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4 ¥ 2B HEERE L BREROX S
TRAY BT BEFRNEEROX S
B RIART
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I Lol

PR I8EICHAE —F LSRRG [ GERIGIEOEHERROER) (LT,
EXDFHICODWTIIEEELEKT 5,) . BULFHERELE VRS - FvEF L
HAHROMEILE WL S E 2 LERZBEL. RERL BBEERLBEHRER (FokEg
R) AT, TARNZESLTHEET A LW RMPEZEA L. SRBERIGIE
FEN—BRBEERE OB THE 21T BAESICE. BEERED-DOTH5 AT AR
BRASNE—F, BEVPRERERTHHHEICE. HFRREORELXBWNE T 575K
HOBRAZBRATAZILELLZOTHEY, HERIL. BERERL—KEERL V)2
FRTIE RS, BRICX>THFCBITTESZ2ENICL ), FEEL ML -48HEICK
GEND, ZDXHIC, BERE TURERE —BREERICIHTT, BRCL o Twihpy
CRITTEATHBERT A HRIE. EUOHEEF —EXEHMo2dDTH 5,

BERERL ., EAREBRER. B, HARNTB IUREEREELEZOMONBE
STEDIHELEIND (&WHE2531H), JOBBRBHAKERICOVT, SHEHIGE]
Eid, ZOHEAZKBICIERL. SREEL EOREROBERBBEHERIIMA T, Efik
AL, BHICK > CERBHEHEERERD I ZDDE L, ZDXH1T, BALEERE
BIREREEDIDELEDIR, RRCALALZVEIEVTHo T, RELREBHRLVI

1) B, BAREA = BEE =R [SRERING RO AR L REE XS] HHIEE1816%
(20074F) 18EHLUT, MEEE =RAENEE [EHHS SHERNGIE] (SRMBEFHES,
20084F) 180 E LT
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ENTE D, BREMA - EATOWT, FHLHRERE LT, RO 8R2EHE%R
ST HRBFREIL, TROFEFHEIERPOALNZ2 DD THAY, ERIZBIT B4
ELSEOSRHMERNTEFEALLHHEL IR, LT LIRAKDODIDTIE RV,

A, A FVRABITT XY AOEFBFNCB T, HEDH2 LITESROBE -
WRIZEHLT, BRERERSEVPEDL I ICHEONT VI E2RETLIZE2E-5HE
E¥ %, £LC, ERBRIGIHEL OMELZEE L., SBBEMIGEOMELIZOWTR
BEBRDLZEPTENIELEEZDLRETH B,

I A5 ACBT2EHFRE EHEROK S

1 HBREOEA

EETE (DT, BIZAFY 2L 0wH) EBITAZREMRBOEFHFICOVTIE, 20004
&Y — ¥ AWHH: (Financial Services and Markets Act 2000, c.8) (LLF. &fl¥— ¢ 2
WHELEV ). FXDFIHICDOWTIIFSMA L BT 5,) &, RMECEISBEBESL
(HM Treasury) ®E4. BLU, £FY — Y 2H# (Financial Services Authority) (L
T FSAL v 9.) ORANICE - T, BEOKRIBEIRTVSY,

SRV —EXWHE2141E, FAE LT, MARDOWTH, ¥H0BRICBVT, #
BEE~DOEFE2R3F02dicaIa=yr—a %479 2 ¢ (communicate an
invitation or inducement to engage in investment activity) %251k L, FEEICET WS
% (authorized person) 12X 2EIFLEDEE. /213, FMEBIZ Lo TII 2 —
a YORBEPERENLFHEZOVT, SN OBIEFERENLILELTYS
(FSMA214& (D EHQ)H). 2L T, FAESHEIETE, MBLEOTD 2R EEFS (the
Financial Promotion Order / the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005)% (L T\ &XDFIMICOVTFPO L EWT 2,) 25, TDX) %
BB BEEOEAPBIENIBEICOVWTEHELRIT S, LVIBEBEIRELATY
o F7zy REFEEAF—LICD2VTE, BBD LI 12, JROBFHRFIRTSATH
5o

SRV - AMSEL, LR X5, FREEFROIMTICEA S AV 932
F—varv] el HETHVTYS, 3322 —vavicid, 232y —vavk
EB7DIATONBITHED EEINS (FSMA215&(13)E), I3 a=r—Ya vid. [HE

DA a2zl — 3] (real time communication) & [EEWII2=r—3 3 ]

2) RETTOAFY) RIBTHHERFREHAF EFERDOFHEMIOVTIE, FAEF [EECS
JHIRERFBRT LOBERS (L - T) ] SRR HEHES3E (20064E) « 54 % (20064F) 19E L
To

3)  SI2005/1592.
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(non-real time commﬁnication) IR EN, EHICHTEIR. [HBESIh22b o] (solicit-
ed) & [ABFED DL D] (unsolicited) CXHEhb, €L T, BHEBRNAOZR 252
Iazy—Yavi, EHLIDE) BRFICEoTHRET S &) REIFEFROLNT
WY,

FBEFRAOERICIE, AEHLLT, &L E2EUTOREIR S
(FSMA23%%), MAT, BERII 2=/ —va VICL2BFORKRE. HERVHHINR
LB TMEERL LTHRE LSS, YBEHEBZOFLINLHNZES T, 3K
BRIZ. Xho28BORELHEERELROIMEMNEE TS L EN TS (FSMA30
%)o F7:. FSAW. BIFEHMOBKERRICH COOMBER, BRI L 3RO X
HLERERE LM T2HEEAL TS (FSMA3804 - 38240)%,

BB, B — CAMBECED S ERMERTEBM ORXRLLES L LT, HE, YV

VTN R=RL V) ZEPERENTHERICDERTRETH A9, FSAORESET S
HEERD T VTN - R=ZXTHELRTEY, 72L& ZiE, FSADED RAEED
LHRMEH O Lo, EHEA] (Principles for Business) 2587 ST 5,

2 BFRILEROBEAERS
(1) a32=r—¥arolEeEfRNt

JERAHE (unauthorized person) % BWEFEOABLHHI L%, BHELLED
5 5%5E. FIAL ) 2BFAHOBRABRME. BEHFET 5. AL 20E1E,
TIa22r—YavORRBIZEoTERSLN, TRTOBRHIXNRITH (controlled activi-
ties)? IZEA DD 2 BABINIE, KOBDOHH %,

