICH
T5LOTHAHI L, HEHMCBWTAERREEEL 22 L OVIFFEED
FEEICREN D,

31) FTALRICE T A2HZELTH 5%, Mills v. Electric Auto-Lite Co., 396 U.S. 375
(1970) &, HEOHEFHWITHEL RITTEAWN R TS D 256 1213 E
ThRFEZL LTS, 72, &L, TSC Indus., Inc. Northway, Inc. 426
U.S. 438, 449 (1976) I BV CFAMDIL#E % /R L T 5, Stephen M. Bainbridge,
Mergers and Acquisitions, Foundation Press (2003) at 257.
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sis) 12X MR, FEHRMEIEARERIC L - CihE SR, TEEH T Offi
HEEHL TG 21T, < OBHFNE, BHIIEAFIRIC & o TEE
& 2T 7 CRESR DT E Z AT - 72 2 & 2 3EE S UL B O Z L5 72 S
N5 LMW EZRT LR, ZORFNERTIRIU S ED EH
OHEENE, FEFR IR E HH T D 19884E @ Basic ¥k TH D LN, o

XD, RERRICESLK ISR - 7272 a v OREIES k-
726

FARIGES FRFASH: (PSLRA)

19954, & HMFRAOIHI %2 iy & L CRAMEESFRAASE D (PSLRA)
DAL L7z BV AIREE BN E T 58P OERBIII IR - T s
CORERE D, LIzhS> T, FARYFEZRFRANCH L 19344 FESR NG | T i
FUWIEL, FERBECEDILC I TR - T v a VIEBIBISET S b Fhi
HWETHH21D 228N L, Thck ), HANNOb-SIZEKSCE
RO ONLD121E, FHEE, #EOEBNZEMGE L ClkE iy
HIETTIIRENT, HEIY AL -2 b TITAE LI ERVIELE
INER LB hotee FA TV F =L, —#EIC, BV LERITS
DB % (intent or knowledge of wrongdoing) & f# XN Tw 5, 21D 5x(b)
H2)7E, FA 2y —OREEHZ S HIIMETLDDOT, BiENET
T SNBLHIRETH A L2 &0 [V (strong inference) |
éité%é%%%%%#oﬁwﬁ’I%L&Thf&%&w JRgIZE
STikOWELZ &1L, BEEED - THA Iy —DHEEZELEES

Z+ﬁ&$£%ﬁ%¢épkfﬁb,L®£#%ﬁt€&w Al
VTIREHEINSL, O &2 HHA0b-5IZHD  FEHFERFRR LA
Wcdh b, LhL, iHFRIIA -T2 varciy, ZROBERY 2 5
AOMEEE LTHEEETAZLICXD, BEOHES L RIFHhM A
TX 2720, FRELPFEFRAERIEAL 2, FERITRILEZ 6 X 5

32) Basic, Inc. v. Levinson, 485 U.S. 224 (1988).
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FAZLICEoTEH L DOFEIRENTVL I LRSI,

L CREFEZ3: O 84V

1. Morrison ¥R

F I O FIE S5 B 0 TR AV H O TP ASE V1, 19334F K I RESR
(Securities Act of 1933) K UM19344F K EIGEZRALG BT (Securities Exchange
Actof 1934) TH 2 LFbR TV, WAL &1L, SHETITbh AT
BEIH UCHEREZ MM T 5 2 & 2w )%, FERIG TE104(b)E & OF
BHIIOb-51Z, HARMEIKEGESE O SEC ~NDOBHEE = an - 5a
ThoTd, KEXBWTIAHROFEEMTONILEIITEH SIS
239, F72, ZOMHKEOFIIE, 20084 D SEC HHIOWEIZ LY, KE
S OTHELHAT 23ISR B 584754 (Foreign Private Issuers) 7K % 1%
LIEBBITTHILENTESL L) X oo RITatoMzTI4TL
L 72K EFEECEES (American Depositary Receipt: ADR) b &b, H
AREFETHSOFIITHESC Z L% CRENIZBWTADR 2517 31T
BY, Sk, UYESHOAMESE AT 5 KENCRET 2GR
OBBEML, o OFBERD S HMI0b-S5I D L FERFR (75
AT vay) BPR/EEINLE)AZPHEALTWES, HHEEZFEICH L
T, L0 X9 A ARG | T3:105:(b) 38 & OHHI10b-52%# ] S %
O, BAENGFERERET 5.

