(iES5£28) (2011)
BH%, E 164 ~184 ]

BERG AR BRSREL
T
# BT BAET

WEBEAELTRTFEURDTH-F AN
GEFRE) A EREE, BBUFHGEH )BT
WEREWEZ - ARREERRANRKEE 4
ReRANFNAXERHI ERIRETRER
FETENERNE AREKFE, & B2t A %L
FHTERBEMERAERX LB LE S N R
AFER, ERFERZT, AERTH-FHAGE
FEINAELE, XRETH AR ZHTH
FHLE R FREAERTHMRES AE
EHRBRERHUUAREXZEXREHRE,

XRBA: RERT EXERE SBREH

2005 4E4B1T H & B UESF 35 ) 1E T Ifh & 3% i
iR E LTRGBS, MEIIBAE
SHEPFECESRE) EILE LR G ER b, 30
FOEHFEMERE - P RNBRATE D BRE

« FPHRIHZXFHBLEE, 8 HLE50H,

o EERFORAFBFAFREIFNAE,

O SAFHEHUFFERRSAXTHARGESRE) W
Iy B ), i B R([2011]39 &,
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ARRT AR BEEUEZTH

I EHELRHNEERAEX, LAE MK AT ROFER, H
b, GESFIE) it — S BITHREZ FTHREIERTHARL S RRIOE L
BEES.

BT EGESRE) BES T RMNE AESFR1T . LT AR RHIE;
A EBRHE; U AT HeRERTE, X9, EiEFRT7E, BATE
FBRATHREE , MRBRITHITRE, HRAERTHREMERE, ERN
BRAMESHERN O KRETAM,E/EETE, URBIESFES IR
KRBRITELERTH TRERR, MHEXEANERE,

ETF ERE R, A4 77 mxE A B 2177 B fa it —
PHEBAAGESRE) RAXERNAREEATITE . —RNAER
THEFRE; —ERBEAERITHERNBERAR ZRMTRBERST
H—BAAGERE) ABEUEH LB, NEXARBERTHXLER
HEREY

— IEHFRIT aEkEAaR

(—)RABET. —HERETHESRZTAR

“RERITEEXBIEFEMPHRFEIR, “private placement” 5L
“private offering” , X [ LLiF N “ RE” “EAFEF" , X F“AE".
“AFF 247" (public offering) M= .

“RBERT—RABRMRATFREESEEERS, XE 1933 F
GEFEIBAQ)RAMBUNIRABRTHLEER, ZAME,
“[HEEES FREATIORFTARGRIAAFRITHESR” @ H

Q@ BRUH#-FRITPRECEHE), RATRATHTHELR KXV E AL,
GEREHY(F 4 4) , R4 HEH 2011 £)8, %38 7.,

@ Section5 £ 1933 FXELLHAIWH L FHL - XHAEREH, HER
RETEAER BRFETHAESECHITTRL, FUNFBHAKRIT. X &K AEH"Unless
a registration statement is in effect as to a security, it shall be unlawful for any person, directly
or indirectly—(1) to make use of any means or instruments of transportation. .. ”

@ Section 4(2) B L X & “transactions by an issuer not involving any public offering”,
BHAAHIMEILFER",
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EHFERH(BERLE)

R ,1933 S CUESFIE) IF R 3T A RABE R AT BRAT R A FF ZATHE B
RIRLE . XWHEBINMERE EARERTEREZESHET PR
BB 5 M BRIk B SEC FRIT—HFE N RRH— TR E.

AERTRR G RERAER MG XKER RS, B, B
FERGERXHE)PAETAREZREHAANZHBRHESZ N HE
RATHHIEHER (8t fn & E 1933 £ (EHB) — BRI AN FF K
TAHEN ., TEEBHIX 2002 41 A EBITEHZHE" B M
TREHE FAZREMBERTAETEXS s, K H 2000
F(SRMMF AT GHE) PIER RZEEHESRITU" AR E
BREAFEITHRALAZ—,

2005 47 10 A 27 B AW SBITE K E(IERIE) 5 10 & M5 13
FERRNT AT RAT, HEL T RERE© 2006 4£5 A 8 HA
BE B AR RATIEFEEIME)E 3 FAE, LW AR RTIES,
A LAE AR E X RATFRAT , AT AR EX RIEATFRAT” .

AR, ABRTELEERE—ME RAIEFRIT IR AEH
RHWAERE DBERXTHNTATFERGTRATALS WA LITHE
B BB RATE G RN E R RSSO E LB kR Z T
RETAMB R E KL,

(D) RAEEFTERRP —EFRIT S ENRERE

KEEEN 1933 F£GEFE) R E A 1929 4 KE 357 5 X
Bto 1933 £ GEFE) BEEEIMEEMBF G REE . LKIE=ZK
B, MR T KRB BEE . HEE S FME, EMARST  HEIE

® HATEEARREHFXHA" B LEAE,

® (EHRXIF0ARE,AFRFTEH LAKAEH THEARALHF4, 4
HREREEFRIEFEREENMRLESRERGB TR RS REUE, BAEE
PMATBAFRATES . ATARBL -, AAFRAT: () AT HREANRRTEH
B ABERRRTERR AL AN QAR TREAAEHRARTT N
EAFRTER FRRASE AFAHBOEMAIFFTRF B AF2FHAE, LT L
AEMRAFR ELFALESRMENESREF B FTENMAE N £4,F R
EES AT S g & SRk

