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W — FEMIY
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iRZE e
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2022 4F

S'tIASgAQ d 47 4H

andar oy

NTAEZRUETE 2022 4F 4 A 4 HE AH TSRy, RIEMEK LT AFLE 2021 4F 12 ARER T HHRE,
RIEB P B T IR B B R RE B TR dE ) A RIS 3-8 8% 1 (AP & IR FF EiidsdER TR . L, ZRIUET 2022 4 1
H 11 HAM T Bl AR R imR R p 8 as R — 0K, ARER 1, 841 KA FIESR T FEH T (Prine Market) ,
1,477 KA TR T T 3% (Standard Market), 459 FAAERE T K173 (Growth Market) o

UEAR, 2021 4 6 H ZRUF PO A RVA BRRUUEEAT T80, & XK AFT 2021 AR TP A A B S H. X
WRMNEESREMER. HRAZOANA 2R, BT R RER S, EREE TR BRARKSEMHIN
HIRNBEAT TSN A4h, BESTEFEETI (Prime Market) FTEHIAME I T 5 AR A4 AH I RS K B s ML 2 047
RO MR A B . R m MM E S L] . 9SO AT 78 2 IO R S Y 2R S

® FRBHE 20258

1E 2022 4F 4 AR RF TR HT 47, RIEAR K — R BN, 38 IR T R & O/ Fr B idsvE i v |
3T R AR B hadE G IRt AR 554 5%, W LM AR 308 K. i 2 “Imnt”
T FH (R0 305 PR 00 B 465 R A BT A, (2 o 7 224 0 L 380 e A i )3 PR U 4 AR ), L L) SR L
(LR B, R 75 B4R B R R UL . T LU B 1R 22 A W) BRI 38 3o S it % 8 ks R B v A AR, (H
A BB 2T A d i S AR AR RIS M, B AR BE T A R LR T/ SR R AR 1 56 AR ] (R G B
AR AR A

A, A 2022 4 4 HAEIFAIERE FE S EE T (Prine Market) EHi VA TGEBN], LL4 HERES H
A S AR JEE 1 A Ml 724 7 A4 10 5 3R AR K 2 68 RS A 1 A 1 Y R AR A A5 98 8 L SR IS o e A7 00«
H, 7688 i R 2 R, B B TOPIX (ARIFANIEEL, Tokyo stock price index) ZHAFFR
WU DI T A R, BRibz oh, X THERBEBARR LA R RS EE, RS 5T 2020 4 9
Hoe s s g5 g BT A CRED, PR B A D R4 EUR AR 177 U1 e s s

* https://www.jpx.co.jp/equities/market-restructure/results/index.htmil
’ https://www.jpx.co.jp/equities/improvements/study-group/index.html
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SPAC (Special Purpose Acquisition Company, %%k H BIWIHAE])

® [ 2021 £

2021 4, TELAEE N HIAME SPAC KEBEAERE R T, HAMWHE TH 3 SPAC (Special Purpose Acquisition
Company, ¥¢#kHRUIEARE]DD LiEZEmite. BARY, 2021 46 H, BUFEABEENE St E HA T 2
PRI 5E S SPAC BTG IR *, Z R ZRIEFIRI4E 10 AL T (SPAC HilE 7 sRE T 420, &7 ARz Xt b
T .

R

o FARHRIFREFR LS, SR LT H h 2 T
- SPAC LTI, oMk AT GEAR L FATD , 2R N Epn A Tk b
AR Tk

(SPAC HE#) (SPAC i F%)