Morrison v. National Australia Bank, 130 S. Ct. 2869 (June 24, 2010)
AKEOWEILX, F—APFVTEANTHLFaF V- F—AFFYT
4847 (National Australia Bank, LT, [NAB] &9 ) TH%, NABD

33) HIEIELR) 86K,
34)  WiE20) 113H,
35) MARFEAME, WAalRZE TEIBIGIHE] (20 (Z4%520134E) 65H.
36) Hi#EIE20) 135H,
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bk, (ordinary shares) 1%, F—Z F 5 Y 7EHENB I B ST
BY, REOFHIGIANIE LB I T idh o 7275 NAB OFR % 5]
W T & ¥ 5 KETFEELEFS (American Depositary Receipt: ADR) #3= = —
3 — 7 ARG T B STz, 19984 NAB 13, RE 7 1) #IAK
HrEd E—Fr =YY —¥ ¥ v 7H:HFEL 1T Home Side Lending % EH X
L7255, 20014, NAB %, Home Side Lending ® & 22> W T EAH D
filiffz 5t L L, ZhiZX ) NAB O @tk oMiliZs T L7z, Zhux)
LT, WIHATIC NAB %@tk z KENTHEA LA —ZA ) T AD
% & % HNAB J% OF Home Side Lending, M4t ®#% HIZx} L C, Home
Side Lending & ZD%E 5%, MBEFLVEEIEL, &HoE—4F—I W
—YE YV TOMMPER LD ME2H S L5 I2HhE, NAB LD
CEO 1, ZoZFHFEZHi#H L %055 Home Side Lending DF)ZEIZ DWW T i
MDFEIR%EIT o728 LT, 19344355 | IrERAII0b-5Ic o &, KIE
= o— I — 7 MR X E S H 7 BOHI T SRR 2 fkE L 720 NAB 1,
HERFFRRHINI25)IH6) 5 12 B 1) 5 FHYP i (subject matter jurisdic-
tion) DAFEFELEZ PHICHI T DO HIZT (motion to dismiss) %475 72,
FFHPTIE, 19344 FEFHIE | BT 105:(b) 38 J OVHLS | BT BLAN Ob-5 D 34t
BHICBI 2 FYWEBEBOAEOHMICOVT TFREFICIVERL SN
conduct and effect test (1745 - RPRILHE) 2@ L, WHRFFHRIABHAIL2
ZOIE6) BT 2 HYEWIAOLNEVE LTHAEZFHT Lz, £
R[] DR SEL 2 AR AT (3 5 BT D P sE % MR L 727200, R
HHPFIHFZELF (= F L —5 4 - certiorari) #ZH L, HWizT
L7ZDBEMETH %,
HE

B2, Rl X PR BRI T A3 19344E FE SIS | T 104(b)SH 0 3 41
HORRE R ST AR E BT 2 HRE 5 2 o h w5 e

37) HYEEEME (subject matter jurisdiction) & 1&, [SEEECHIFT 254 34 FFangR
WKOWTHFHTIMERZNG SR TWEHE W) ME] TH D, KEORFF
BOFHICLELR LML, THWEEM (subject matter jurisdiction) |, [
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V) HEEEOME L Ui 2, AT RFFRRBIHI2(0)H1) 51230 <
FYFFEOKMNIOWT, HEOR T TERD, FAEHT LA Lk
DCTHY, 19344FFEHEE IFTEE105(b)E O BAME H O IREIZ, 105:(b)IEA
W BT R ERE LTV A E W) FEAERRZ2HE (merits question) T
bl L7, HEEHIIOWTE, 1934@%5@&15]@?‘1 \ZELT BTAICOW
THFBEHFT OB EEHE & 586 5 [ 275:()BUC X 0, WM X BRI
ﬁ@%@uowf%%%%ﬁtfmaabtwo