(i) BAOZFFICHTLIII 2=y —Ta Y

(ii) BBoa3I 2= — 3 (followup communications), B LT,

(i) TEEDHEMR (investment professionals) TH 5 L HBWICE X SNEEDAIH
LTahLZEN, 2k, 20FEDAZRBALE L TREINDIIAI 2 r—Y gy
(FPO195%). ThH 5o

S ZDIH, REDEMR LR, (@) BUEE, b) UFaIa=r—Ta VHERTS
RIS RITEBZFDOEZEDOBRHEE (regulated activity) TH 5 REEH (exempted per-
son). () HEEBIZBWT, YFaIa=r—va VPRARTLIREGRTRIC, £
LLTHELLZOMOE, T2k, TOXHCHENICEZONLE, (1) B, #AH

4) SRV —CATEEBECBIIHFEMOBMEIZONTIE, A I [2000FEE&/Y — ¥ AT
BICBFAEMIOE—Yay LY—LADQEMBMAA] 4 ) ABRTHFEEE (1 F) 2A0&
BRA] (BAEESEEBIZERT. 20064E) 63 EH AT,

5) &EY— VU AWIHEIC L 2 HEMOBMEICOWTIE. EAER =HEE = KAEEE [0y —
EAMHERD S ¥ FF¥A ] GRERFEI#IE. 20074) 210EM T,

6) HEIHHITHEIZOWTIE, FSMA215 Q) EICERBEITEINTWES,




46

BHED LCIZEREE, (o) (@~(d) CHEUTIEOIME, %BD LIEETH
5%, L3hb (FPO195%(5)H),

B, BEEwIRIE. ~HEBY®D2I 2= —3 3 (oneoff communications) 2158
B, ZO@MARIME, BRI a=r—vay, LK. BB BB
RazfF—=Yarowghhy, 203 ZUFIZOWTOBEMBEE - shiid, §
bbb, ZUPFIIa=r—a v EHFELIOERED Y A7 2HERT 5 L AR
LonbEBTHLHAEICIE. FEBOFHKEOII 22— a viZonTdh, oK
%o .

BEEBFFICE, IIa2s—Ta VP —ERY LFEbhE720DE—T « N—I—H
ENEDHN T2 (FPO28%(2)E (3)H).

(2) EMLRZER

BERZEERCOVTOERBIMNE, EREZPARERICETL250LEBRLEANC
BTrbDD200H 5,

B, BFHIRIE. EMRMEA (high net worth individuals) 1220 TidE M % BAL =
Nb, ZOBABIMNE, BERXEI RN, EfE “BEI VY2V LHEMIZ
ERBEHIZTHDOIC, BAINLLIOTHY, ZEHFSBLCHEESINTYS, [
FIZINE, ZoBABRMME, BACKHT2EBNRII 22— a v BIURBESH
LREBOII 2= —va VICHERHEN, REFROBHCHIEE (self-certification) 12k
L. #1F 2177 FBD [BELEEYE] (healthy warning) #fThRITFNIEELAEWE X
b, .

ZOBEICOVTIE, 2EMOREDRIC, 20054 I BEIFSEIUE SN, FERD
EI1T, BERIH LT, KEEPREBD LD 28200, ZOEHBRIMNIEYT 2
Z &L DFEH (certificate of high net worth) #1852 Z & 2 EK 3 2 B4 GBI A",

PEDKRE LT, RECLII2ERLBAREREIE, I3a=r—Y sy hsh
HOEZE12 7 AUAIC, HEBFSHESOE 1EICED 5 EE (Statement for Certified
High Net Worth Individual) 2% L72ATH5 & EHk SN (FPOMSL (2 H), Ld
HIZIE, BFEDVPUTOWTNHLOEEOS R LH1DICENST LIS, Rk 28
BEBPARERTHLEVREREINTVE, ZOEA LIZ. () EEDEINAL0F K
FOETHBZ &, (b) BXEOEELZBUT, 25K Y FULOMED D &% (Bl
RAOEE, U—VDbIEE, & ERBBRINL,) 2HTHZE, Thd,

7) WIEDREMIT D TIX, HM Treasury, Informal capital raising and high net worth and sophisticated
investors: A consultation document on proposed changes to the Financial Promotion Order (2004); HM
Treasury, Informal capital raising and high net worth and sophisticated investors: Changes to the
Financial Promotion Order Government response (2004).
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HOREMEOZELH D, ERABEACETLERBRML. LT s
B - EE, FE L TCERSSHOBRICRETLEMAKREAF— 2Dy POEIH
DA BESN TS, FELLBRNE, YFTIa=lr—¥ 3 Y BSROBEWHEDO
THAPCETEIDOTHLHAICRONS (FPO485K () ), T4bb,

(a) FELEBEHOKBATH > T, BREBFSHA1E145ICEE SN LBEWHE.

(b) FEHBEMHOABERET Z2HREWHETHo T REWFOMA1B 155108588

na &,

(o) #idE @HFDLLIE (b)FOREWHICH T HHERN T -I3ERE S5 25, 585
SMAI15174:3 L BB 18LICBE SN AREWHE.

@ #E @FBLLE D) FOREWHICES TR EL LTHRET 2EMEER
F—AD=v h,

() i @%H. BBHLLE O BOREWBOI—~N - F 7V avERRT Y
b ATV arThoT, CRMEBEIFSIHE L2 LICBE SN LTEWLE.

(f) #igt @&, MFILLIE (©) 5 DEEMIEDTEH D720 DRHHES HERIT
HoT, BERFFHA1E22LICBESNBHTHEDIE, 7203,

(@) #ifE (@%. M)FDLE ©OFOHREWHICHET 28M, /-3, ZoMHED
L GMHEOEEHICHET 2N THo T, REDFIWAL1EBLICTEINLE
B, Th B |

WTFRIZDOWT S, RERDVPENMW e XIBBRLRBREZED VW E VI &4ICED
CEEYWHICBRE SN TS, N YR BREWHELBENTBELEbN S,

8212, BWM%EA - BME (high net worth companies, unincorporated associations etc.)
ZoWTh, BFHIBROBEBHIBNAENS, HRELBDIEF. (@) BEAZOWTIE, 204
DEDEEBZHET 55513, IRABABERTZEMEEMEN0FEY FUE, 20
DBENZDOWTIE, BRABAERT 2 EMEEMBIS005 K FUE, (b) BEAKD
ZOEIEERENS— =y FI20oWTiE, MEEMENS0GEY FUE, () &8
f&5t (a high value trust) OZFEH. (A (@)~ () WXHYST5EB) IR, HEDHL
CIEIREBLLTITATAE Q) THo T, BOLDITREEEICEDLIHBELZET 2E,
ENEL TS (FPO49L2)H), LR () THIFSh TV A EHEMETL 1L, E5HEED—
MTHLEEB LUREYHORED. BIFEI000 58 Y FUETHBH, 7203, 54
EEF I ans— Y g VAR SR BB OEELEL T, 100058y FUETH
HEFEEVH) EEND,