‘ ‘ ‘ Sponsor ZH Rk SPAC
Sponsor \ SPAC ZE3Z 5 B kT

i
S IRAE WA =

l L]
A KO 2 7
REWAF

SELL
SPAC fE AL E BAnAFLE 1
AR TR

® RBHE 20224

SPAC [k /A R (Startup company) $2ft TGN 1P LAAMIH BLR H 7 AT Re %, mIREA BT M 85 A i 42
BERSG B4 (risk money), #AXFAE BT Et. (HIE H AR AN IIHZHIEIEA R IBAR, BHREZ FENLK
o], LL ARl AZ N4 B S L B Ry 7. Sponsor H77 . Sponsor Fl— LT 2 B HIF] 28 PR 1)
Biiik. X SPAC AW A RIEAT BT &7 . (E BB SN RS & T TS WH, TR
Xf SPAC, HZ @5 s EE Uk, R T R EE ‘ﬂlkEﬂUF)ﬁ\/z‘:(soft law) T ARG 55, TTREHE &P BEI AR, (E%
ANFRRRERAT IS IR T S B 2 H A . Rk, FFEE N6 LR R SENNS ST Z MRS . %
THOE PR IE ORI &AL s, 1S A RTINS RS T 22 DR 25 i T o

' https://www.cas.go.jp/jp/seisaku/seicho/pdf/ap2021.pdf

° https://www.jpx.co.jp/equities/improvements/spac/index.html
C KRR - ABTHESH - FFRETCH - ARG T - = FE— - KB )IZE (ADVANCE Ak ist 2 <H Al R A SPAC 763518 bl AR H AR
hi SPAC I REEE>) https://www.noandt.com/seminars/seminar20211129/

AMTESH - FFHETCH « = Ffi— (NO&T Finance Law Update &xflil#R No.70~72<3&F SPAC 7E H A bl ] G L AE IER T ()
() CF) >) (2021 8 AD

https://www.noandt.com/publications/publication22205/

https://www.noandt.com/publications/publication22224/

https://www.noandt.com/publications/publication22239/
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&k IPO BN
@ [E 2021 &

2021 4, BEIRHIEAEIEMIIEGRS:, HHAEPN PO Mgt 2 T —IRER RS, ¥ biiArSEid 7 100
Ko FriliE, ZRIE Mothers TH3g ) Eridl G2 2%, Alk4k (Startup company) %5 “4ERp4Ik” F) IPO A3
JITNFEE S

A7, BUMAE 2021 4 6 H AR RIS ettt Rt T H AR TPO B FAEE R IR AR, BHXT DAAE [ TPO SE
FHEH T A BAARSR S, HAS TPO FE s 45 5838 16 A T4 B AN A% B 1 Hh T REAZZEHI4 Ol 194040 (Underpricing)
o] D, ARl TPO S84 3 i B &80 ] B> T AR R n] LSS BRI &80, S T1X— 5, AW RCNE B E T f# 1PO
RN FF A TR 78 R T (1) S B 18 L FHE 0] et AT 5 25

R, HAEZR 2T 2021 4 9 AL T “ATF M e 7 77 0 TAEA”, LT ## 1PO A TFNMA% % & B2 1)
SERRIEHL, RIS IR RS S LA B A R AT IS S 1 8 / A A I RS L BESE ° X TARATE 2021 SFHHF
T 5REU, BEZ AR TSR . B, B TSR SR E M (book building) 5245 C(Ebi,
BRI NI E I BN S = L (Hearing) HIA VA PAJ A AT ATE MR 251 HIYE Bl 2 AhH e A TN IR SE) LLAh, I8
AFEH AR FERTIT BN # B W (pre—hearing) BISEZCME. DLA AR ML E M AR KRR/ 5HEAOREE

(cornerstone investors) Z[AJMVAEIMIN . RIGALTE HER M HE/ B UuEHEE (Over allotment) Y EFR. 4
B TR IR IR AR, MR EEEAR E M (book building) 57k ASMEINL A5 H 84 S0 4 A TN AS 1 8 52 %% . T AL,
B T SPAC LA, IEHIR 2 R Hchs 7 s BGd « B 17 (Direct Listing) A5 N 238 bR 2 4y (book building)
PAAI 35 T AT BE 1 ST T i