BB, BB X IEFRECHI AT, 19344F 340U | FHE104:(bIH O 1At
FHIZOWT, BEPIREBRL TS0, RHFIISEE AL EE O
NERELZATHEHE ) 2Rk (discern) §5TENTELEEZ
TWwize 21T, AENCBIT 2478 LA ENCH T 2 B0 & T 5 FEKD
HRITIEFESRAG | FTEL04DEASEH S b &9 & Hl§ 5729
2, BWEMHERNIC D2 ) THREHF TR ELERASATE 0L, (1)
AIERATRPREN B W CERN BB L G2 v ) [RREE (ef
fects test) |, (2PKRENZBWTARIERITAI TbizrE v [1T4LHEE
(conduct test)J 257 A conduct and effect test (774 - Ry FH#E) TH
o572, L L, wEEAINIL, SALER IO W RS ORI %4 B2
MEICEH SN TWARWIRD, BEHlEkiEEe LT, ENOFHIZELT
FHENRL EHELZTNE RS WE LT, fIEEIEAFEHIZOWT
Wi BHEZR L T ARWEEIE, SYEHlEEoBERz2ZoRwe§
AHHEE (A hE 75 E OHESE presumption against extraterritoriality) % 7R
L7zo BALERIZOWCHRE O A 2R 2 VIR Y, KIE o S8 e
DHFPHANTOHBH SN D 2 EKREOERDOREICHDZLFENTH Y,

BHEME (territorial jurisdiction) - A& #EHE (personal jurisdiction) |, [
(venue) ], [%3E (service) | THh b, ®EEHH [T AV # REFHE (B3
WO (BASCE20164F) 19H., FHWEEMEIIOWT, MOEHE [7 2 7848k
ikl 135,

38)  HHER— [CRENEIRFESEFEIKEG IR e O B | k255234540 3 5
(201542 3 A) 290H,
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R, A%, EBNOFHEICHL TEREZHIET S &) Bk,
COFEANL, BEOVEMHEREZHIRT 2SO TE%R L, EHROENZHR
THEEE 2 FHETHD & LT

#£=12, K &1¥, Home Side Lending & ZFDFXEMARIE L o TV 5
BREHOARERLBEDOTIRWIT A ZIT o720k 70 ) FINTH Y, EN
2B BAT2 L LU CI9344EGESING k1050 HO @M 2 KO T b & I
L7z ZORIZOWTHERREEBHINIE, 19344FEFEIRI BTk o ko
i, TR AR E S Tiibh e Tid e, REN T b6
DIFEETH D & Lizo 193RI IFELI0GOIEMIEH S b 01k, O
KENOFEHIG FTC B3 SN TV BREHRICOWTORE], @FDMlogE
FIZOWTRENTITONAWE I OATH L LHRL, WwbWw? [transac-
tional test (HU5[H:#E) | LIFIIN 2 FEHEZ IR L7zo 19344FFEHING | B0
ZbEIE, KEIOFEHIG T B SN T EER O BB L 72 A1
RN F 72 RO A IS LTl SN 5, L72s> T, AEE, KE
WOFEHRIG NI RSN TW AR TIE 2 <, KREXCA L-RER O
AT 230 THE0 5, FiEE FEPNSINLIRFTETCOE
WE LT, A RFFRRBAN2EDLIEG) 712D, #EREHT L7,