(3) BERIHHHZER
—EOHE#EN D HEER (sophisticated investors) I LTHENETI 2z —
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a /IZowTh, £y — EAWMEEOBFHRG N T 2BHEBRNAPRITION TS, B
WD ZHERICOVTR, BUEEOEALLRBEFCLL2 0L, HOREICL 5
DBDOD2OKH 5,

MEZEOBERIS HHERL ENDHITE, UBRERVPFEOEHOKEIIH) VRS
FPEBTLITALMBEET A2ENPERIN, RUEENEL L-FRFE (current cer-
tificate) %& LAWMERSEV. T3 2=s—Ya YEKICH, Ben) 22 BT 5
FERELEE2EDLEVWEDERIZE (various risk warnings and disclaime‘rs) BiEb
ZRiFhiEzbhnwe &hb (FPO505) . B, RIEHFIL, TORWNEHEOELOHB X
OFERRBfRD, 23 2= —3a vORENZHOIEUERITHo TR ELEVE SN
% (FPO504: (4) %) '

EHIT, CZOBARNDZDIE, BRI 2= —TYa ViZBWT, RO LERE
ZIFRE R LR VwE ENRTWA,

(a) BERENDZZAMHERICNTE2D0TH S L EEHIC, HEEBOEFSIC

M¥sa3azy—ayO—&IEHIR (FSMA21%&OHH]) 2EH I 2N
k.

(b) WA EEEEH 5 RBARERE SND 72D T REEH,

© BFAI 2=/ —Ya VORBFFRUEBRIIL o TRAIA T RVI E, BX
O\ ZD X)) AR, BABRNRESEHSNAHEEZRVT, &MY —E AW
B2 LI o TERShTWDE 2 L,

(@) BEEHCHEDZ2DICLETI 2y — Y a VIERIT 52 ik, BEOTNT
2RV, HEVIL, EMNLFLE2AETIERREREBEACEDEL BER)S
HBHTE, LU,

() ¥FaIahr—Ta v B@BbarHRECMOIrORMEI L& Z. MEL 2L

CHOBRBIIOWTHETAZL2EMETHRWERBIIHKRITREZ L, THD
(FPO505%(3) ) o

ZRIZMZA T, F-CEHCREIC L 2 BHERIID HIER (self-certified sophisticated
investors) DFIED, BEREIC L - TEASRTWEY, Zhid, HORIELBERER
BGRICHKBEEZE D DOT, RO LI, BERIVBUXEEPLBALZIETLE VI E
HrelRY), BOCREIC Lo THBHENDLIEERLE L TORVERITHI LN TE
b, BEREH 2 HORIERER L IX, WEBFCHT LI 2 =F—aryPRind
Bizksio127 BUNIC, BEBFIHAISE 22 BT LAFHICBELERALBEAT
HbHLENS (FPOS0AL(DHEH) . ZORERIZOWTEFHROBHIBN S NG 120D
i B3 —vaVICBWIHEOEERELIT) 2 &A% TORHRAED

8) WENWBEIZDOWVTIE, HM Treasury, supra note 6.
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FOT, BMEWIZEDONTHEY (FPOS0A%WHE B)E (6)H). 72, HEHNDS
HORARERICNTZDDTHDZ & 2 MBI, — BRI LEFHHE (FSMA215&0#H
H) PEHE NGV LR, BERNIDH2HCRMERERL 257Dl TREE L
ERRIZTEE o RhwvwE Ehb (FPO50A%(7)1E),

HBRDERLZEAREROSE LIZRLRY ., ZoFH Ly HOREEROBEHBINM.
BHFOBERNID ZREROBRBNMRDEIDTIIRL. TOHEHNER L 2 555
f (investments) DAL VREIN T, BMENLDDOTH S, HERIDLHD
BRI ERIINTAII 22— ¥ 3 ViIZonT, —BNLBSHHBROEHSBRA SIS
Didy BEIIa=F—T a YHPEOREDHEOVTI,ICET 5 DD THAHEICE
biha (FPO50AS&(R)H )5 B)H). MEOHEIZ. BEHMLBEAREREOEE L FME
Ty FLGEEORK - D L LT LR OBRRETHE T 2 ERRERAF—
ADIZy PThHh, WTNRIZDWTD, WERENN L ZIRBCREEE2 bR
WEW) FRICEDSEBMHICRESNTE Y., RIS, N U R 7 REEWHE BRI
TAHBEEEDbDNS,

3 EMREZXX—LOESRE
(1) &3

AFVATE, BENZRERLZEDDH ). EFHZRERA*F— L4 (collective investment
schemes) (DT, BIZCISs & 9,) OFF - WFEIC2WTiE, BTICRES &5 251
D, XY EHBEBIFRT SR TVREY,

I MY - CATIE238 KA, HERICEDS(RUEEICLSA ¥ ATOCISsD
BFE. FREIE LC—BMIcEIEL, 20T, HEHICISs (regulated collective invest-
ment schemes) Z2WT, BIFEEREOBAEZBNT S, LWIBHAZRIT TV S,
BHICISsi2id, BT 2=y b+ FI A MEOFSALRET L7z A% — 24 & EUMBEEO AT
77V EREEND, TNOIE—BBRERICH L TEFH - Jeshaz b 2% L CHRA
PERITONTWERET 7 F BH 77V FK) LW I ERNTEB, 72720, FHEOH
BEYECL-T, BA 77 Y FThHo T, —HRFEREHNRE LW CISsAH, BASHh
Twbo Ihid, EHEZRERAF— A (qualified investors schemes; QISs) ¥ & IEiE i,
BIBDOFSADNY F T v 7 TliE, BIFICOWTIERBICISs & FBICHEPN TV 5, QISs
L —BREDIERESN-BEERIOD I HERE L WNRETLIREWRTH 5,