® FRBHE202%

HAESR 1) “ AT BOE R J7 35U AR T 2021 48 12 A% “ebxf s B =N A (557 #177
A, T 2022 F 1 A M HATFINGE 6 IR BEUIXTREFS (750 3T R4 25, fRIER T A5 A 718 2 22 i
AR R (R A2 T LB BRI S0t AR R L S8 5532 AR B A 1) AR FE R HEAT R0 o W B, SRR 1
CACHERS SR L2 1 2 D5 T AT ST DAL X H ASUE S b Bl 2 1) R RN BEAT B OB AT LASIEEL, AT S BRI
M/ FRR AT A RESE L. BRI, IXIKIHR R A B A 2 AE 2 KRR EACRAN, DU B AN, M0 H B ERER g4,
B TG X 5 14 S B i FH B [ 4 T R 2 HH R [ 22

BEAh, SRR TR RPERYN, XU I ST SR 1 AR B O R R L B A 5 R
WAL RE 3R ) ARG TH 20 S 5 HIWT TPO SE M AR PP B BB AS AR A T, W DA TSR — N E EH L, N
2RO T BLRTE .

REIT (JBHuF=HEEHE) KEFHaim

© [EBT 2021 4

2021 4, prib e BHESE (REIT) 2 B 7 E MR 200 (TOB) 77 kAT BG4I 1) b 1 ™= 4%
FA5FE (REIT) 7E Sponsor #HAT#E B AW (TOB) FH7E ML /G 3E4T 5 HHERR (Squeeze Out) J&, AR T IE LTRSS,
X — ROEEARE EARIL T G T 40805 N BE (1 % ki

2021 4, #r BT 1A, B A IR T 1A, BT RS B IR AR EADIRASE 1A g, B
BRI T 1A HAN, LB REIT MHs L s R = MU 4k 87k

KT Pt = GHAEHE (REIT) fidg1h 0L, 2020 AR 4k 452 B0 B 185 (1 5e i, 3k e R i) 55 7= 200 (Asset class).
AR P25 5] (Asset class). IHHLMASHEBIE =0 (Asset class) %, —%P"2E0)] (Asset class)
H A LA B BBl SRR R

KT A58 (Offering) M7, SZEIHEEEE M, R AALMME AT SMA NI, THRAER T &ih s
Tk N T AR ASIGEE (Offering) JIr s I 1A) T R XA & P& e, i A 07 AASAHR IR ) 1555, V5 B AR

" https://www.cas.go.jp/jp/seisaku/seicho/pdf/ap2021.pdf
* https://www.jsda.or.jp/about/kaigi/jisyukisei/gijigaiyou/20210915170847.html
’ https://www.jsda.or.jp/about/kaigi/jisyukisei/gijigaiyou/files/20211221_koukaikakaku_siryou.pdf
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ZAAMFIR I ME .

KT @B THA (portfolio) Frag A BRGNS 7%, AOCRA 17 AR 1524 b5 =0 s b= 5 FR U i AL
BLRIERS, IR T I 2583 (Mezzanine loan). ARIMA (Equity) SFHAMBCRIEA RIS . 1H, & E
FIRCAFEE @S AT E ACA B EUS i B E AT R R i i Rk, N T EERS A AR — K, N8
Tt o8 5 HE B A 7 FOR T 6 55 7 A S AN D

2021 fEIF(E R H P2 ASFE (REIT) ¥EA: 20 4FE, ARES (—R#FIEN  EHIFASESANS) BB T24E “ARES
S =S Journal“ T8 T 4R, BRI 25 D0 SE &7 N ERCR RIS R TT T E T e R BARE A s e .

@ B 2022 4F

TE L = i BRI IE DL, S BE= f7 Nk 8 R Z FEAL, LU fR pipeline. @i T+ 55 F i b7 T K
o fEVER b, AT DURSE SRR IS B, 1 HR R TR I IE SR i i PR SO b i DA S R 5 R
P ) 50 0 8 PV (R U0 B N 25 W) AU B IRAS D705, X e — AN EERE . 555, TP BT WA S ) E 4 d 4k
SHEAT, ZRIET 2021 FSLERfEFE LT (Back Door Listing) HUN “¥E4 )5 A I 1 Sponsor # 4 rb iz F S2 454
PEBEN—PREE. MH, —#Ha%EI0 (Asset class) WMAREERNRYE, A LARNIZ 24k 8230 77T ouist 4 45l
.