@ SRFHEATREAFLATATRAAETR), 350 A ¥ B 2008 £,
F85~15 F; BE A REEHAERATRAEFEAR), LR A ¥ H B 2004 £)8,
81 ~85 W,
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BRBEEIT AR . BRAS5LETZYE

FHKm SECEMMEFEN, XEEHSFRNLAR, “YETHE
FERAESFENERTE KEAAST TREN" , OB RIEH %
FFUERMEEBCENRR, HI, ZEB 4Q2) FXHES5 F#HTT
BERARE, MERTARE RATFRITNZS " 2T EM.

4 NBIEAR,1933 FGEHE) M AF AR AR LT R
THRETHR, £2H THER . SECEEFRHE 44 LB HAS
25, EE B 85 Bz 1953 4EX%} SEC v. Ralston Purina Co. 293
W BEIX—FERES KB N ENE MBI, XEBRAR
BN, E—iEs TR BB RN R 1933(IEH %) L%
BRIk HITRERE, 1933 FGEHR)) WL EBNOR B HB TR E
ImERNESEBREPREE AEBRELTMOTR (BHF —%
MHEM_ KNG N YR BAZHALEHFENIFERE". B, H4
Q) EPH“RERIEMAFRIT XS5 R W LEFTHRREF
MARET” O XEKFSEEBE—£1E W, # %00 v f HHE
RFZILANER . ZEFABENESNZR[(ER ]| ZRIEARETE
EHERENOEMRP” , RERHERER/SH S, 76 SEC v. Ralston
Purina Co. &, fE % Ralston Purina JE# B X R K IBLE A BARE
KBREEMBEFFRNEENREFR” BEZERITAREASE 4
(2) FAREMEMBH D

B, XE&ERER SECHERBR TELAFETAELUILATH
“BEAANABEZ L S Rhink CHREBRR FEIMRRENZEY
ARBRAAERRAPRIUZETFESIESEEMEFREEMORD

See, H.R. Rep. No. 73 -85, at 5.

See, 346 U.S. 119(1953).

See, 346 U.S. 119 (1953), at 120 - 125.

See 346 U.S. 119 (1953), at 127.

1935 4 , AR EAESECY UALBAVNATRELENRRIERE, L4
REHAAB ZREAAZAHXAR FEAAGRAAZAHEAR RTIANEE R
THEENE ROHTRE, BEEHY, —HMIEHAATRBL2S AUFBEAFER
7o % J,Securities Act Release 285 (1935), BEFHAN“ARFA" EREE 445
Bt HE 4 HE R ME— A £ E4K4E, B E 1953 4 SEC v. Ralston Purina Co. £,

€68 ee
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EHEE(BERES)

() EXHBBETZENERE

WRT, BN H RS ENREETAHE THEEENE X, AFEER
RFABERTRAMEENR RAKETR ZHEAUHIISRR
FHR;GESEAFETREBETEMBREOREANRTEY S
HETEHNTORBERTREMAERERBRBEENRURL
Fayr KA RITITHN;0%5%, TR, ZFEAARBREE
M RAMBARERTRAETHHR, BHEF EAFRNERTHF
R” B REE R I 50 A A

XK NAEHITREALAEBKEL, HEAERTR
X FAF KT S WIFSIE AT RATT 0 B, AERITHE R 8k
B EA R RS BB E X R” R AT, T 48-E 55 15 50 5E 89 M/ 4
WEEITEARREEANDE, NHEE RN BREREG RS, AR
RATBREM B, EEMN I RAFE LR, B X P4 R
BREGRPRAR TR, OLHE R E LS AREPH, KK RTH
TR AR, MR/ Bl e T AL ERBR LS
(IARAS

EFRBRABENEAIR" “SHEEANAN", 25
K, ERRBERTOE RS L, HERERERTHIS K4,

BT FRITE, A XERE N AERTES BT R R E R
RATENESREATFRIT, RIEMEE AREP I OEETREH UE
AFFRRTIESNT R, DHREENE, ESETHEERRNAE

B FFAEHIFAERTRAEFNERE), LEAF HEM 2004 £, 43 o
® ZHEAFEIHFEAFRARKMEAL), LA F H KA 2008 £ 47, F 16
"o
® kBB (TEEFARLTEESERRL), FHH KL 2006 £, 4 15 X,
® R—AAR1933 F(EHE)F 28 £ F SEC th" — ¥ 4" (general exemptive
authority ) 7T o —38, UARE , FMRFAAABTZLENRE LN, HERE LR
B, SECTRIAARAN HEAUREAUHBRETREN—RWA EH . X H
ERTAERXETHAMNZ AT, %2 X¥,"The Commission, by rule or regulation,
may conditionally or unconditionally exempt any person, security, or transaction, or any class
or classes of persons, securities, or transactions, from any provision or provisions of this title or
of any rule or regulation issued under this title, to the extent that such exemption is necessary or
appropriate in the public interest, and is consistent with the protection of investors. ”
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RBET AR - BRASHEZITHR