FERB CISs oW TH, HMBEEHRA T ZIZFSAOBANC X o THABRAIREE SIS,

9) AFVRAOEMBEAF—2ORFIBEIZOVTE, NIBWIA [HEICBIT2EMAEEAF—2
OFERG] BBEERETTS (19994) 1HMUT,

10) BERIEERAF—2 (QISs) 1. HESIHEFMTOATERMBLEAF—L L LT, 20044
PHEASIN TS, B8, FSA, CP185.
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DX, SRV - AWEE238KE. BUEZICOVWTOMFEELEEZRAEL TS
D, FEBFTEZICOVTOREIIZ 2o T, FEETERIZL HE8FIIOVTIER, —
RIS, RIS RARE21EICX > THEI S L5,

S TRBWEZICOVTHEL, FERTRBIIOVWTR, RIZETERTAIZ LT
2o BAEEE, —EIIC, WEMROBSH - BWEOLDIEIIazsr—YarELE)
E5aga, 2. FORBEELI) ETIHA. BREMFFOT CHEARNE 25
72DIZid. FSAONY K7y 7 ICED ZHBNZEF LRI HIE%E S R\, Ml T, FEHM
CISslcoWTid, RMERE, EHE LT, BEBROBHICOVTII2or—Y s
Y¥AHZED (FSMA2384). ZHIiCHT2&RET A &b (FSMA240%) #iksh
Twd, CORELEDERIZOVWTIER, HEXZRTLBLILAHFBVTRETH S
(FSMA1504%) o M2 Ty FSADOBANC X Y B EZ I T 28 LWBAIDRSH 5, 72721,
IhSEIRIZIE 2200BEROBRABNSHRTONTN S,

(2) £LEHEER ¥ — 2BFSIED CHEARS

EMREA X — 20T GEAKSL) 4% (the Promotion of Collective Investment
Scheme (Exemptions) Order)™ (BLF, EFKRERAF—2BFS LI X BAIKD
W, BREBEROEBZFZZTHILDOTEL—EORBEOREREZHEL T5H, &DF
AEnrEHABNL. COBEICOWTH, BEMGRERLHERNIH2RERTH S,
ERLBEERE. BAOENEI-IREICHTLIZENLEARICIZLDOTHY)., HigH
HHBHERIE. —EOBBEOTEIMED bt AHMASFERL T 5 & EEIIH B
THILREBDDTHB. 12721, 20DBARIMCIEELRBVYDH S, BEREMEA
BEROBEHBING. FLHAHC oD d LA FEL LTRETS 7 7 ¥ OB -
WRICEAPBREENT WS, )7, BEENDHZEERICOVTOERBIMNIE, 77
YEDI A TICEBREREIT LN TRV,

EMAHER X - 2BFFOT COFEAKINL, KEPIVZIE REBFFSOTTOE
T25ERABRNEEML TS, BREEFFIOFICEDLIHZEOEMFRIL. EAKEAF
— LEIFS4EDED HZEDEMFE (investment professionals) LML TBY, &KE
BFH28LBLU28AKDEDL—HRYDII2=r—Yavid, BEKEAF—2
BFSIEOEDLEUL T D, BENHIBRERICOVWTED LK EBFF05B
XU50AGLEFMBEAF —28FF 21505, BIFEMOLAZRETH D, 2L, kXD
IIBBABEET S, 72 21E BERBZMARERICOVWTIE, £HKREX X — 285
GAELBEEFFYBECHENDH), TN HERIEL L > TERRZBEAKRERT
HHEDERODAEMICBELTAZLICL o THLOHEBBRN 2 Z T AHETH S, L%

11)  SI12001/1060, amended by SI 2002/1310, SI 2002/2157, SI 2003/2067, SI 2005/270.




FRICB T HRARFHH L REROK S st

AR ERVELTREETOBERICOVTIE, 21L0EROFBRETH D, 7.
DIa=r—YaviEIBEEEADRVWEDERENDERBZZ LI ER-TWVS,

(3) FSADHA |

FSAOBRAT 5 HANL. EFAFREA X —28FSOBHABI L ) & SICHIBHTH 5,
FSADNY ¥ 7y 7 LIHIN S HAIEDOEETEBE (COB) odh T, B&IFHIhTH
%L ENLBABRNOERIZIE, RODOPETRTWS (COBs59.1R4)),

() RWHEEIT. EHE30 s ABEIC, FERHCISsIZBML2F 2 LT, KowFhy

PENFETHIENTE L,

(i) UTAF—A,

(i) £LRI2MELERONBIYZEA F— 0 L EEMELT AMO R F— A,

(i) UFAF—LDBELBINT B F -4, T3,

(iv) SFAF—2OFBHICL-VBEEOMRB L LCERAE (operator) 12k o T#
D=y PPREINIZAF— 4,

(b) BATEEIE, FHM CISs k. A% — A~DEEIUET 52 & 2T 57010
KMPEHRNLFRER B TH-> T, SHOBEOBEZ I -3 H7-2BEEL L
TRFANLZEFIIH LT, BIFTHI LT 5,

(c) FEHHICISsid, BHEMDDH Z2MFEFH (an eligible counterparty) F7-IZEMRTH
ZEECHLTHFET LI LA TE 5,

BEIIE, 320873 =2bY, (@ UVF—NVEE. (b) BEMREE (professional
clients), BL U, (¢) BHMEODEMFES. KXFENDE, BEVESTEIH T I —
. BUEZRVEEICT L CAETLIRBOEHEPRET L, 28 213, FWEEIZ. )
T VBERICHEELMEZ2EMIL o TRELZTIE RS v, THICIE, YUHZEE
FICRB/EL TV LMY — AR ERT AM,. FSANY FT7y 2 8ERT2—E0HES
BORAEFRIThER 5%V, COBRHITIX, VF—VEELSHEENLIBABRERD.
BANBEE L L TEZTELIEFMOBEMIIOVWTOREEZEL, T 7 - 7 boBMEE
WEEDSSETL, YPIFEEL %55 L 2 RRT B2 LA TR D, BTEER, Y
T VBRI L TR, REOEFICEL T, 7 NS 2% 52 25481213, HEPY
BHEEIEET AT L (suitable for) 2. 72, T RNSA A5 2 50EATYH, BEHN
VYR > TEYWTH S Z L (appropriate for him) %, FRENERT 2ZE2E
Yo BMIFBETHoTH, BUEHIILEB, HAMLPLEUVROEMEITLRITIRS
BWEEINDH, LrL, YEBHEFBEREINEZLVAVOMBERBREET L L 2D
THIENRTED, BEI DT VRELRESNLVEE DT T —~OBHORKRL
LT, BEABEZICREBFTCERY, BRBEE7 7 Y FO X)) R EHLOBRRE2ZIT5 >
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EWTEDL, DL BHRFFER. EUOHREY — ¥ A4 (MIFID) Zfto T, #H
éhf:%)o)’f\é)éo