2. 19344FFE3M5 ik 105%(bH R UHRAI100-5D s E A

Morrison ¥ FeLARl, FFEFRIG A% 104%(b)3E K CHAN0b-5D 3184158 H
MEICOWTI, FYFEOMELE LTH SN TE L, 200k
L L TR ENT & 720798 conduct and effect test (77 - xhHHLHE) TH
%o HARMIZIE, KO L) BEETHL, Tbb, ORERTAI?KE
WTITbh7zZ & (T2EHE), @OANIEZRAT 2 O FE RN 25 B2 K 5 E A
WAL L, FRkEERICH LA E FRELE), Zho
DR GWTHAEIE, KREEHFHAFOBEEIBDOONL L) b
DTHbB, =D conduct and effect test (1772 - ZhHILHE) 1, [EFKIZ,
ZOHIBHNTIT - 72T B HEICH LT, ITAEOEEICHERR L, B
Haiiic&s] LT ROBMFRLILET 2 [ ] 2L
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7 U AR—F — M&A & FEHESH O WhEH
LCHY, [HHECBIT 2T 4P HEOFIBRNICHEL 5. 2, [THRENE
NETRTLIENTELHEIC, FEICBIT 2172128 L THEOE
%&ﬁﬁfééﬁ”&@%xﬁ HSLBDTH B, TOEIBEZHIE
0 5 2 b R0 B A 1 O IV R KR I T AT D LA BESRING 1SR4 % K[
BRI OFHEME O A I % W3 % B2 conduct and effect test (177 -
RRIEHE) O DAL 7o T B,

KE7 I A - 77 v a yORBETRESND, FE0r 721211,
IRIEAETIC NAB O3 5@ kX 2 K E SO FEAEE 1T ClEA L724HE A & NAB
OKRETEFLIES: (ADR) ZMA L7READSE EF N Tz, SAEA2SK
ELCREOFEHFIE HTIC L3 SN T WALERE DSOS | %17 -
72HEBTHY, whbwd, HEO=%F (foreign-cubed) &IFINBHFHET
HbHo L L%H5, Morrison #'J??%U\Eﬁ L0, HHEADHE A O SR
ZREN TG L THELZ 2T EEICE T, RENIB 2 FRRIRES R
WHNDB T LITH Lfﬁt#ﬂyﬁx&)of;“z COX) HRHEEEL, F7,
SLEE: E R EEANOTHL T2 HW b H - T, AT
conduct and effect test (74 - ®)FH#E) 2 HRHET, OKRENOIEIRI
FIFNC B EN T FEHFICOWTORG ], @FDRDFEFHICO W TKE
WTATDL TG TR LT D A19344E LS IG | T 105(b)HASEH S v b
&9 %, transactional test (HU5[J:HE) LIPITh 2 B#ELZ R L7z,

Morrison ¥ Tid, 19344F LSRG AT 105:0)H T AL EH S vz v
Lo E LT, flEEAEAEAIC O W THEZBERIZR L TW
WAL, UEHIEEOBIEE 2RO v &5 A AT [ E R E

39) HiIEIE20) 3H,

40) ArRHEEER, [HENTRABSH, IS TERTAITHIIOWTE RS
BOBLEVIEZTT] THATBMEBTERZEREEL LTBY, ARIEER,
[HEA TR SN, HLNTERT TR OVTEERZRDDLEWVIHE
2] ThHHIFBMEMTRELIEMEL LTw5, BiHEHELS) 22H,

41) HiETE20) 4K,

42) HiHETEL8) 22-23H, TiEIE38) 278K,
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DOHEE (presumption against extraterritoriality) |, J& OF[F] 3 @58 H 23380
LNLMGITH 20 E» % IWi§ % [transactional test (MU [3EH) | 25T
Pelp AL LORE Nz TS OFi7z it % 7R L 72 Morrison H| Pt d
WELLTEIRD L) BRIOPEIT SN S, 20104 6 A @ Morrison ik
PIRE, 20104E7 HWCHS. - % L7 Ky K- 75~ 7 (Dodd-Frank
Wall Street Reform and Consumer Protection Act) (28T, 19344FE%
G L1050 H DAV #1225 T, SEC R UM A4 (Department
of Justice) 12X B FHRIRIZDOWTIL, conduct and effect test (ﬁ?% . iﬁ%%
) QWM &R, ISR O R 2D 5 BUE (929P Z(b)2)B)+
ASE A, Morrison HlRAFEIC X > TBIEShTw AW, Zhizown

