Legal Wire pillshury

Vol. 75 / April 2020

FROAOF V4 IILARITEIZE TS M&A
M&A B UEGIEHIZHTA2FHEIOFT I(IILRADEEDER

ATFA—I BT LE— TSAT U F- T+

o HFEOOFVAILRIZKY, REMEDFTMOMEREAD=XLDFAE, HRE
LB AT - E B LR EENICDERTET IEENAHYET,

e MEIHFFX. HFEOAOFTIAIILRIZEAWMEITAOVRERY 12— ILDRELZEM
THODBEEZBELAIVLELHYET,

e HMEIHEFEIL. MAC FIEZELURIEBRHO. RITHNEBRTBICONTHREED
JROTAT7AINEDESIINZEILTEINEILEZDLENHYET,

XAFE(L. 2020 £ 3 A 12 BIZHFEENT-. M&A in the Time of COVID-19 (&) % . TIZLE=1D
TY ., EEERICOVTIEZFOUBICHRAELEFERICE KGO THI R BELSSLY,

2020 £ 3 A 11 BIZWHO 22TV TEYIEEE SN HEIOFT V(LA R P T K
FRTTHY ., LEORMEILEFX BRI IIVRIRUVFEEEADOLIZHI->TLET,
ARZa—ALA—IE, RITOIKRIZKYEBIRETOCRAR VR D a—)LIZE LS55 &EM A D
EBNGRBEEHETETHEEEIT. MRA BIEEFEDE TH S Material Adverse Change (MAC) 5
H ICB9 AR FICHBE 0T DAL ANEDKSIZEET HMDNWVTESFLTLET,

N TERI NEER

FEOOF 94 ADRITICEY . FERUVEEONAIZEVWTHSIOERKNEEOEFEL W
BLRBIGEELHYET,

EME — JFREXICEVWTHITSAF—UMNRELEZY . EEGEELAILICHRSTLM:
Y. ZEC- B ENEE TELEOTVA RGNS E . BEDUBIHERIL LA REREZIEHEIC
RERLTWVEWATREMEDN HYET B FRIEZDREEFBZLGTNIEN GV EEELAHY

ij-o

BB EAN=_XL — ZHHEISIO—SU 0 ETOHBOMREE) RVIZDONVTED &
SICEY Y TEHIRENDBBEELGYET . FEAOFTIAMIILANEDISITERL., RELEDE
ZIZEDESIZEETHNTMET HEN#LWGAE ., BEMEOOVvIR - Ry R FKEERT

Pillsbury Winthrop Shaw Pittman LLP www.pillsburylaw.com Vol. 75| 1


https://www.pillsburylaw.com/en/news-and-insights/m-and-a-in-the-time-of-covid-19.html

Legal Wire

FROOF I L AFITRIZE TS MRA

BEFEEICE>TEEMTRNWAIREAHYET . 7—r 7 I EFIREOZ DM D KM &%t
[SOVWTEBETINESEENHYET . HEAOFT V(L ADRITIIIEI HIBIREZRRL
THEY . REPEEICEFELLTORINERTIOROTLFET (REHMOBRERPERS
FIZE TR TREN =R EITY)

avkA—)L — /REFRICEDHEIOT VAL ADTITANDHRIGICEAT DEELRRE(LE
DESIZEh, BIREZHN EDIO—D U JRIETOIARNFUVEEDLSITHRE BIETHE
MERATHIBEAHYET BRI LI/O—DU T ETORDEXRRREREEI R V%
EDFSENYHTEHIRED, ELVSEBDENADEES, BHRABPOEEGTREICHT S
ANFURIZEEBTEMNEINBIRTFATIRNETT,

Ta—TVOIVR — BXEFTa—TIVPIVADHBEEZRE-EREONHFETILKRT ILE
NHAHEREMENHYET .

F4—L7aER

FEOOF VLA R DZEMECEFRMIE - EIEERTE - H/NFUREWSERHERIZD
WTEREVCEEICHEEZSADEICMAT, BHFHIROA T ADHE. RHFEZET L.
BRABHTREIRETOLADRBITHENELLHAREENHYFET

A—=02a DR a—)L — —BHULBEELT. A=V a3 vEEkT HexlE. BEI2F
DA 1—)LEREL. BT IO RATFAHORLDREIZRET B0, F—92a>DERT
YITDRBERFATIDLENHBYET,

MBMNEZEEBOFE — BEINFEE. BEESKTOVAENMEGETH>TEEENYENICRE
EIZEFOTHEIZHEOH DI ENHLWNVGENH LS LITDEFETILELHYET , TNICIE
CTRTDa— P RIABZFRARESTILENHYET,