(4) FEREH

A4 FY BT, FERHEICISsAS, 72 2E, TET7 7V FOERKLHAE (gener-
al partner) &Y% (investment manager) D X ) RIERMERZ L > THFEE NS
BEs BT 5332270 VERBWERC Lo TRB IR ZTRE R 5 20wR, b
B, ST — Y ATHERREHFS OO 5 WHRMCES LT hEn bR v,
BHAEZC I BERBEIEONI-E 213, FRUEFIIETER LRI, CISsOE -
B ZTDLRTIIELR DL RV,

EBIIIE, FRTEZO—EDTED, KEDOLOOT VY IVE LTHEHINLBZ
NOHHIEPBEEINTVE, BEDZDDT L Y (arranging deals in investment)
. HElSh2EETH) . BHBRMCREULZVRY, BUERLIREFTE 2, 5l
ZOBRAREZ T, EREZTHEL, BERIHERLELRMET S L) 21781, MEZEL
RTVEEHBERTVE P, BRI, ZRZFHHUITENTH o T Bh 2 EED
Bl ndZEilhbd,

(5) 5RAHME

LEYAEBOTIE BET 7Y FOV—2 Ve LTEHBRERAT2HEIC, +—
Ty LV REFREPIU—AF - TV FETEHICE 5T, FSAORBIFENEZELLE
HToTWwh, F—7V LV FOKAM 7 7 v Fid, ERBREAF—20ERIIY T T
D, ZOMAEFADET & LE L+ 3 BHES (regulated activity) 7% 5. HERHIC,
70— F - LY FOFREETIR. &HEOFEH IR 2BEOSHLOHEEICETING
B, EFAEEAF-A2ICHTLRMOBBRHZRA S, Thwz, BT ShERELZ L
BHrwd, E512, FPARLKEZHET A LR, 77 Y FICHEDLBEIEHLZDOHHE
2UF—NVEERICEFRTHIENTEL, JhiE. A FYRABIT2RFADOBENLE
B30 THEH. HRLELT BERCRESINIEEBERVFABODDOTH 51
bbb T, RiLRBHFEICKT 5RREIFERo T b,

DR, EBCBVTIE. FHEREAF— LT 2RMICE LT, kR
CISs D) 7 — VT DI - BHElc oW T, BEl 2T 5 M TOERIEL EL N
HVnEITHbD, FSAD. U F—VATOBHFRHIC OV THIEZRFL T B 300,
F75, BEHEZRHELTRVWRVWERTH LY,

12) 7-& 23, Timothy Spangler, The Law of Private Investment Funds (2008), at p. 40.
13) WEDKEIZDOWTIE, FSA, DP 05/3, Wider Range Retail Investment Products (2005); FSA,
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M 7XYBZBITLEFREZREROX S

1 BREEHFCET 2HE

TAYHERE BT BT AV A EVI) Ty EIEREEC X o C. BHO
FEFRBIDPTER IS N TS, 09 b, 19334843 (Securities Act of 1933) 1. iF%
DENF « WIRICDOWT, EHFEHRIMFIZES (BT, BICSECE WS ,) ~DBEHFEER
L. BEEHEOAH L EFBAZENOHRREFORMIZ L o Ty HEARPBRIZES W
THFZPRTL20E0E2HMTELLIICILTVE, BEDDOY -7 VICHET 54
fillid, 1940 E S+ (Investment Company Act of 1940) 12k » THbh b, T 7=,
TH—H— T4 —F =T/ LTid. 19344FEH5 [T (Securities Exchange Act of 1934)
A, SECNOE§FERB I T\ b,

B, EIGEREEICNA T, 7AYDICBIA2REROFTIERICETE, BEHCER
WESLBAZE, SMNEOBE D MEICR 525 MEICOWTIR, A TIIRY E1F%
WwZktgs,

2 1940 FHRESHEDOHG

(1) 1940FEHRERTBTIH D B

1940 ERE (UF, BokEa&HEE WS ) 351k, &4 (investment
company) %MK EFEL. WHFNOHREICEDIBZREC -7 V%, ZOBENLBELN
Y, BAMNRICEEL TS, Lo T, FAEOFHRE LTiE [HELSHE] Luvn)
REVEELTEH0D, ZOEEIE, BET 7V FELW) ZERTES, FEICE
> T, HESHOERICHEL TS D0, FHE LT, SECDEFLERINS, B
L& 7> Fid, RELEOS OMRICHT 32 L2k b, 2751, BAAHOER
Cid AE3E@OEQ)FBIU3ELQEMFICE T, BERZ 200 BHEBRI IR
BENTBY, THICEY TR, BEEBE2ANLILETES, F—0d0lk, BE
ROBZ L 2BABNATHY, £EZ0d0IR, WEROBMIZ L 2EHBNTH 2,

(2) HEROBIC X BB

BEGHEILZQOHEQD FIE, BREKHOERP SO 200 FHBAOHTIE, Lh—
BZDDTH D, RO2OVBFDEMTH %,

(a) REBITEOFSRD, AZE (public offering) EhTwiWnwI e, BIU.