e BT B A B B

@ [ 2021 &£

TERIRMEAR LT AR R TR IR ARG B, RERY KBBIH T, KRR TURENS A & BT & S
JE LA AFRIHIE, ZR—AEEN . G5 T, 2021 45 6 H A4l 12 T B TR S — A 14
NPT )i

<Kit - IEE> <EREEEENT> <fidk>
a i S
FELERE
SURES (WEREE)
e A | veERS | >
Co O ; , E G
EASURAES | b 4
- AABHERRE i | — 4
s gk 55 I T D mmam | BF /iy
Fig. RRMRBALL N ! Bk

FIIEE (}_{)
- BRAFSSERREN
- BEREEILBLY T —RIEE \-\ |

Gx1-2)

0

FEIEEHIRB"RHIHZRME (IEBIEHI]
- EHIEA AR EEEREE R

- Shareholders community system {§4$EIREEHBIN A S IHEHEITR

(£ 1) HE—PRIFIRBUTHERRINAENNEE (EKHKSE)

EMEBURATREE (% 11285T) BTESE, KRSERBEIRE LIREH (50 5HT)
(i 2) EMERIEFIARESNMZERE T (1EXUREAN]
(G 3) EMEOBALEHARSITTHIR [1255<]

HAk: d A BT AT WG he ity M2 OBRISR AL SR BT &) M.

O T HRE IR S, iE S )13 (NO&T Finance Law Update &xffidiR No.67<J-REIT (FEMbf=#rdik N A B /%
HI4E%E>) (2021 4£ 5 ). https://www.noandt.com/publications/publication21789/

" iESH L)1 B (NO&T Finance Law Update 4l No. 63<iEEL L mi##tik N (J-REIT KA E MM S ST EHARNMEL
sfifs b E e B T4 ) (2021 4F 3 7). https://www.noandt.com/publications/publication21665/

* https://www.fsa.go.jp/singi/singi_kinyu/tosin/20210618.html

-5-
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® RBHE 20224

IR BRI, A AR BEAT B 2. 2021 4 10 H & A | IR (crowdfunding). /DEAFAS 12
EE ", M HETRA M T AEANR T34 (Venture Fund) WMHIEBIOMEEE . that, HAIESRL P2
i AR b T IR 558 2 LA R AL B B A AR A BLAE IEAE BB B Ry E R R H A5 LL K shareholders community
system %o

UEAh, B TAESOZEER B LA, s HU T B TPO N H xR AE BT A Vg AT AR 5% (Pre—1PO £4%58) 523
TR, SRR 2022 LN, KT Pre-TP0 %, Kk IG TPO I, R HA FEIERMFHT, X
— RES % TR .

ESG/SDGs Bh¥ - ESG/SDGs 15 Bk &

© [EBT 2021 4

2021 £ DE TR 4kt fids (Green Bond). #&ZAMifiids (Social impact bond) " AIFFEEK fEfiz:
(Sustainability Bond). B4R JEHFZF (Sustainability-Linked Bond). idJ¥f5i%% (transition bond).
RO EAE . (Green Equity Finance). fEefEAlAITEE (Social Equity Finance) ZEfhAN T ESG/SDGs &R IfiHEA

AT .

KTk ESG/SDGs 58, HACDZHAT T e Bty E BB AR MR #E. MOZHA,
FEE L S X WA PR HEE A O¢ ESG/SDGs AHAE B4 7 UM it . Rl /e fE 2021 4F, COP26 (H& < E1k
MEZLALIEE 26 JRAF L7 K2 AR SRR IT T e, A th/ Mk F1 (Carbon Neutrality) &S
FeAE N B FIUHAT T 1518

A, KT R EAEFE (REIT) ATMH ESC GRS, s fIARNAED 1oL, &= Ei{E+ (REIT) IEfE
HEBE = A T /R S S A BR A M e a2 R #8250 (GRESB, Global Real Estate Sustainability Benchmark)
ERMINIE, M ESC (HAEE, HhaMARNAE) R msIEE, KT ESG fiids. SROKAL (Green Equity) %, &5
= BHEFE (REIT) fE ESG (PREE. A RNARE) ST IR E Rk .