RRNE SGALTHEREEZS, MHEESSBHKFE—ERIE
HERFRANEELTEZ - SREREFERENREFEEER
RS, OFIRRXEMNRAEETE T EREA R —M K
SRR BTTE o

T RAERATHE B R BUR

(=) HERR - REEZTHHSLFER

H¥EAR, FPERBELTHET 1993 45 1995 4,0 R
IRAESEHLIER ABRTEPEMEEDS T — &M TZ 5,
NESAEBEAN EEER " TER, ARARER . ABELFE
“BARE.FAR W SHAET M APREGUMGEE K, F4E
EERERTURABIELEES (N “HERE"®) IRBERNE L (F
FRPE”) AR RMBIEHEK,

L EAENRMBEER

REAERSH CUWHREKRATHEMRBTMAEMERRZRE,
RESVAEGEAPEL, OO0 AR IR — AT 20T .80k
B BES SRS ERPENNE. B TRARBLA“ MK, H
AT E R B R AT B KB K ER R XY — M
B K, R/ B iR,

AU K FERES TR, B TP B 2 58 MBOG &
HYPESLBNECEESSRTELFTREZ ., & GDP ISMK
RET , FEHABTEBREFHWHEERT, Hilk, Xt H#F BUF kK
W, FREEIEE ST RN, S, 07 BOF T 4k — o k8
ik S F R MM BRA B —FEGES R F & R

Q FRARAFEE(TEREXLRE), LR Z K H IR 2002 £ )05, % 191 R,

® “MARE EEREHBRASSHEK,

O LE4AFHEARBTOHL0ERK, BEXTLEAK AR AU R
FHER  ROVEEFTH—RERAHH %,
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EFEHR(BELYE)

FIERREEETAEERE D

2. ¥ B T WA E

£:%r %18 (financial depression) , — B R B W HIH B H BB TH
AENER/BEAFENSMERNTZ FER FREAULS
RATE = RS ROL, B LN RIR M REH ST RN ERBUE .
MEMYMTHRENS.Q SREN-BRARLSHRE BeME . Be
W =ATrER M KRBT R, IR E RS A, HE R
ik BRI, RARRAMT .

() EEME AERATF RIS RAR BEK, 5%, T
Ho PEIEMSERH(ERAFRITREF L HEBIE)E &
AENTERE T AFRATHEME RR, BAER, AFRTIESR
BRI, ANAER RN EERE, B KRB R 2R A B 5T
BA, BEBFK, BHAFRTETEAMMBREBE HFHRE,
M HFEH T ANHHBORE B, 8- H X RITAREHRE—K
“HREIBKER” .

(2) R PRI RITRIE, SEARSVML, F/ 6
WHERTRR ERAERRME H . B, P/l — B0 % %l B A
ABRERL, W EEVERE, UGB R E, AL %S
HBEITR. R, FERATEINE, WAl B 75K, < RAEE
AN, ARGER BB, B s/l — B R Z 2 458 7 T4
RIEFHOMT™, BE ETEETRETLTESHUK TRE
FUONAEA MBS, KPLURUEESU I EERE XK, U5

@ FAHHEHEFHAFREAR—UTRERFTXEARA" $(FF &
B 2010 £ %3

@ SALALE“LBNHATELCYREARIB U T EFR", R(LFFX)
199 £ &2 0 M S CBENTHEL LRARPEFNK” B(IEHLH
#2004 £%1 8,

@ (HUBRITEIEIARRE, HLRAARK FRABLSREER, BLRTH
UAMRIEANBERS HKFD RGBS U R EREIR FAS TAT M HAT
FhEE, RHLBRITFE T AUBRARCRE RS TRRN, TURR G4
o

B “TREVY WA, RHETHRT, RURT, AR, FHEA,
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BRET AR ReSEEZTE

EIR (ol ) B/ (ol ) ™, AR E LB 0 E 480 b/ olk e B 3F
KE R B AT ARMA

(3) REIMHZ RN E TIREET DK, BT AFRTIESRM
EARIT RSN, Bid bW R AT IR BEE VRE S Z B TS
HE%, BxErABRERZRIBERILN, B, CHEFLE.RE
FENNSENEHTAETEYRATBROMER. XK, bz
EMERETEEN EREE LK, PEARSIT 1996 6 A RBH(H
FBEURE, FRTHBTAECEFLVEMEARLEFRAEEH
;e ZEERBEEAENBRERTREHERMALS P =
FaMAER ANEATF AR —BBRANTEFELREZE,
REE#T - ERBHCABRBEZBAENEEER .