Fa—TYDIVR — EYbF . RELEOSTSAFI— T ARATL, BEICEHETSA
REEEDHAHRIEE LD EREFE. HANNIEREZDSE A TOXLHFITZRSITL—TIDIVRIC
DT, BINTHEZETAINEINMMRFTILENHYET, F-. IRLEOEELTIZHN L
RUEBLOBEIZH LT, BARMAEA T J155IE (force majeure) NESMESIMNEEET S
DHERABHYET LT NETOIRTAV U AE1—DELWVMEEEHYET,

BEEGHRBEESTE — WEIAFHZ G HEIOF VIV AORITEEET 57— VD
&Y, EZRER. I AREXEOEEROUBEROCPEMIEER. HFTEACTF
AEVSBFROEENEN., ENICIYEERENENT-YT HRREEEZEZRET OILENHY
T T, MEDOFERMEICEY, EEFEHNREICLLAARMELHYETS . ENITISCTRA
HORTOA—VERBESTDRENHYET,

BIRBHICHITSHE — BEWRZNIZEITIEELRARE. FIZIL. EEFECRFLE~D
BHICETSBE. NI 2EHS A HB OCMEABAN_XLDRT 21— LEIZTDNVTER
BETBENHYET . 70— T (2T 50 R TR LEDREEZEZEL, HIBZER T 50
ENHEMN. 70— 12HITAMBARICELTEVAHIEE . MEEMR O ESETT
[EFRTZ1— LN TORIENETEENEIN ., R TIBRENHYET,

Pillsbury Winthrop Shaw Pittman LLP www.pillsburylaw.com Vol. 75| 2


https://japanese.pillsburylaw.com/sitefiles/30310/legal%20wire%2071-2.pdf
https://www.pillsburylaw.com/en/news-and-insights/covid-19-threats-raise-pressure-on-it-systems-and-cybersecurity-readiness.html
https://japanese.pillsburylaw.com/sitefiles/30406/legal%20wire%2073.pdf
https://japanese.pillsburylaw.com/sitefiles/30406/legal%20wire%2073.pdf
https://japanese.pillsburylaw.com/sitefiles/30283/legal%20wire%2070%20rev.pdf

Legal Wire

FROOF I L AFITRIZE TS MRA

IA—CUTDFIE — BEIHBERUVTRENSF—(E, BEIDRIELOA T XD FREIH

BOBMAHEDEDLEL)ITEY ., ARBICKSRBANEEA YR A RICE- Y LGN E

ZEL. ABHREDQLEMERFTIVEAHYEY , /O—D U T ITREGEEN/\—FIE—
THHAVENHLD ., A A/ RITBAFHEIICIRELIZY, ENoDEMFAHDIE—ABEMN
ESM FHIO—DUT DEMIZONTRELTHLZEF, TRIDFEER BT HL2DGA
VEYS,

B KT ERE (Material Adverse Changes)

RiBPYRIEAZTICHEY. FRIOFT I RICE>THM T HAI 8L H DD 1.
['Material Adverse Change (MAC) &£IE 1 T3, MAC FIED T EBLMEED — DL, BHFHEI DY
A— U FTORBICHREZEISRE-YAFTADEILDIRVE,. TERUVEFTDORITEY H
TAHIETY , —MRMICHLVWR SN EEINSARIET. BXFERGERZELALGINDGLDODE
ERELEICERTDDITHLPBIZ L., HREEDHFKR -G FTE T HeEHN-TREL
). T EXGEZEDORALRGILGVEROKR (MAC FIEDHISN) & 2IE(Z1H1=>T
FRLET,

MAC EIBOHIN — HEOOFTIAIILADYRIITHNL, BRI RAIERLBEEHICEYHTS
=8, MBI HEEX. MACKIEDXEXEEICTHRETTATLE BHIZ. FELATXKKLJIZETS
BlotE MAC FIBIZHRELELSETHDIEE LW ETIEHYE A FIZIE., BEzFISE. TX
KIOTTRARANIERADSEONRELDELAHYET . £-. FALEHAKEZOMOKE
(HE- k- KE) DM RMERLTLVY, R O RAMKFRIT (pandemics) 1. [T
(epidemics) J. MRR D KFH 4 (disease outbreaks) JITHIZE R LTULVS (HLLIFE RLTULVALY)
HLDEHYET, FBIZ BT LRIZTD MAC FIEDHINDEEKRMXEIZT7+—HAL, FHrEan
FTOANWRIZBHATRMICERTEHIEDLHDITLLEY I— Y TEEEICTSL = RIENH TETLVE
T AL, BILA - RBL—IZ&B E*¥Trade Financial @ B Y& T Aon PLC & Willis Towers
Watson DS HZHIZEWTIIFHE IO FI0)LRIZDULVTEAREIZ MAC FIEA LRI TWVE
T) o EHITBERBEDFRITDLSIGTIORRIZE>TREA — B EFIR R IO £ TS
DELZEFEEDI- BEBRHIN TS MAC ZHEDFISMZDWTIE. SR DEROEENTE
SINET,

