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1. ([XU®IC

2024 11 B 14 H. KIMES (BUF TEU]) (& TEU E55% (EU Listing Act) | Z#i&9 2 —&D)L—ILZR
mLrz.

EU t35AF. %R AMEBIE I REIGERINS LHICAT3IL—ILZ/ERIEL. KD HEH %
RHIBCEZBERUE—EDBE THD. BiElE. EU DEAMIZREEE (Capital Markets Union) CHE®E. %
BRROTPEDBEREDIZS. FIEMICAFRR <. EU BROEMTBADT7 IR ZHEL. iEIT D EICLD.
EU ([CEH—DEATIGZAFR T D EZBMNEUIEEE) ORBEMEEZENEL. 2022 & 12 A 7 BICRERS
NIZILER—EDICERD—ETH D GElETHE5).

SEID EU EIFECKLDHERBEUTE. KE - RETS EORFZEH LI EEX SNDMBKRRLEERESD
BIFIFDEN. BifaREGRODILTE. MIBEROIRIPEOMER. ELHGERIEFEDEAE. EU BN TO LLiEZE
Big I EOEEER - MEEACDRNADBEMNMTHONTULD. INS(E AFEDOARICHEIT DR LIZDIEE
(CEFTEED A vz —(C T D AIE & IERFORRISEEIFTICKDTMIBEX D REBE UIC KD HFEHD@IE &xd
BRRAEENETELTVND ENZ D, CDOLDICEU EFEICKIBREUSAAOERTBEFRECE>THEX
ZEIKEONABTER D TWBESH, KAZ1—ALSF—TZOHEOHEICDVWTENT B,

- BiRRERF - HiBHAE . BiRRE. MHBES1TA (Market abuse) RUERIEMTIS(CRET S EU ARA!
(Regulation) ZIETBDEDTH D, Al (Regulation) TH Bz, 1IES (Directive) E(FERD.
ZETOEMEL (Transposition) ZHEEET . IR TONMEEE (Member States) (CEIFERAEIND.

- HiBIES | EU BRNOEARTSZEIE I dMFIREAF 2SR URE T DI2H(C. EU TiEAD LG (CRET
DI|REBFEILEL. E(C EU BEDIKERASE (Investment research) RUNREBHAREZERES (Minimum free
float requirements) FZXIRETIEREMICEAT D EU BT (5 2 XEmEmmmiziEs (MIFID 1I))
ZMET DEDTHD. 185 (Directive) TH D1z, & EU NNBETEEERAINDEHICE FETD
ERE RN ETSH D,

- BEGERENRHIECRT 5186 | LANENSIMEER (Multilateral trading facilities) (AT TMTF]) A®D
FIEEBIETRECESGERENRT (Multiple-vote share) (LUF TMVS)) #IEZEATRIEDTHD.
ESELT, FEUNBETERBEREINDZOHICE. EETOERE ENARETHD.
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https://finance.ec.europa.eu/publications/capital-markets-union-clearing-insolvency-and-listing-package_en
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=OJ:L_202402809
https://eur-lex.europa.eu/eli/dir/2024/2811/oj
https://eur-lex.europa.eu/eli/dir/2024/2810/oj
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2. HERREMRE - hisHE

2.1 B&mRZEMH (Prospectus Regulation)
a. BmREBEkEIZDRR (Prospectus exemptions)

EU Bi®REAI (Prospectus Regulation) (&, EU IBRICHITDBEMEESDNEN(E EU IRIODARFITTIEAD
EBac. BmREERITURITNERSRVWETESH TS, B2 B, COEEICIEVS DI DREFREN DD,
TD—EBIE EU EIZEIC K> THIESNTE. TOMEBE TR .V .0EHBDTHD.