3. aRBRmERANHL A

BERRKRR—AHE, BRABETHH >4 KR, ELAE
RARGREUERSHSREFERKOLI, &%k, PERETH30
BEZR-AMERAR. HAILE BERERTRRBAIHLER
Bromes, Fow i ss B D R S RIRRS TIREEF MR AR LR
o R, EHEETESMTHHRE, IR REERED LA, =
BEFE () LHIVHEM; Q) UHRES SV FEHFTHERES;
G)BEHLET EFLAR RRAFR.GREBREAGASEANEH
PUH; (4) Hofh— Lo U BT E , M 5 A 7%

4. BEALTR ISR IR SN T B SRR

FERENMERRNAEEREREOHHN, ERRBRTT
B RERRA T REMERM, KFTRAA, KEARZANK, AT
KTRBEERATLE AFEREMKRE T, REFE—EXNR, EE
SERAIE R AT B & T 81 3 BT BB 5 1 Sk B ¥ 7 Wit 25 O SRR B T B EE XL
Bro LI“PHERRE" 56, HERVBERETINTZ8H. —FE, AEEH
ABEARBREATURKIESRT S, B SETERMEIRNEEE

B (RBANIF O AME £ ROTRBMFLFLEM HACHERHE L LK
AR AHEE X2 ANEL L TALEFRRELRLS, PV IR ABSRE
EAZHBHRRE T HBERBE L F,
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ERRFE(RLE)

H EEEREXAL VHBRETRERE: A -\, H LA AL
HREL VAL BEIMUARE” HENREESRE, S A
FEARENE, FRAFANHARE T LRATHMTR. FHELA
BERT LA BBy AR X 5 K 7, AT AR B o R T IEH B PR
HEERERENMERANK S, MBHE LA IER BT LB HE A EE
BEBEBRRI AL AL o AN — R, & Rk 4 A0 R 4T 1Y [ B ) B 7R
LA

(Z)REEITHRS

g b, REARERITIESFMNES] 1933 £QEFEIE 4(2) &
EREMBROEEEEZFDMN. (1) AR EENRER]T;
(2) #r 3t~ Bl AR R TR FASE & 175 (3) - WA R BE T #E 4T B R B3 &
775 (4) KB (k) B HAATIIRERAT O I 20 3k, XERABE LT
RAHBTNFAE : —RAFEE P H XS WS (Hedge Fund) FIFLSF
PR & e B A B & 0 B R A2 R 47 7 :0; Z & Rule 144A%
V- Za

REPERTEEEAX RBERTHMER 4 B, HE
LERPETHHTR RSB HAFEFOREXNEKE, FHEkX
FER G EBEERNEFBAHEEBRREZMBRABERTH
Tk

1. R AT

B ER L ERANMERFENBRERFRITEES =
B LW ARAELATFRITHRE BOERA R EX LR
WNRITKBRG, URBRGARAFT AT HRFERTRTHRS
(1) ECUEFRIED 5 13 2 AF R HLE B R, € B A RIHESS 247
EBMEVE=EFEAET LN ARELAFRITRENRITNER,

S BANE(EETIHAERATHEFEAFR), b H AEH K4 2004 447, £85 ~
88 ﬁa

® Rule l44A ZEETHUEEN PR TAEEHB RS LY MR, F 1990 £
i, # 017 C.F. R. §230. 144A(2008),

Q “AEXIHR FPRERTHNLF  AEAXREAELL AEELESE,
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AERT AR - BES5HETZTH

EMHLHE HERHE.2 (2)(AFRE)NEGFRAANRIME
TEREIMBERIHEMEE.Q K, AFEd RERZIHK
BBRITRERATF R, EREATRITR? Mk, F¥ERE, &
HREARREAFET® O)"BRIR"ETFEELEMEASRW
REE, RLBRMENEELE Ry ERBESNERE.O RE
“WERTAR” A AR 5/ g e HR @R T RTRA KT
K EA ERTE L, 2O MERERERAFTNET AR,

2. EENBRTT

FEEEYN AFLESRBEIELT R, @S HREEREH
BREBERES, BEREFEMB LN RES  THREARESE,
BAKERAE, BEYHEFEMRL.C HEAEESH RIS
AR, TESHAFESESARERELSHKE,

3. MAEFBERLT

ETHHIAR, %A%ﬁ%i%ﬁﬁﬁﬂ"ﬂkﬁ;ﬁ#ﬂ%ﬁﬂ"
WRBHFEHKE, b, eRLLRBRFEIER MEFAFEME

® HBA(LFAFEHRTEENE)IE36~39 %,

O (REAFRIFBEAAE RUERAAHEIL, TURARRRBEIRAHR R
HFR, RERY, BHBRRAANMAARLTHABRATR LT, FRRT, R
HERARANBMAARZAREE B2, ERBBARGAFERRA 0 XK E
RARIAE,

D FLARFAREMNERE—ESELATFRFRAABFAEAR), YEL M
1 R 2008 £ 1%, % 125 |,

@ SRAEH XXM VERRFAFRAFR—UEEEZXNAA", R(F 4
EHN2002 £K 48,

@ SAKARATYERAELES T X FAFL), AR B MK 2009 £ 4%, K 16 ~ 17
X
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EHEECEES)

RS SHUMTREETHRAMRS IRBARRAMS, &
R BB, B AT EHAAE T HLR, AR L5 AR KW
MiEER.®

MEREBHBATHARRE  AERXTETEEMRA LY
ELFRT ERARE"HRE. BT RERT . RBIESF" MR
REABE L EFIA, TR SOERET LB ST TR, BERR
HIAEPRFE BOBE” ELFFR" RE"FHHRRA,
AUB, ABERTESTHEEFAT M BEN” B REKRE,

= FAFERITNE” IR B BICIE8R

R L ABRTERBUEEN, ER, “HELE HE EHAY
B RBAEEMUE". EH L ABERTHEAZ HERLAEN
E—ERFN BN AEE, e —ENEE"HE-FMUE. B
AR BARE AR ONABERTHEEHIESFEA
KEFRIGAFEAERT RN NERIEFROAR, T WK RE
MR EREE.