(b) BERITEDESD, 102U TOBHBERIZE > TREMICEEERTVRE I &,

Handbook development No. 74 (2006), at p. 6.
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THbo

CDEIBEICEZEABMIOWTHBEL L0, EDXHICL0EEER L E
wHz ke, BEOFNTH S,

BEELFEOBEIIBWTLAE (public offering) T 5 d DiE. EBRICIE.
19334EFEHFEAL QELRAMKTH 5 LBFEINT WD, TORE, T OBEAKRINZFH
L) ETHHET 7 v FEIE, 193B3EEFEAFQEDL—T7 - N—N—HETH 5
Regulation D DB A 2 BF L CHEEZTToTWAE L) TH D, BB, 452 EHD—
7« N—N—H5E Tdh 5 Regulation D DIRAI506 125> T, HET7 7 ¥ FOHERITOWT
T AU AIZBWTHE (private offering) 2TbNEEE, +7 - VaTORFLARE
hpZlidhwE a3hTna,

i, 35BN TOBMETINHZHITEEDL ) TEZAPICOVTHE, HFLD
HHETEL, ZLONV—VEBRIIZRONTVSE L) THD, FICHEBEL 2D +
7 +3a7 77 Y FOJRATHEH. 7TAUIEREINCHE ST 7 ¥ FOBE,
WHBEICIE, TAY AEEREOE (USperson) ZUIABA Ty bEhbid, HRELT,
B’ET7 7V FIBI A2 Z20MOBEROKIE. UK7 7 v FOBRBEICL > TREWS 1k
FRICIRT 20ORICRD L) TH 5B,

(3) HEROBMI X 2 EBEER
BESHEISLQEOD T, REEZTOEVIE2E&MIC. BE7 7V BT 5%
BEOHTIELEL, FORBICERZSTT, ROBEHICELT L0 EHESMI OB
ALTw3, T4bb, (a) UERTEOAMILFIAE SR TRENIE, BXU,
(b) UERTEOLEI. doXSBEEIEE (qualified purchasers) THAHHICE T
BESNTREZE, Thd, 2D, 3FCQED TR, BFZLENI LZEHI,
BRIEZLEOKICEBREZRITT, BET7 7V FNOREXFETHDIDTH 5,
BRERAEICE, HEAHME2£@BEGDFICIY). ROFPFEIN S,
(a) ¥%%& (investment) IZBWT5004 VU EZET 5 HRAN (EEEDOD 5ERIEE
LIFET, FRREOMOLEREBIIBNT, BITEOEELZETIHAZEL).
(b) FTEICBWTE00H FAELEF L, RAllitkE -3 REE BEORBELS
) THHE2ZUELEOBHBANCEI - THEEF-RIEBCHESNISHE (77 v
F).
(c) HBORET, it hoOEKNBEOFHETITA T HHEME (entity) Tho
Ty WEICBWT25005 PP i &Ake LCREL, 721, HERIZ25007
PV EZRET HE, ,
(d) HEOFE., MoBEEEREEORHE. $/d, BEIUEEOFRBEICEVTITE
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5, AEFEICEDHAIIMAL @ BHICBWTERT 2 ERBEEE (qualified
institutional buyer) ™,
(e) UBFHEKRDIEHFOZRWMABZEITNTC, BEIFETHLHEEE THbH,
L72h3o T, b LIKET7 7 ¥ FORERFTRCERIURETHIE, ZoHRE7 7~
FiZBIA2EEVPENERTIERIREOEREZM2TIOTHLTH, Z0H%E7 7
Y FERSERIRELALENDE I LI D, WET 7 ¥ N7 A A ERESCHE
SNz HA. WA, 72 I EREDOETHAZZREROZNL D, BEREBE TR
FhiZZSRw, & &hb,

3 1933FERESRAIC K 2 BB
(1) HoEE

RESMEICBIT S [TRESHL] BRET 7V FEOBERBOWNM % Bb R wEiE i
BaThro LRI, EFEFRNOBHEHZET2MEE LT, %] (securi-
ties) &I EEREAFHVOENS, 19334FEHE (DT, BISHEREE VWI.) 3. 245
@QEMFCBNT, [FH] 2UEWICERL, 19MFIGIFED. ChLEERALE
FEHEEZRIT TS, HHEMD [FEH] ICELTHE TORIT - WBICOWT, #EF
BEORRHMIFER SN, SECNORITEHENULEL RS, T2, TOEEOWEI
& EHGEHFEM OANAERT [ ZEHRHSEH SN, EOREOZHEME I EITIERZFD
AEFRICOWTHERERZEL LTITI HICE, EE2HMSEH SN, BEREREOINME
MbZwoT, VIFA4y R R} F =Yo7 ThHbE, 229 b FSAITHSD
L AINRZ—THBHEIhrbOT, BET 7 ¥ FOMERIE, —RICHEHFOERIZHT
3E 5. TD70, BABRINIELLRVED., 208 L REICIE. SECNDOEFENE
RKa&hsb,

AEFEOHHO—2IE, ARICH L TR INDEHRORBITICEL T, BERIHEY 2
HMERERWT I THrevbhd, COHBMZERT L0, BITZFITEHEORT
A, BEEHEEZSECICERHBL., 2BV TRITELTERICHTLITRTOEER
BERRLZTINE RO, LALARID, TRTOEHRBITHFIOBHFERFICKRT S
DIFTIERL EBRECR ST SELBEARNAPREESN TS, BABRNOEELLD
X BHBRAGES & BRABRARG NS S, BHEBRARGICE. RE (FuRE. LA
B, PERRICEY) "8 Ths,

FEFEEASIE, FESFOEAPBRASINLIG | 2FET2HETH S5 4502)BiC

14) #HAI144A(a) DED 2 WEBBEE L 1. RBREt. BESM. FIE0/MRBEERESM.
%B4E4%4 (employee benefit plan). #HESHH: 2024 (a) R BnED HHERBRM, BE
BHERCESEBHFINLBREHMAL ETH 5B,
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BWC, BITHICLBWEITH o T A% (public offering) =& F WV D%/,
NIZOWT, BITEDBHFEEDLRAESEEZHEALZVEREL TS, 2F 0, FhE#E
xtLCid, BEOBERBER SN, idvi, AEERFEL VI MSOBER %
Pl BT & R b, SECIE. 19824810, 2% TORMIEMA LAk —7 - A
N—#EE LT, RegulationD Z#&IJ T 5,

(2) Regulation D

Regulation DD FEAR L 2 B2 &id, BHEFKER (accredited investor) TH Y,
Regulation D D EHBETH A HAIS011I2BVTH. 3 LDITHEBIRERDEHIED S
NTwb, OB ABTIZHIET 55, Regulation D DAY 506 12 & i, oA
OMFEUIRE LT, BI7E BE7 7 ¥ M9 & $1C, MEBERCHLT), L
BREe LIS, fEFRE4AE Q) FOEDICEMT LI %L, 2F ) SECNORITESHKE L
2y BFE7 7 Y FORERICOWT, BF - WedAI L3 TE, H21T, 354 TR, &
BBEERTIERWEICH LTH., BERIID 2HER (sophisticated investors) TH 5 =
L ERGMI, HEHRERT - BT A ENTE S,