® RBHE 20224

il 2022 SRS 72 HARE RS 52 ESG/SDGs @list /{8 B FE AT, thin, [EAERKZ, TFRS W FH#lF 2022
T 8 G T AR AR AL [ bRt Fe bt o A2 HEZ I BRVESR Fe b, A ROZ AN AT Bt U AR A B )2 5 0 e o 2
S RT B GRS ER TARH A ETTIR T, BATR U S G EHE T UOGE. XTI BB E N, §5%
DA A fa RO X B 2 R RS s

202241 A 17 H

¥ https://www.fsa.go.jp/news/r3/shouken/20211011.html

" https://www.jpx.co.jp/rules-participants/public-comment/detail /d6/nlsgeu0000050zgi.html

TEMANBIESF 2 )15 (NO&T Finance Law Update &fhi#IR No. 78<HRIFANLIR 4 (venture Fund) ET#IERMEHSD)Y (2021 4F
11 H). https://www.noandt.com/publications/publication20211111/
 https://www.jsda.or.jp/about/kaigi/jisyukisei/gijigaiyou/20181016155701.html

© e MR - BAHEN - i AES (NO&T Finance Law Update 4xfiuiR No. 62<3E LT 4 (43 e BAIR ANV [ > ) (2021 4E 3 D
https://www.noandt.com/publications/publication21612/

6T 2021 4F 10 H &RlTHIE AL SN SRR, iES 5 s F— - AKHIEF (NO&T Finance Law Update Zxfili#iRk No. 69<{k#E H
AL 43 1) ) E A RN R 4R YY) (2021 4E 7 ). https://www.noandt.com/publications/publication22047/

" B R— (NO&T Finance Law Update &Flid4R No. 77<LAESG {5 Rk EHE N Hbx— DUREAR LA ED>) (2021 4F 10 AD
https://www.noandt.com/publications/publication20211028-2/

AHE - BRI« #EHE (Series ESG/SDGs ¥iF<IT H AL HI ESG/SDGs it & H R 8> )
https://www.noandt.com/features/esg_03/
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[1E#]

AN EEE (B

sosuke kimura@noandt. com

DL AT 37038 DA e M&A/ A A o s, 78 BT AR R &/ S EA R4 a8 M
200, SbAh, TENFRE 5]/ B FE A @A Z Rt T AR V2 AR . 2006 S AR SRV
AR . 2007 SFAIMRVEM, 2014 FEFVEM CGE— RN, 2007 FMAKE « K
B o WA RITEESS T, 2013 45 Duke University School of Law ¥k (LL.M. ). 2013 EtHR T
Paul, Weiss, Rifkind, Wharton & Garrison LLP (A#)). 2014 H % 2015 SR T-1EiEEE FIE
FR SRR HRAT A

o Ak NI

motoki saito@noandt. com

DABR A H AR Al A2 ] P A B B 5/ A RIS G (R AT TPO M&A i S SHAR/ A I il & 7 T 1) 2 3
R, FRALSETFANNVIE S 4 T T R L . 2006 FE AR 5T R EVE I EEY . 2007 ARV R T B
2 GE—REBIME), IAKE « KEF « BIMEIMEST. 2011 2 2012 FFIRFESNE RIES
/T, 2013 4F Columbia Law School ¥k (LL.M. ). 2013 FF & 2014 FEtANF Simpson Thacher &
Bartlett (4%)).