FEERAT G ER, Tk Poh, R E FXRERITHET
BEEE. SPEME, MARERTHIE, BRAHLHBEN
g

@ (E#NARFEHEAAEIT003E£8 A9 B EERLEBAER A
ALWUFREL,2004 £10 A 15 BFEER AT T BT P, £5 AL, EH L
REZGHETURHLATF LA, ETURABBR X RET, A THEATRA
FRARERMAF R,

@ FE(HLBAAABRFROCEARIF 2 AAE, AU ROAEMFRHEH
REFRATH AT ALHRERFATHLBARBARZE £ THERTBAE
ENE L

® (RBRASNALERNHLFETAHIRIEIAAL, RV EAKEM, REAR
REABHERAEEN FRESFUL(ESH), REPHNEHRERFATRERSE
PREARLE ETFREAARKELAHARBAAHKS

® FREHA KB “BEFUR", H(M£)2010 £5 20 #.
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RERIT AL RESHEZYH

(=) “BFREK"HRBRITHIE

L. RERTTRRRR

DRBUESE S AP, ANRITRENE GIARE, AHER A REE
AAFHFRB#TH, B AF IR, WEBTEAH#ITHRAE,
MRRR TR, ME A HEL . B MR R A 3
B, BEARE B BAARE HEFEAAKRRE . WMHY
Ko AKREHEDHIE: (1) BUBETHEM PO WE L0 B ARLT;
Q) ERARHEHE; O)IEFAFAHEHE, ) EEHHELAE
BEHE ) REBRAREEHAE; (OB FTEMAANBHE,
WF TR AR (1) BN, AEAF B SR LK FERE"
P3N — 2] P R KRB SUE 5 (2) LI SF 0 L IESF X B R4,
WMIEHA R R HHA P HARE" K= RER; (3) BiF, W
BIRTHEFLBHETHEASTRBENE P, (4) BREN &,
EXAKRREMOA TR S, EARE NEREEN TR, HE
PLAX BB E N EERR LN HEER,

o, T LR ¥ A — SRR ERREE L, BTRE t Kb
BANHETEN RER"; ~SREDBRET, R RHEERNLF
RN TR , RERTEY, F%, XEWETEXRER BN
ARZENFHHIT RSB HPEBRERITH S EHAR.

2. B HE R B E”

HENEOZENERES, RIEFRERENRR, WRETH
EENBHNEZENEZ —, BRE, RBIEFH TRITH VR, R
ETHARBRAFIESFRFEAhRE, TAREZRHMOAE. B,
PEHABIES NS RERFTAE, BXRPEERD, §5, BRAH
EFFHEAAE, BERERTZATABRTZEHBRBERTES,
RETRA, BEREN AR RS, IR ARBIES — R H R H U
FEWGSKE BE BN e ik 45 FEA B BT, Ak — 3R , A TR 3K B b UM E 52
FE&ATHH AR BB (underwriter) . HK, H FRREGE— EHRHT I,
TERTABFEFFHE AR A H A FHEERH S BHE"
R,
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EHBERGELS)

(Z)REETUR LMK

AERTRAFESHESTENAAEREET T EH UL
B, K, AR ERARMNRIFESFES TR, YR IE S AH
sk, PEBARGE,2008 FAER, BEK - EW-MIEHBREAGHE
fERT RN A RHRE, UERERFERE BERERE LERE,
2009 £ 12 A 31 B, REGEHEA SR, i TREBR =£H=EFE2AR
ARRBEERE, ARPEFENE BFELSHL L =FERRTE
R R B AR ATFRIT T (RS FRER) WA H
TR, M, BYHENRER =R EBARAFAIINAREA
BHREFLE VSRRV RER, HRBELR, =FH>F
BAERARBIAGYNEL R LRF 8, TERFTH 2007 FH—%
ARERNRRETERN.? RFIESFESH TRIAWHEE W
K, M— R SR R ARSI BT, AR AR E M MR
OLRERKREES BT THREREUGHRE, BIXRYY, 2
BAGEFEY (BRE), ER(EEER) MBRHARRENR, 2K
N R SE 55 P B — R

(Z)RERITRGM SRR

FEBFETHS  HREER MR TR AR EARA A
G5, B E 2005 (A R FICIESR 3 ) 1B R B OWHIE SR 3R
AFEATHST THRAE, RER—K#EL, HE ATEMHEN, It
FREXATRERTHLETEBRERTHHRBHSME, AR
BEMTILAN T E,