i. ¥EEEYE (Total consideration exemption) AR : 2026 6 H5H

B ONBEDLEDERREERMROEEREN, 12 NARIT 100 AF1—0O (MNEEEFMNSE%Z 800
J—0OFT3ESLETRZIENTED,) 15 1,200 H1—0O (MEEEMNDEEZ 500 F1—OFT3IETITD
ZENTED.) ([CBIELITFBND. MBEESIEHRSE. BiTett. BMEESRUEERMFCHIDEERFIEZ
BRIUEXEDERZRITEMICKODZENTES,

i. ZEOMOBERRERFRE WA : 20244128 4H

RHITIE CELCERS| SN TV 261 & BEOEMI S 7z B —ORHI TG (C_ LiF T DIBEDBEmES RO
BN, 12 M AR THRREARD 20%H'5 30%(C5IE EIFEND. FIX(E EU DRHEHIBO—DTH31—0
ROAN - PLRXFTIVS I (Euronext Amsterdam) (C_EIHZUTWBREEN 12 hBDRITIBE S U THRITI 257
BRD HZEEDB HIBBMIESD 30%KE ThnE. BREEEZRITIDCEML. BUA-ORIRXNTLR
FIVEF LATOEEINREOENDZENTES,

EFRORRE. ()VFRITESHNBEBEFRX(IFEFHROMRICIED TULVRWT ERU(i)EEY D ZE DR
%5 (national competent authority) (BUF [NCAl) (CRISMRAXBZIEE T D E (E5% NCA DOEFTEGR(IE
AE) BEMEELUT, REMHBX(EL SME growth markets (F/NPEEITRETSR) (CHBLTWSIEIMEES &
BEfEOBMISOARCEERAEIND.

Fl. tOBMEESFDERM - 3T, XI(SMBOBMESS EDHEFIDITEC K> THRITSN 3B ML RHIHEC
HETDBEDRBEES. 12 BB THRIEARD 20%H'5 30%(C5lE EIFEND.

B2 18 M ARG U CR— DR H Mm% CES | SN TV E1MEESS EBEOEMIESONEZ T OBERUEN
S5ZEMEHISIC_ LB T IBEEICDOVNTE. FilRBERARANRDSND, BL. CNIE()HZEMESNTIXF
IS - AT7— GHXEESHDENCIDIERICEEL TRITEINDEDTRVNC &, (INRITRUNBEBLEF
X FEEFHEOFTRERD TR &, (ii)EBNRAENETEZE I D NCA [CIRE SN, HEZNCA (XD
BRIOERHAETH D E2EZEE VU TEREIND. CNSOERARRIMNE. (DS (IDBHZRET D&%
ZMF(C. SME growth markets ([C_E3H U TWBBMEESONASE(CEERINS,

FEEDBERBRIMNCERE I D EMEESS (CRDFRTFHNEDRER LT (SAY - AT 7 UD) BHZBEARKRID
WHRESND,

b. BAF5IEHR WAA 2024412848

BAMIIEE(CRDEEDOERREE (Standard equity prospectuses) (CER#EIARSTEHFFIBIRITBE 3 F/MHS
B 2 FRIIC. IEEARMEEISICFRDEEDERREE (Standard non-equity prospectuses) (Ci#id NE=EIFEIBE
RSEE 2 FRINSESE 1 FRICIEESND.

EAXBE#wRE (Base prospectus) d 12 i'BREIOBEREARR(CHIZAERR (SPREDOHFHBHRNHDES. B
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mREE (Supplement) (FERSNT, BRI DHETHAFADZENTES.

c. BERREBOEN - THEHIBIR EAH : 2026 6 A5 H

BAMEIS(CHRDEHRREE 300 R—2Z ERET D,

BifREOKRN CIEFE =S (ZEL SN, FINEES (European Commission) H' 2026 £ 6 H 5 HETIC
RT3 EU £EES (Delegated Act) (CLD. =5R2BBEHNM R END. BRREEDT>TIL— MOLATF
DB, BERIBOEA(CLKDETS(EHMICHEETND.