Regulation D ¥, IR X 912, FEFFELELEQ) FDOE—7 - N—=N—HETHHDT,
RAIS06 DEMZHT I ENTERVHEATH->TH, BRILEQ) FOHLUIEE
ENBEDLIT TRV, BRAIZ, HAIS041IZIE, 127 ARIICBWTHREEALI00H FLVUTO
FE&. BAIS05121, 127 AMICE W TRES007 FVUTOREEIZOWT, ThEhE
ABRABEIRITORTWSE Y,

72, Regulation DDIF UIZiX, F3t (Preliminary Notes) 23 &hTHBY, i
BY> T, Regulation DIZE®D 5 55 BIASGESRE S OB HEMF T 2 B ARSNGB
THLOTHEILLEBIT, TDL) EABRIG b EIFEHHE 0TS LHE
2, REEEHESOBEAZ2 N30 TREVI L, NEORBIEOWTHEAKETH S
ZEN EERIZBRRLNT WS,

T, BEREER (accredited investor) DEFIL, BHIS01(2) IKEIPNTVE, 23
Tid, AT ZOMOSHRE, FHEEt. RBRETE E0vbw 2 BREERER T2
ENZZRIS, ROLHIT, BEREEAN - BASEIFIBEN TS, HAMOEREL R ZR
i BHEEEHOBFE - B R ShARRTH 5,

(a) 19404EHEH P (Investment Adviser Act of 1940) 202 4% (a) 3H (22) B2 ED 5 FA

HE %44 (private business development company)
(b) FEFOIBEZBMICHRED LLERZENLD0TE R, BERELS00H KV
2%, WEBABM (Internal Revenue Code) 5014k (c) 3 (3) 512 5€ 0 % ik,
5 BHI505 3. BRARDIIORHE £ s BRI S
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<Y Fa—tyy - PR LLZBENOFFEEE. T2 HE

(0) BEAZBOBFER, LEITHEED L IERSMEMEE (general partner), T 72
X, BITEOEREMELEOINME. XEIITRED LJIZEBRREHEE

(d) BAOFEE (networth) F-IXEMBELERL/MEEIL1007 FVEBRZ5E

(e) RE2FEHDENWAS, BE20H PV EBZBEA. 213, BEE LS CESE
30 FVEBEZDIETH> T, UHEEOEND ZDREIET S LAHEMICT
I Rg R

(f) FEHEOEBZ BRICREI N DT R, BERENS00H KV 282 5153
ThoTw FHI506(b) (2) (i) 1D 5 HEEEH S 5EIC L o THHFOREIE &
NoEE

(@ TRTCOII AT 4 —REBDVBERIRER TH HHEK

Kz, BEENDHABRERICOVTIEZ, BHA5060D) (2) (i) KHREVSBINLTNWS,
3. HAI506(a) 1I2BWT, FHHI(b) ICED A &ML TRITEICL DEBFOHAD
BEB LR, HEHFFEAFQBFOREEET VI INLENS, £ LT, #HHI506
(b) 1) 2B TR EMAFL LT, #5013 X OHAI5020ED 5T _TOEM % i
725z e RERL. #HEI506(D) 2) 1IBWT, FHOLMEE LT, () BITEDOMHFOR
BEFBLEBLANIE, $20E, BEEBAEV EBAERCHIIETS L,
(i) BEZEERCTERVWEIURED, UBBEEOFRE YR 2 2T 58N 2E T 51
RBY5, SMBLIUHECIHETAINRLBERLETHI L, T3, FT5 LBITENE
HRIETAI L, BBIFoTw5b, 2F ), 5B TOETH- T, BHEEERT
RV, HECHETAIYAZZHMI T2 - BREETHE. 23 £20L9H1I
CHEMIETREZBZHTFFHLETHOTHNE, BRELIEILRLT. SECNDOEHFRAEL
ENBEDTH 5,

WINOEEAEDS, BHEBNZAET 211G, —REL2EFE BN L5552 E5E
BERNCZENTE 252w E W) ENH (BAI502(c)) 2B FLZTRERLRV, 72
2R FERHRICAERCREEERT LI, TLERTI VLT A V¥ E2—R3B
Moz BETAHIE, —BAZRNRELEIF—2EBETHI LSRR, REOFUM
b,

BB TA)AENTITON L EESROER - lRFEIZD W Tid. Regulation SIZ& - T,
HFEOBEAVBRNENT S, ZET 7 7 FOBFE - REVPEBENIITOREEE, 7
XY HTOEFH - BT ITD W Tl Regulation DIZEKB L., D b DIZDW T,
Regulation SIZEIT 5 L W) HFEBELNBL L) TH 5B,

TR, REE W) HRBICIE. YHIEITE (ZOBAKIE, FHFEOBITETHIEE
77V FEFLEIEORER) LEEOMOBNLRE M TORYE) ICEEEZBY
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T BHENBERETHL, LVIBEIHNEL TS, iEFEAKQ) T L UHER
HiiZ. Regulation DI & ) COBIROBEEEAELL-DDTHS, LEMENDLY, Th
Wi, BF - WEMBRO BRi. BN, BB Il BovThric ko, HEEEW
B BRREN, ML ITECRBRT 4 =7 VAN H SR RET 570 0OHH
2 RBLLoTHRTELETHAZLEZHRTHILLEN TV S,

JE4E. Regulation D DHIEAFRET SN TWB, 20074E3 121X, T A Y HEEHLOE
HAEFRBEZR XD SECIZH LTHEMEZRED . 2005 FE0AFEICE T 2EEHEOLE
M BOIEIC IS A HUE T, FABEICBET AWRED 2D DEH AR 21T) S & 2B L2,
F72. 200644 F1Cid. SECONHBAHSMHICE T 2%HMERES (Advisory
Committee) 2%, ZOFMELEFICBWT, FAEE (private and limited offering) B3 %% <
DEVER AR LY, LT, SECiX. 20074E8 HiZ. Regulation D DIFRELX AFL
TBYY, Zodicid, BEAIS7 OWEREE LT, KAPBBBEZER (large accredited
investor) (Zit§ B FEHROMFTICHE - T, BRICHT 5 —EOERERBOD I &4 LA
RERTV D, KEEEBEEROEEL LTI, HHI506 0 MBREROME % K5 L
L. HATHNIE, HBEHE250H v, 7203, FI4075 Frd L RREL B8 L2
60T FILV e BT 5E, FLinTwnas?,