T, 4 OFREIHES S RWFRBEOKRE O S A - 77 v a v OWH
R EZETE, RUFRICOWTIE, Morrison HJ#(2 & ) R X
N7 HE T X D 19344F ARSI | BT 1052 (b) I o b H & IR 9 5 —
T, MHORERRPERERORELHNE TR EOEREICRS
L, SEC L V@I EIEA I & 2 3RERIZOWTIE, Morrison H# % E1E L
T conduct and effect test ({77 - #h#ILHE) ZHA L, BILEHZED S
TR EOEHEMEY D B L O RRD S B,

Bb

FEI B 22 HU5 | R 5 7 B IRl O (S MR U CRAZ S 72 EE A T M&A
(&PF - B0 @ &9 2kl Eofrsy, FEEEZk 2 2% 305051550555
fLLTWw225, ThEZBET MR ERSV— VL LTWS b
JTIR7ZRve 2 S OMBRE LT8R BRI 2x L THREBOEROE

43)  §929P (b), 15 U.S.C §77v (a).

44)  RiI8IE38) 306-307H, KHIEE = FURMOKER [KEEESFESR I | i o st
#H (F) — Morrison 3t & ADR F84TRE~O 2] W$1935%5 (2011.6.25)
2TH, HifEH27) 28H,

45) HIIB{E38) 309H.

94



7 AR—=F— M&A & FER8E 01848

P XN DA, FEoOEME WAL THETIUILVDZES ) 2 &
72, EB G N HERESEINER S h 5 2 &R BEORFEDT I
L CHEREZSEH SN B ReME 2 &, BRI 280G N2x U CEa o s
ADPRDONDDIZDRDGEETES ) Do ARTIEZO L 9 L MEE%
WO &, A E Ml & § 5 AR REOEBEN % M&A, Ei%
B2 B AN b 5 oAb @ (extraterritorial application)
ORI DV THET L 720

E3E 7 Bk 2 5 RFEORFERENICE R 208 % 5 2 5 WD & 5 19344
FEZRES [T 104%(0)3E [ OHAN10b-5 D384 iC D W TiE, fERo)E b
FREWIRT S [RRMH] 2H0EL LT, MEICBT2747HED
BN B L 52, ITABENENE TR A ENTELYEIL, JIHE
KBTI L CHEOEERELZITHTES] LDEXHITEDL
conduct and effect test (1775 - RYRILHE) PR ENTE 72, Lo, &
EOMPRIIET TR - T7 v a RSN LHING, SN
&, Morrison H|PIZBNWTZ DEHELZRAET, [HHEHTEDOHE
(presumption against extraterritoriality) | }2 O [transactional test (H5 |3
) | ZFAR L7zo 20164E5 H, 1) 7 5 b = 7 P iR i X 3
FEHPNZ, TEISHH 2 BAI10b-512 80 FERFFRRICB W T, transac-
tional test (U5 |JEi#E) ([CHSXFEHEOFHKZHT L Tw5%, Morrison
FPRBITHOL - BRLA2 Ky K- 75 v 78T, SEC R OVHIFRIES
(Department of Justice) 12 X % FRFEIZD W Tid, conduct and effect test
(T4 - BRIEHE) OWHZRDLBEPEINT. Ld> T, KES
BT BTHTH o THITH - ARIEEE G THE L, I EH A
BT O LIl %, SEC RUEIFEIEAIZL 2FFRITBVT, con-
duct and effect test (174 - BRIEHE) 2 VTR L TI9344:5ER L5 |
FTE104(DEDOBALEH 2179 O, FANIZ X B 3RER & DXL/ EE &
DD RELEOBED SHET L T LK LEFDH S H o

46) Stoyas v. Toshiba Corp., 191 F. Supp. 3d 1080 (CD. Cal. 2016).
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