BU. EU ORHHIBAD LB ERERIC, EU BHDOIRERICH UTABX (IIWEZTIHE (BIRE 1933 F
KEEEFFHECEDIL—IL 144A ([CROTZKECHITDIE) ([C(E. R—ZEOLRERERMS(SEASNZ
LYo

ESG BhEBERICRAL TE. EUBBESICELD. () @ERDHS EURAICRK > THRTFEUF v (CEAT DIRE
EITD T E R, (i1))ESG ADECE® ESG (CBI T 2 BEIZEDHEE(CRE T B IBHmREIEEARMLIS ICRBIEHRRES(CE
HIDCEICDWNT, RFISNBFETHD

d. IXERDIEF] WA : 20244128 4H

BMEESOABZITOHBEICERSNDERREZ (CDVT, IREFRNEMIIZF DB A X (F51 (T DEGEZHE T
DT ENTEDRIEOHMN. FHIBIEE - THMABORER X (IBERRESHE (Supplement) DAKE 2 E
EBAN5 3 BXEHCER=NIC.

KEFRNBREEDREAZFRT DHEF (FREILSNN FHER(E, FRINEEHN S ETEHRREZER
TAFIDEFNEZEND,

e. FLWEEDERREZ ®AHE : 202643 H5H

EU EBNNB#wSRE (EU Follow-on prospectus) 7', % B#mRE (simplified prospectus) & EU EEBR
£ (EU Recovery prospectus) (Cf> THZICEAETN S, EUBINERRZEEXIDERRHRE LD, HRAD
A, S0R—ZZ FRET D, M DERREB(E. MEITEE U <& SME growth markets (C 18 A Rk L
TEBUTOWIRITSHEN () BSOS ZIT DHBE XIE(i)RGI TS (C_LiIBZ2RTI EE(TERAETND.

EU JO0—XF1TH#®REZ (EU Growth issuance prospectus) (&. EU 20— XB#EZ (EU Growth
prospectus) ([CRHDDEDTHD. EU JO—-ARTEBREFLDERRABT LD, KRDBE, 75 R—
ZERETD, Hh2E@RREE. FELIZODOG)H/NBZE (SMES). (i) SME growth markets [C_E#HZLTULD (X
(FEBULDSETB) FEFUNPE (non-SMEs). (iii)(a)EU BAICH T D 3HMiREE (BMEEEDMig(C EU BRI
BVWTABTINIBEMISORZR L TEHEIND. NBE(ICKLDFEREDHKREE) M 12 NBRIT 5,000 5F1—0O%
W CTHD. (b)MTF TEBEIESNTWLWDEMEESNRL. (C)FIFEEDFEINZESEN 500 ZXKiE THDEDMMDF
TERICLBEMEBOABICHWTEREINS.

f. BRIVIEILT«>THIR EAHE : 2024 12 H 4 H

IPO BEOMRDOAE T, BREBORTHNSIO-2JHFTOREHHN 6 EEBMNS 3 EEH (T
=N,

g. EUBIMNIHITDHEGR(C KD BAH: 20244128 4H
EU B DFEITEHAN EU BRI T EHBX ENEZIT SIHEDRMREE (X NCA OFRIFERZE IR EN B D Eh'
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LUZERREMEREBIDE=ZEDHEBICK D THERIN., o, EEERBICELOD>TEERINDIAEEHE
(Equivalence regime) ([CEHLL TWBIZE(C(E. INEEED NCA NDERIELHTED D,

h. Zoft

2024 % 10 B 28 H. Fulirzmis#tE (European Securities and Markets Authority) (ZBREZAR%I(CE
IRIPWERICEHAIDIAPILT—23> - R—=/){—ZRRUIC. RIERIE 2025 F5E 2 MFEHHICAREINDIFET
%50

2.2 ™IGEETA (Market Abuse) DR
a. BCHRAEUSDIRSE EAH: 20244128 4H

BEeMES(CDWVWTE. (IRTOEEIZFRT DD TIFRL) EHERTEEIZIRETDZENTED.