2| B AN

takashi itokawa@noandt. com

FEIpEAFE J-REIT 75 N &P R AT IR A M IE S B RAT S A4F WOWRLTE . TEZ34k. S5k kRt
BEAE IR Rl 5% 52 T LA B < Rl AT SR B A o SR ELAEAN BN AE Z o M&A LE N AV 5% 4 T T VA
WL, 2006 R HURFEEER AL . 2008 A RUER R SAERIR A B b, R T #OR A R A
BEBR 2 U7 77 F S AR HEEN LI - 2009 FEAEIT B 221 M R — R AU 22D, MAK S <REF -5
FAFRITEESS . 2015 4F Duke University School of Law ¥Mk  (LL.M. ). 2015 4E& 2017 “FptER
T =3 etk it

Kk #F CEIRNRIT)

kyohei mizukoshi@noandt. com

TEALHE PO 7E N HE P 7RIS / o3 W5t 27 S5 E 23 AT AH DG B 4 kA2 5 LA B B 404 83 R L 7Y 1) 4 ke
EHNEIT AR Kl BT RS AR GOERZ 5 P B TAERLK:, £ "VaEEL
o b il FE T AR 8 B AR A . 2007 AR AR TR EE L . 2009 A AR R SRR
Beiel . 2010 I EM CGE—REAIME2), IMAKS « KEF « KBFEITHES . 2016 4
University of Washington School of Law ¥k (LL.M. ). 2016 SE £ 2018 FEatER T4t 2R
HOUEZRAE 5 i B

BT f— (BN

yuichi miyashita@noandt. com

IPO. BRI AZE T . KBS BT MK MR HIRTRAR. A nl iz,
M B TR A Rl 595 (CB) &5, FIATERBHESR AR TAELL, fERAT R4 P IeatE
Wo WAL, IEIPERALFE ESG/SDGs $X#a 76 N B A FIE Bk is . SR HIE. MeA. A=A LS )7 T 1)
FfF. 2007 SERPCRZEEAAR L . 2009 2 #RR AR AR 2B Bk . 2010 SEERITHR M (28
RIS, IMAEA « K&« REFERBINFESHT. 2016 4 University of California,
Los Angeles, School of Law ¥k (LL.M. ). 2016 EFLHRT Thompson Hine LLP (&%), 2016 4
£ 2017 FEHRT SMBC H MAUEFF MRS L B AT 39 A B A B A T 4 9

ATRR AT H

I

A TR SCRR R A 98 SR S LA R PRI SR RRAS - AR B AR T Mk S 5 HOAR SR A I IR A 5 o [ R o S5 4 — SRR 2, )
BEH I IFE A MG L. W ZEIEHINEAE, E2% HiEE

R — R B AR A2, AR S TR S5h, BRI ZEE BB, JEARZ
FHREFE R (EA—RER, ETHMER, AN BEMESIFCEHALIGI A . R TA M FI A, 5505
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[ SRR A B AT ]

Mt |

A PSR TR A SRt H 0B B
BEAT R AR . I

7 3/ U

yue zhang@noandt. com

2016 4F g S0 K 2kt B ol 2020 47 PRI SCEAOR 27 R 27 Be vk E AT R, (271D o 2020
FEIAKE - REF - WEIMESA . SIRT BB AE (HAKE - REF - Fiaam 5o -
HEZ AL (DN

FIL & CHEARNEITD

yu_wakae@noandt. com

HAAK S« KU - AT HE S Gk BB AZ T B 2002 G5 TR 5T R S5 540,
2009 AEENMY T K2 b (JE2RAii+, Concentration in International Finance £58).
2009 £ 2010 FEELT Masuda International (A4 (SAREZFALIIAE). 2010 FE
2012 FHUIR T AHE S & E 55— e dIm s 5o (b p A=),

UK S - KEF - BINERITES I LA S5 EARER, B MRA. S il K — b5 S 1T
A ENMES .

A2 Gy AT PGB F ] il 3 F AR A AT R B 5 S, AR 55 BT A v L 55 S
BT AR M VR4S S, THIE R LA SORR 67 54

MR RIERATHIAE A AT
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E B AR VR ST https://www. noandt. com/zh—hans/

g 1007036 REHTREXAZHN2 THTHF 25 JPKE

Tel: 03-6889-7000 (#MAL) Fax: 03-6889-8000 (& ML) Email: info@noandt.com

K&« KEf « BInEEELS IR HARTRMGAERERELS iz —, A 500 24800, ERE. 4
21, Hmd . S48, AW, WAk EEEEAE. BATNES K TE SRR — ik 2k
RS, T B b S5 A A £ 8 AR AL S .

LEHAE
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