4 1934 EWB AT

1934 HEIFE (BT, BIZPEIFEEWI.) W, TH—F— - F4 —F5—ZHL
T. SEC DOBEHERDTVE @WBIFHEIE) . 7TU—h— - F4 —5—Lid, fho%
DEEIZBWT, FEHEOWFIZ21T) FHEIRETL2EL SN (WBIME3L£@EWS
(5)8). FEEDOBENPRENICEL - TEWVIZRIT STV,

THO—H—+ F4—5—L  LTHOSECNDOEHFOM, —EOBRESIZITHLHS
(NASD) IZMALZITNIEZ 63, BIICHEBECIBRENDH S, SEC~DEFHEEIL,
Form BD #fERR L TIRE L 2T hiE% 53, 228V, HEHELZORAEB LY
EBVITEORXNRAPLPHAEFEOEBEREZBR L2 NESR 5% v, Form BDIZMA T,
NASD X, BEARDER. MEFHH. EEFRICETLERPL. BRHFOIMR. REB X
CEBREERIOVT, & 54BN EHEREERT 2, TU—F— - 54 —F—

16) Thomas L. Hazen, The Law of Securities Regulation, Revised 5™ ed. (2006), at p. 209.

17) The American Bar Association, ABA Private Offering Letter (Comment letter in Commission
Rulemaking File No. S7-11-07), (2007).

18) Final Report of the Advisory Committee on Smaller Public Companies to the United States Securities
and Exchange Commission (2006).

19) SEC, Revisions of Limited Offering Exemptions in Regulation D; Proposed Rule, Federal Register/
Vol. 72, No. 154 (2007).

20) Ibid, at p. 45118.
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DBFFHRITEERE LT, #EENOEZE MERITHE, FROMGECHREDIP2OE
W) EDb, 4 FYROFAICL ZETEHICEMLTYS, LWbilTw3%, NASD
OFF53E] (Conduct Rules) Z2EFT A EICMAT, BT O—H— - F4—F—D
ZB EREEB I, ¥ NASD ORERZ /S A LRITHELR S vy,
UEnE)Bra—h— - F4—9—L LTOBEIZDH, BHBRAIRTONTVS,
AEHERE7 7V FIlZonwTid. BSFET A5 % Z0RHR. REFZIIEERZEL
THFETHHAIIC, FHETE2BHBNED 5, =

NV L3R AT

SRPMNE 3. SHEGIGIRESFIFERER LPGI 2T HEE. —E0fT
HABOBEREBIAL TS (SFHE4F) . BANICIE, H1C, SRBGINGIEEE
AT 9 SR IG | 3K DR DBIF OMF I D ERER TH HHEITIE. REFOHR
Bl (&WE3TE) . FRHBHFOLIL (BWE84E3T). BETHERRORIRE (&
FiE3854 ), BEIFOREL (&ME3845%). HAMORA (&WE4H0F15). §
213, SEEBGIG EFEFERAAEZT, E203, M Lo SmEaiE RO OMFR
PHEERER THLHEIE. BGIRBROERMPAREY (ERE375£02). LR
DEMENMNEE (£WIESTEDI) . BHMBRFOTARNRYE (&WMETE0Y). R
MEDOZHICRIEAXNEY (&BHEITEDL) ., FHICL 28K (7-V ¥ 7% 7)
(EEEITHRD6), RRAPTHHFERETMOFARNRE (SFWE0F02H4H),
BEOAMIES 2 BRI T 2ITEFORR (EWEK435D4L) . B3I, SREMINGI]
EZLVHERE L BHBRERENOMFHPRERER TH A 561213, &R I 2ITHMIE
HOBEHDOZANZTOEIL (EHEAIED4L), EERI-IFMEFROBMNITEFOLEL
(EFHEA1505), H412, SRERIG EZ SO L BE—E3L0 OMF F 12
BERTHAHIHEIE, ERICIAMIEFOTEOZANEOLEIL (EWHE42505),
EHRIBAMEFORNITFOLEL (EBE4L2506). EFAREFEORNERY (&%
BREDT). BERTRER SNV,

ZD L) RHICOVTR BERERHEOLERZED T, #H % REHFHN X
ITHBP, LYbit, SMESIGIEIMFERERICH L CESEREMOEEZBRIL
FzZ EZonTid, RN L, RELOBESHEFEAOBEREIH 2 EMINDL I L2
ATHABBRONDY, 29 ThrThE, BHARNEEDZ LOBRHELERFT

21) Spangler, supra note 12, at p. 51.
22) el EME=ARAE=RAER [ SRESIEIENY Py s (2R (R
ek, 20084F) 143EHLLT.
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LI EPRDLNL ),

FRICBWTRE L ZEROBRE - WEHHIC B 2 BREEREOTIRCD S, KD
2HDHEICESLER ), £1I1T. T A Y AT, Regulation DIZBWTHASATVS
£Ii2, BHBNREE LTRETHL I L 2BHBICEMIBIAENEDIZ. SECADF
TEHTHo T, EHFHFRAEOFREIEHAESLREBFELHESE TII RV, EAHERHR
BEREL., REOERNLGRYE (BREH) LT 22Y - 0—0L\Uhb208
BBz ENTED, H2i10, A F) AT, BOEIEIC L2 HEED D 2HERICD
Wi, B3 - R TE 2 REWAE LB ORREICRL 2 EOREL D 1t
BERERFCELUTIERREELZA2HHL LT, BREERAF—LPEASATY
b0 0%, BITABRMO—H2/MAT. LWIBRBTIERL, IFVIAZEVLIF
WenLYRZL bVOREEMEREL., Chr—E0BEBRERETHLMAICE
FBETELELLTWD, ERBICH LT, BULRERT BT - B5ERH 28243
L5l ARELTC, &RERPEIEROBELRBETHL L VR LI,

UFEE) AR, Tk 17@& PR IBEENEMAEBHE [SMEHRBIC X A hBEEHTE:
LERIY— ] GREE S 17530079) 12 X AHIEBEO—WTH b,

23) BB [ERMBERIGIE (B2 (BARREENHL, 20074) 1598, EW=GF%& =k
Bi¥® (E22) 144H,