1. ARG EFERES S 0O

BT, PEMRERTHRAE RFEFNEE DEREENL
MEFEFEOLEZAAE, MRERRRE—E/HERBERTE
R B o BE R

2. B RATHISL B BRI

FEENNBERTLEIERAN —FT 2" WRFES A

® FN“HARE=Z XREAFA”, & hitp,//finance. caing. com/2010 - 01 - 06/
100104136 html, 2010 4 10 A 4 B & 5 i I,
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RERA AR RMESUEZTE

BHAFAME, ZAUBMIAENE, BRERMRE, R, ERIAR
B2 BXRMEEAM LU LM BT A —L“@M" . “H5"
B ANEREREMR, MAARKRIERDES T LUMENHRKIERRT
2R,

3. B RATHISL B RB BN, A HLE Z R A i 28

B, XTRBETWRAE, RITEREATRA“HE" I
AFEFT" CERMET CAFENR RITEEZHER, AMIKRRE
AEg— M, MEE S EREE LA B W RTHXAE
RATWSBZ BEFARE, B, XTREE TR, EFARRENR
HARFEFHELFHORFETMRES Hx, BEEERF —X%"
Ak % B TAER 100 7T, MR FEUE S 8 B 28 097 RIE A X S48 4
BWEELTABKAE @

(W) RBEETRERESBUHTF

EFPEATSHMEEERHARROE SILEE T U EE"E
A, MEMTHHBRALBYEE SELENEE M HEHRT
SN RS REMMAES TGS, FRERPERBENSTE
ZHERBRESMTVOTEHREMUGE, BAEKE, HEIEKS K
HiERZHF EFARNESARS; PHENSKERLET R
AR PEARESEERBRAA%S., AN, PEARST . BXX
NE MEGRFUEK S SRBERIAX,

Ex EREERE, — BRFRITH SR> L ABEFIIHEE,
BETT AR &k MR R i , L 7T RE R DM 040 . B, (RICIESF R
B s R BRI A FE AR, SN R AW O, T EAE
W —EH SRR, Wik, BELXFUEEEIA, AR
REAANREREASIESF N FHERT EEN, BNEER TiIE
BRI BEX",

ERERTHEFERVNFN, WFERUKNHERL, R BER

@ SR(XTERFENAFRRESNEPRFHELSAXAMGRE) (i
RXFNEPRFAELFRATAR) (FRATGELRSBELEHAFESIRINHHER
%,
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EFBER(BLE)

FREZERDFRITSEEERRBRE. M, FEEHRE L,
“BAXEEET MG E NGRS T EERERE, LR
X or— MR 3 B AT R ME BTN s A LA, “ AR R sl &
AR R AFEKE YE FIAL BRAE R R BT O, SE B 2 LA Bl e B 3 T Bt
KB T BB R, AR SRR RNE R, T H AR
BREHLNEARE" O SRR, PEANE -LEARER TRER
TRT N BB T IRER B &, AOURRENR 23T ABLH ,
HHE T SRR RLERHE,

(—)ExEX . EERERN

MBS R, B ETREEEHEXAYUE, EHT 2007 £
KBEVESRAT URFESHRRWABFIESFIHELR TSP RS
Emf, REMKMEEELLMETHRELSHUE.Q Kb H
&, AFEETHE—SAAEFEM KRR IE, RIFEE ST RN

BERERNAREERETHSBORMAR, ENBRERE
BURMMEETE 3 A" IS T A AL AT Bk R INGUR N . X FiE
FHAYLEIRES B 7R S E ML, BUF RN ABF RS A,
18 BE W TR — AR BOR M B R ) S R A A RS T3 AR SO
ZBEED. AEERY EERERNEKTUN=ATHEE: —£
BRI MR R A MR TR AR, BT 1k B M B L
RAEEM T A TEEE R TS0 ZREL A BEKS AU, KR
BRI AR EET 2.0 TR, EEEEFRUEEER T KE
WITHRER,

® B CEREFFFHMFR”, ROPEEFI2008 £E4 4,

@ HANR EEAEERELUFHARAERAAREAFEL”  RRTE &9
EHCEHZAY(F35)(T), %810 2010 £ 47,

@ SLAEAFZH AFEFER), FHENRE 2007 £38, %577 7,
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MM FIEFAFETEPEFRAGRRNHUEE RBERTALEE
BEEERERN,. B ABRITREM“AFARFRIPEN N
BERRERT MAFRRALAFFRE HE NAOABRLATFER
TTTRAI AR, B ERBNHEATFRITEERR . KK ABR
FTRAESFAE R H R Z BRG], FARABIESR X 5B E hFFAE, H
MO ESR LB ST AAASE, BB HE R R
BOE, B ABETHHNPAIN, BB AEREE LA
S, —RYRKATE MASERSFHRARRETEREEL LA
WHLE, HitEI AL TEENT S HERALE BRI ARH .