EHORHHIZIC LB U TLWDIRITSEE. (EBUTVWBIRTOED NCA (CTEFRLK) REEOBREHN SR
EEEENSVNEHRETNBTIHRD NCA (CDFH. BEETBINRTOEEIEHRETDCETED D,

b. TMi%HAE (Market sounding) EFRHE : 2024 € 12854 H

miZAE (Market sounding) CBERRMISEZRICT L. BIREEDH DEEIENICEET DEMA(C I B0
ZRBDI=DICBERZMET D E) ORI BEIARIIDIBFEROGEECEERAEIND. CNICKD. BITESHK
BIEMIRIRESR (L. [BROEEZ (CEBIOARMTONRWES(CH. TiBARICEAIZ—J/\—/(—DBRE
ERITBDCENTEDRCEERS,

c. EPIEFR (Inside information) D= EHHE : 2026 6 H 5 H

AEREHR (Inside information) DORRFES (L. REBICHIZZ T O ADOFRIERR(C(EERAINRAWNC EERD,
RIZHIRESR (Final event) M+, HAEZTIEEIRR DROMNCFERESNRINERST. TNTEDD. B,
BHDOBE. TERHRBICDVWTEERESIN. BEEAEGHEZNZY A > AT I EERELLE. BOHCHR
MThNaRECEERD,

RE. EMCHREZTOTADRKNLESR - RREIHBRN(CHIZEL, ThENCDONT, THIRELRE
HREN, PRENBRIEAEED S BEENEREN BTN 55

d. MEE&EFZHSE (PDMR)] (CXKBHAI WAH 2024412848

RESEEE>E (Persons discharging managerial responsibilities) | (M{F TPDMRJ) K Tf PDMR (Z2&
EBCBHEYT EN. RITHOKR., BIEX (FZZDMOERMERICEATIECEERSICDVWTEREEITS ZEN
ERSNDEEEEN, BFAT 5,000 1—-OMNSEBEANT 20,000 1—0OCBIE LTSNS, FMEEEE. 2D
H#ZE% 10,000 1—0OH5 50,000 1—ODMTRAEITDICENTED, IRITESD. BERRTINTOESEZ
HERRET(CNE LU THHEENS.

HR5|Z51EHAR (Closed periods) (FATRHMMARZEBMGTSNTVDHBIREDARAID 30 BE. H3%H
MICHWNT. PDMR (FFEITRAHOBMEEZS (CEIET DEE1Z21TD Z LN —MREI(CEEIESND.) (CHULT. PDMR
HEIER (CAT O TEIRERECEET D2 EDTRVNEES. X(FESHEPERICLDIHE(C(E. PDMR (FEBI1ZTD S
ENTES,
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https://www.esma.europa.eu/sites/default/files/2024-10/ESMA32-117195963-1276_CP_Listing_Act_Advice_-_Prospectus.pdf
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3. TMiBES

oo EIRE(ELHARRE : 2026 FE6 B 5 H
a. 1%&:AE (Investment research) M0 : 2026 £ 68 60
RESM (RERIT. ISt TOMONERAETERTIRE T 201 (3. HBITSHOFEREEN —TEOREES
BXDE, MNFHNELUTRITEDZIANE, KERAE (Investment research) Zigt 9D ETRITEDHR
lxXsddENBRENTERE (US—F - 72N RIL - JL—JL). EU BBXE. BERICH T BEREES
HB EEZEMFIC, IWESHHIHEREECREFRE K CNSOFHERZXD URWNWC EZRBH D,

REUBDFIETIE. BITRHNIR Y —ERDAE (Issuer-sponsored research) (BITattBENER
ZEIBIIAT) MERIN. TORDICRITENRR T —ERBABICDNT EU DOITENIRE (Code of
conduct) HNEAEND.

EPSE{CEAR : 2026 £6 B 5 H
. s = i
b. REHKRNLLZEEM (Free float requirements) A : 202646 A 6 0
%%UFE%(‘_J:%@“éf SHDTBRIVIEEREH (Free float requirements) (&, 25%m5 10%I(CEIETFIF5N
o BoEB. MEEEFE. +RARBHERRANFET D YT DITHDBMEBEHZHRITDENTED,

E5(C, BITRAERERTIN 1 DU ED EU NERET—HRICTET 2 & Z2HRIDIVENSH DM EU L
BEICK D T ORI EEEND.

