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Welcome to the October 2012 issue of the
Simpson Thacher & Bartlett Tokyo Securities
and M&A Newsletter. In this newsletter,
issued every few months, we will summarize
recent legal developments in the securities
and M&A areas that we believe may be of
interest to our clients in Japan. After the table
of contents below and the Japanese version
of the newsletter, there are links in the
English summaries to the related PDF
articles on the Simpson Thacher website.
Please feel free to contact Alan Cannon
(acannon@stblaw.com), Taki Saito
(tsaito@stblaw.com) or David Sneider
(dsneider@stblaw.com) if you have any
questions or would like more information
regarding any of the information in this
newsletter.

Please let us know, by responding to the email to which
this file is attached, if there is anyone else from your
organization to whom you would like us to send this
and future newsletters.
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201248 H 22 H. SEC i% 1934 fE#GEAH S 11 (Securities and Exchange Act of
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1. SEC Adopts Final Rule Pursuant to the Dodd-Frank Act for Disclosing the Use of
Conflict Minerals

On August 22, 2012, the Securities and Exchange Commission (“SEC”) adopted a new
rule pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act
(“Dodd-Frank Act”) requiring public companies to make disclosures of “conflict
minerals” in their products. The rule is designed to reduce the funding of armed groups
engaged in conflict in the Democratic Republic of Congo (“DRC”) by mandating
additional disclosure requirements on the use and source of certain minerals whose
exploitation and trade Congress believed are contributing to significant human rights
abuses in the DRC. (Click here to see memo)

2. SEC Proposes Rules to Permit General Solicitation and Advertising in 144A
Offerings and Private Placements

On April 5, 2012, the U.S. Congress enacted The Jumpstart Our Business Startups Act
(the “JOBS Act”), a package of capital access reforms intended, among other things, to
facilitate the ability of companies to raise capital in private offerings without registration
with the SEC. The JOBS Act directed the SEC to amend its rules to permit (1) general
solicitation or general advertising in connection with offerings of securities under Rule
506 of Regulation D (“Rule 506”) under the Securities Act of 1933, as amended (the
“Securities Act”), provided that all purchasers of the securities are accredited investors
and that the issuer has taken reasonable steps to verify that all purchasers of the
securities are accredited investors and (2) offers of securities under Rule 144A under the
Securities Act to persons other than qualified institutional buyers (“QIBs”), including by
means of general solicitation or general advertising, provided that the securities are sold
only to persons whom the seller and any person acting on behalf of the seller reasonably
believes is a QIB.

On August 29, 2012, the SEC proposed rules (the “Proposed Rules”) to implement these
changes to Rule 506 and Rule 144A. Following the review of comments by the SEC, the
final rules will be issued. Issuers are not able to avail themselves of the Proposed Rules
until final rules are enacted and effective. Since Rule 506 offerings and Rule 144A
offerings are widely used by U.S and foreign issuers to access the capital markets, we
anticipate that the final rules, assuming that they are substantially similar to the
Proposed Rules, will allow for greater flexibility in the capital raising process by relaxing
existing regulatory requirements on publicity. (Click here to see memo)

3. SEC Adopts Rules Requiring Payment Disclosures by Resource Extraction Issuers
On August 22, 2012, the SEC adopted Rule 13g-1 under the Securities and Exchange Act
of 1934 (“Exchange Act”), implementing the extractive issuer disclosure provisions of
Section 1504 of the Dodd-Frank Act, which added Section 13(q) to the Exchange Act and
directed the SEC to issue rules requiring that a resource extraction issuer disclose
payments to a foreign government or the federal government for the purpose of the
commercial development of oil, natural gas or minerals. Section 13(q) supports the
federal government’s commitment to international transparency promotion efforts
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relating to the commercial development of oil, natural gas or minerals, such as the
Extraction Industries Transparency Initiative. (Click here to see memo)

4. Basel III Update: Federal Reserve Proposes New Bank Capital Framework

On June 7, 2012, the Federal Reserve issued a much-awaited proposal to restructure
current regulatory capital rules for U.S. banking organizations. The proposal would
implement heightened international capital standards, known as Basel 111, as well as
certain changes required by the Dodd-Frank Act. According to the Federal Reserve, the
new framework “addresses shortcomings in regulatory capital requirements that
became apparent during the recent financial crisis.” (Click here to see memo)

5. New Figures Confirm That Dodd-Frank Whistleblower Tips Are Pouring Into The
SEC

A senior official of the SEC has confirmed what many observers expected to occur in the
wake of the Dodd-Frank Act: the potentially enormous financial rewards offered to
whistleblowers in return for information about suspected wrongdoing are generating a
deluge of tips to the SEC. According to a recent report, the chief of the SEC’s Office of
Market Intelligence revealed in an interview with Law360 that the SEC has been
receiving an average of seven whistleblower tips per day -- with roughly two to three
worthy of investigation -- since the Dodd-Frank whistleblower program began. (Click
here to see memo)

This memorandum is for general informational purposes and should not be regarded as legal advice.
Furthermore, the information contained in this memorandum does not represent, and should not be
regarded as, the view of any particular client of Simpson Thacher & Bartlett LLP. Please contact your
relationship partner if we can be of assistance regarding these important developments. The names and
office locations of all of our partners, as well as additional memoranda, can be obtained from our website,
www.simpsonthacher.com.

The contents of this publication are for informational purposes only. Neither this publication nor the lawyers who
authored it are rendering legal or other professional advice or opinions on specific facts or matters, nor does the
distribution of this publication to any person constitute the establishment of an attorney-client relationship. Simpson

Thacher & Bartlett LLP assumes no liability in connection with the use of this publication.
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