BRRABRTAR"T S, REERY B PERE M H MK B E
ZEZANFERZ OB E, XM PFENEEREEEKREYN
BE, YR EEARHNBEUNARR LB OHE R AEE”, BN
R E BRI, B OET AR BRARRITH S
MBRZF HARESKR, FRARE—REFOHT T E, Rt
MBS, SR AL ) AR

(D)HEBL . SRBEERE

MHRREARRSERERT? BT —MENSRERER
ERDBRTHENEKOCHTE, CEXRBRERTUIENXE, XE
WEFEURERFARRIES” REN, BT E S K RIFEB
# " (accredited investors) @5 “ e K IF BB H " WAL, e ER b,
HE— PN RBERITPEEEARNTE ELEBRSEL THMME
HE FEEBMRXBLAELE T XENME, FERTEREAN
RBRITHABRETENFE ABBRB A FIE, B¥% LEHE,
BFFER,

1 RE“RIFEHE" RN

XEXTAERTERENREBAELH T 8K RE B
MLk SFRIEL R, “FFRBE" RN E XH 1933 FOEHK)

© FEEHFUBTH RERRE " ADHRPEEHERFTH LBER
i"u
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$2(a) (15) %, ORAHRIIR TRIT RRAASR TRAARRESE,
RN BTN ETHAMLESF FENRRE SR> . SHERS
28 EENYTRES, BT LR SEC H 5 69 ML a1 & 41 8
HEFRRE, RERFRES, BEVAHIARKBREETLLUSS
MBERTEXRZREHRE",

BtJE ,SEC £ 1974 E4IE T Rule 146, B & — K 2R KM H
RHHENER, IBRARATHENTER/ X AFHER D £4,
D 44 i Rule 501 I Rule 506 $RX AR RITRHE KRBT T
A

Rule 501 #LE , BB EB FRERTAEHE SN & EibAE
5" BRHEBTHPENN\FEEZ -0, AR REE .S HHT
SR N\RMEZ AT I, o FOUAR R , EERKBEH X EHR HE—H
W AT R AR AR ERMLOAE, X TFEAAN,SECURAT
PIRARHE R B A K

Rule 506 BLE , k% 5% 1) FA 35 & A7 VT LA 1) 1 32 A H0PR 1 89 3R i
BEEMAEIS AN ERFREE" RIT. P, “ERGFREE"
HEERE—ENR—RIT AEHEIESHN, FESEBERGE
NMEERESHAR-BREAHMNMNESFERELR, N\ AREH®IF
HHBHRER 5K D X ERIERGFREE RN MR TE”
( sophisticated investors) , Rule 501 i&%f“ WL AREF"HKINEHTTH
s AR RN T &G (1) REAFREFAMNKEAN"; (2) R
ZEBHHFE RS LR ZE TR B E R AL % #1770

® HREE1933 FGEHH)E 2(a) (15),

@ See SEC Securities Act Release 5487, 4 SEC Docket. 154 (1974).

® SecRule 501 (a). HAFHARKY L (AT HEREBS RELT &
AR AADEZEANT BRBATQIBABLFRAT; ) HEL4NEHLE
HARE(OERFALSOFTXRBTRFRTEFZLEHTENIRIH —RE K
PH(S) RTABRTA-RAKANEF HE . —REKAXT HECHE"ZEL
FBNwHE METREEAATARTARAE (O ABZ AR MAKLSFE
BhAERFBLI0 FELAHIRA (N BREFRFAMAFUNBL20 FELRE S
EEHLEFUANBLI0FER, THEARSERTHTURSRZHRANAT;
B)FHBRRFTHASR T REREE" RWET LK,

@ See Rule 506 (b)(2) (ii).
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EREMWTEFEHEBERSETARTARRN ' ZRAREFE
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WA EHEK,

H 2000 ELI 3K, EE¥ A M SEC RIES M AU D &
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L REE R R R X R IR E M E T T RS Z TR

MNEERBXBIERE, RREFRBRAESKHKEEEQLRE:
(DEFEW BRE” , FEXBERENULZERELE FRER
BHE; (OBRBFENUEKT, TEZBBFENR S HE BAK
FE Q) EEFETARNXR, FTEXBERERNETANT BE
B ERRBAENE.® Wik, B TFMARENBREEHTHERE
EARHER EHRFLEFREATUSERBRT, EXERBERT
SR AR X 89 HE A (5] AR

2. ZBPEMBRITREE R ENE

P EBATEIN FASE R AT H PO 7 1 R M ML E B Rl
BENARMHEESFRAERTEHRZRLAE. EFRNERES
H,(ARE) (ERE)MABELEATERENATIEARA . —RR
BERITHBEEFT N HEXNR"; 2R R ABET 200 A, 15,
“—HEL"EMHXRBITAENAERE ABEMRE ABEEENE
BEFRIRA FTAE

REREFRE,RERD, B, ARRAEZEAAN ERLIK
WMLEREHGR KK, ABEITREE R EREMEZ R Z hifl;
AR ABRTEEEABNITEACRIL B RBERTREER
ROAEFESR, Ak, A XEETEAERTERERERY
LN S

@ See Rule 501 (h).

® LBEIRZEHEHEARTURABE (SUBELZHELRFR), XTE,
201041 A ,%21~23 %,
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(HRBERTRBEERETRR LGN HRE, REFEEI
EREAT —HERAR, BERETEMIEFRFTEHT BRAHFE
AREVERNEKTMBEERA. BTN HRELBHFE, EHT
B ERFHFE, D ERBERITRIE BT E T LA, AL
ERAME HRBAKF S, FEREBERENBRGER.