R eE] — #BEMG MACKEORBICETHHRAD 1 DI (BEICHMG) [F
BB IDBEHESHDIMN. ELVDTENHYFET  COBAICENTIE, SEEITHFIT MAC 5§
BEOFISNABERINDDI(E. MAC FIEDFINZET-HEINDIBRICEHT. EFEMtLLEL
TREEENEYDITEEZELZZTT-, ELODITTRHRWMEEDHITROoNET, HIZ L, Bk
EEBORAIT(DFEYFZEIZHHELS MAC FIBOHIN) (£ ZLFEDORITHEFE Mt &LLEL
THRERICEYDITREGHEZRITTOTHEVRY AR ERICERGELELSISECYT
EFRGSTVEN MACKRITHRESNTLDIESNHYES  ERHFDORITITHEDMREIC
FYU FEIOFT VL REL BHDOERICAHERIEZ L 0T ARENDHYET, 2FY. ERR
AHHMBTE Y, BEDRBLEELIIENDERET D&, MHADKRETIIEREARNRE
RICAHEITHETHELTH, VELVEBERBEMALRINIE, E5TIHGKGEHEEAH LTI
DTLEINSTY , HAHME (FIZETOT) TIERFEMAEY, POT IR EESRRER) T4
EXECERECEIILENRYICEREERET O TIFTEEZATHET  FEMHRMET,
RAADTOTICEPLTVWBRRTIE, 7OT7EEEICEET SR XL, HRPOE XML&
BRI DHE FIBICHEERITHAREMENHYES . LHL, BREIDOREEELISTRITHIHAFIC
KT BE MDD T—7r Y TEDRREITIRFEML L. ERFEDEBLZEICEETATEND

Pillsbury Winthrop Shaw Pittman LLP www.pillsburylaw.com Vol. 75| 3



Legal Wire

FROOF I L AFITRIZE TS MRA

CEITRYRET Lo ABRRFEMERT ML, AREROELAEZEEZRLLITHY,. 7Y
TIMREZEERENTEIHEERTHERFEAGLEEINMLNFERA,

FHOAREOEE — FoUTTMEHFEL, £ENO T EXLERE (MAC) IRELIE
BRI HREHLELLA, M SEBG, EALEPEOEREHNT HBLT. BN
b R HIRE BN HHLVNSCENBEETH S AL SHEBET AUENHYET .
WOOF 4L OB EHRIZEYREAAENTVET A, —BORREBELLTIRT 50
D ENELRMOBEEDREECORMDBRELZDONEHIT DD EBHMHRTT, X
EEHGECYBIREHREDHL HRLEAOBELSHRNCEONSLEDNBHAIS
1§ A ERMBO TIREC BIERERAR(WHBR. 77 7hOTOMOTR
HERETT,

FHEOOF94INAD LG BEDRITIZE ST, BRMICEEIRETOERIZHIBEDF
EEENELEFT . FEPLEFICEVLTIK. TFNETADEDRRAPEEI 7O - EHIZXHT S
%ﬁ;ﬂ:nd-rbwbxm%m:n BELTCARBABRGEEE T 7RI HIENBREEASTLL
Do

LEFTORBREELAHEEEMRI. REAM ODAEIERTHIKRIZEWNT, HEaoS
DI ADERMEBREEFBREICERL, Y TSAF—UIRTAVL, RIRE, UM/ —tF2
T4 BRE. S EZERUVFOMOATFIZENWTISATUMNDESFEICEELHAFIVREIR
HLTHYET, LXK BEFEFTD COVID-19 resources page & Z &<1=&0y,

AEOARICET HERKE
AERMN (BREBIREE) Stephen B. Amdur
725 South Figueroa Street, Suite 2800 31 West 52nd Street, New York,
Los Angeles, CA 90017-5406 NY 10019
+1.213.488.7113 +1.212.858.1135
taisuke.kimoto@pillsburylaw.com stephen.amdur@pillsburylaw.com
BIEE (B AREBERMRIE ) Brian F. McKenna
31 West 52nd Street, New York,
NY 10019

+1.212.858.1147
brian.mckenna@pillsburylaw.com

Legal Wire BfEICEEI HEHLEHE
HAhEE

satomi.tanaka@pillsburylaw.com

This publication is issued periodically to keep Pillsbury Winthrop Shaw Pittman LLP clients and other interested parties
informed of current legal developments that may affect or otherwise be of interest to them. The comments contained herein do
not constitute legal opinion and should not be regarded as a substitute for legal advice.

© 2020 Pillsbury Winthrop Shaw Pittman LLP. All Rights Reserved.

Pillsbury Winthrop Shaw Pittman LLP www.pillsburylaw.com Vol.75| 4


https://www.pillsburylaw.com/en/services/covid-19-coronavirus.html
mailto:taisuke.kimoto@pillsburylaw.com
mailto:stephen.amdur@pillsburylaw.com
mailto:brian.mckenna@pillsburylaw.com
mailto:satomi.tanaka@pillsburylaw.com