4. EEERREKRABIEICATSES
a. A EPUE(LHARR : 2026 4 12 5 5 H

ZDIES(E. MTF AD SR EXRKENDMHOZAEZRIF CE DL D, NNEECEEGERERLHIE (MVS
HIE) (CRETIREBDOHBEIL—ILEEDHDEDIRDTND, EEREKIL (Non-voting shares) . IEGHESERIN

(Shares with veto rights). O 7U> %= (Loyalty shares) (RBEHEIRICIEU TERRIENEIT B4%R) (&
AHEOHRIN THD. TDFHIE(E SME growth markets #E3 MTF ADLIBEBIE TR LIBPEATRET
Do

b. Zf ERALHEARR : 2026 £ 12 A5 H

MVS HIEDERAE. BERECED HEDZHREMN(CL O THREMRITRESND. EHOBAKANFE
IDIHA. MVS HIEDEER(CHIZOTEF. HXFIEOHEZRITDIHRADIERT & (CER ([CERIEN TR
R gIEVANSY- AN

MERE(E. (I)MVS ZRE U TUVVRLVREDHBDRE L. (i) ERMERVBERICEDIKERRREZET D
12 D—TEDEHZEDIXFTNUIIRSIRN,
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[BAEE]

K RE (BES - K¥F - BIWERESHA #8L /\—hF—)
kyohei_mizukoshi@noandt.com

IPO ZETENIN TOHRT - HIEZDMDIEFDRITZIRD & T DEFEE]. HRRGHZS
OERRGIE(CRET D77 RN R &1TD,, FHICKASHRRIESFES| i LS8 T DEIFEIRER
ZRFEZ. J—RL— bE/I\F R0 LIBHIE(CRET IRLVWIRZE T D,

2007 FRREAFEFEEZE, 2009 FRREAFERAZFRIET . 2010 FAELTER (B—
RRAELTR) EE - K- BWEESHEFI A 2016 £ University of Washington School
of Law 2% (LL.M.). 2016 F£~2018 AR RIEZSENS | P _LIZEBEN T .

The Best Lawyers in Japan 2025 - Capital Markets Law 289 =&

Sofia Terol Chafer (ES - K - EMEEREIBN ARA7HEL)

sofia_terol-chafer@noandt.com

ANRA >« X RU—R®M Uria Menéndez ;SZEEEIBID =7 - 7Y T A b, EREESD

FEFrESIL - ¥—T v b MRA RUMPEEESM. IPO. HRXNFEE. NHER. BER

TICKRDEREREI CBVWTEEMRBEEE T D, TOM. BSEERU DB SRR
(Distributed ledger technology) (CBET D3ER(CDVWTHEEZITO TL\D,

ZH B (RS - X% - BIWEESHE #ELD)

natsumi_tada@noandt.com

FIRED TP EF(E IPO ZEOENI TOMR - HETDMDIISFDOFEITZ (I UHET D+
vEAI - Y= v b BRRHIESOERMRGIE. MRA O—RL— bl & UTeibEEE
B,

2020 FHRRERAFEFEZE, 2022 FRETER BE—EHRAETIR). BES - X% - BN
EEEIET AR,

AZ21—RLA—(F. BMDTEEDIZH(C—RRNERZR(CIRPI D EZBNELIEEDTH D BBHFADEN T R
INAR%ZEHR T DEDTEHDFRA. FIERBICEDFDEREEDEANRBFE CTHDLUEBAORMBTIEHDEEA. — M
BIIEHRE U TOME L. EASDEIIPHEDOS| AZERN (CEIE L TWRIBENBDDET, ERIEFRNERICEHADIMAICDNT
(. BDITRETICTHRSIESUN,
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(HiRIEEHP)

NO&T Capital Market Legal Update ~Fv+ EFILY—4 v hZ1—X L5 —~DEEEREFLEINDHBECE.
<https://www.noandt.com/newsletters/nl_capitalmarket/> K DBEBRIAH L TEW. AZ1—X LA —(CETIBRVEDE
F(CDEFFUTIE <nl-capitalmarket@noandt.com>F TEIE S TZE L\ AP, BUEFXE UL TITERVEREETHUREA-IL
7 RLAICE EBS - KE - EMEESHEINS TOMDIEAEHEXD T RIGEENTTVEITDTFHI TEWCEITET LD
BFEVWZULET,
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