(DRBRITERENRERR, b BRI, BEHET o
HPABREMARABRKERRE ABRTRHEREEESR
“HETVCEIRTVORRT KRR, ASCE, B BB AR
TAHE:

B EEIHRRERIRNADBERITEHRERE . KEVAR
HEIEER T2 TERNSRIA, AR ERT (RLET.
BORMSRTT) REAR RRARGEFLAR EE AT A HRE
EXFHRLEYWETE ., XEVHSS5RBRTENEHITNE

HWHAPESREN WS B WA TERAE, “WE”
EERF BT S, REQBREM A SR> SHESE, R
ARBEENIH, AMIAEFERBRS SRELT BN EER
ERVMABETEA T URTAN REFHXHBIMLEE,

Ba, BRAERENME” FR RR"ZADTERAE,
F— FHRANRITARAEINN XA, BN, ERTANES &
BE MRASE5RFRTHRRE, MEAF/AE ER R UWE" &M4;
BLARAFESRR” X B RARRER W E" 5 g R NER
Ho TR MAKF A ERRFAENUEE, T EE
B S, ZMENTHESAER: “§iR" BN LR E RN, TEREE
HENMF B RSLE, 5T LIELEBRERR I BREEHTER
K

(Z)HERR AR ITRE DREIISRESETRRE

TREMFERITLEANEXRERITE S, E G HRFIES
FHHEEOMX MERIEMXNEREHEE POET, ERTIENR
%= NI
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#HOUH R TAMEEEBE=1E, UEPRBERTHRRE

(DXTHEFHHH, FZCAR, FERBERTEFRHEERAER
HmIEEE LR EH, RN ERE"RE ABERTEAUE
M, BRBETRHEIERFAEABA(M IS ATHEER)E
BAZATHEIELSER. SRAERBRITHRLMARES, BE
MREFTARHTER, WA REAEREA (A ERHEIES2 4
W) BRBRATRERITHIRE

(D)RFEAEFR, AN, EHRRBELTARRAATFS
7R E MRS AT TR HE S TENABREFIZE; WA
TAREEEAEBHEEHSRARERHEARHERR",ET
RAITAMMTIER S B AE", KT B S# T RS HEE, & LUE
By B RENGEE AE HRAES N ERNERE LTS
T AR AL BB AT — e R R R M HME , iEH 2
A“RERTCEEARXANE MBS FELGI EEEHLN
A B EA R LR B 5 ML —3 27l 5 % &K

G XTFHREBEE, FXNN, EAEMBHAERFOIRT %
RATABME B 0R A B 2 B IR % X R B R AT BB & 60 4 2 i 4L
EAFRMEFEFEBHBNH ABRTHEEEENNAEENNE
ARHERFUESFHETEHE, LIELLFA WL E AL #E,
AEBLSETAXNAE; E—RAELHA T LUHEBHOERMERR,
Xt Al (R BT LU & B BT BT RLE ; RIFHERAE LR
TAEBBEE B BATIERRAEERNOHER.

2. FABFUE S 5 5 PR

MAFESFRY, B TRIOTAVRELATH, RETHESN A
ibETE] L RE T ELRZBRE, SWEAFRITHRE R E
B0 REZIMG, HAFNEREDEESFRRH BRI, TN
WHETFUFMERBRE, AETHREENRY . B, ZELEER

® BANE(AETHBELATREBFR), XK EHEH 2004 £ )5, ®
142 ~ 143 T K8 (b B B RAT MG A 50D, ok 4 i R4 2006 4 4, % 152 ~
13 T 2R REARTHAHEURMATE", ROUEE¥)2008 ££ 6 3,
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IS, B BANFFIE 354 5 1O R
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BB R TR RFIERHE R SE RS AR, &
MEAERTEERE, TURLE-R " BATFENZER" . BEX
FEABRRITERBTATEA YT, F0, REERERITAALES
ERRVEFHXAENERAEE; —E0AER BN, AE TR
BXLIEED &HT Rule 508 MZ2BHMM, ETRFIEFKER
H ERFERNFEC B HASCEE, ERAF RS,

(W) IFERR %6

MEBRHMLERE, PEBAMMFERRE & fF =ML
BERft. ZEGRREE @, REELYE, BAIRERFRITHT,
HENOFE-ERNER, IABESRRENINIHTRELAERE
HER, EFERE/ ZERETERERAR, XELHFAERR,
B MFEAFIESF ERTF  P/ART G DL AR T 55 2T &4 . L
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WEEE IR, ERGE AR EERX BN S T IMRAERIT L
B %

G aRE E(ERE) ERE— SN ARBRTHERE—RE
MR, AT E S B — T =27 X AR RS R 17 H E
FRERUMPATHEER . B, EGERE) BERERE BN AT
BARE AERTRENRUENE BELTHREENNERENSR
EITHE FABFES R E R A s FME R E BBEET/ RFIEFFREN
BREFTEHFENERE, M°—fT=27 K%, 3 B rEsEnn
RBERIT, TUAEERNERE M EmALr BB sitEsg.
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