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About Spirit Advisors

Company Name

Establishment

Capital (Paid-In)

President

Main Office (HQ)

Satellite Office

Japan Branch

Spirit Advisors LLC

2017

359,427,500 (Yen)

President

477 Madison Ave, Floor 6, 
New NY 10022

111 North Orange Avenue, 
Suite 800 Orlando, FL 32801

Roppongi Hills Mori Tower, 
6-10-1 Roppongi, Minato-ku 
Tokyo (Opening)

Staff Count (Including 
Contractors)

16

Core Business
Financial advisory, 
Investments

Robert (Bobby) Yu, Founder / 

President
ロバートユー
リュウ
Harvard B.A. Economics (2010)

FINRA Licenses 7, 63, 66, 86, 87

CFA (inactive)

Career History
• Wells Fargo Principal Investing 

(PM)

• ESW Capital LLC, SaaS PE 

(PM)

• KeyBanc Securities (Equity 

Research)

• Riverrock Associates (Analyst)
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Land of Rising Small Caps…
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4400 public traded JP
 companies

3800 microcaps
(87%)

* Source: SumiTrust

Consensus / Attention
“Deep Value”

Microcaps
“Undermarketed/

Under commercialized 
Growth/Value”

IPO in US 
[Venue, 

Venue, Venue]

Increase 
Liquidity 

[Follow-ons]

Anchor / US 
Institutional 

Pools
[Index, Algo]

Step 1 Step 2 Step 3

We are HERE Now
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Spirit Advisors JP Nasdaq Leadership

Completed JP IPOs – 
Spirit Advisors / 

Partners

Completed JP IPOs – 
Other

Publicly Filed - Other

Publicly Filed JP IPOs – 
Spirit Advisors / 

Partners

7 deals 4 deals 3 deals

4

Testing Waters / 
Delisted

Estimated 12 
companies in 
confidential 
submission
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Unicorn Maker, Starts With Baby Steps…
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“Land of rising small 
caps…to Unicorns & 

Pegasus”

2020 – 2023

2023 - 2025
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Our Core Services
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The Issues (TSE IPO)
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The Issues (cont.)
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Gating Factors
• Qualitative/

Bureaucratic Factors
• Audit (no retroactive)
• Lack of buy-in for 

growth/forward 
looking

• Limited capital pools

“The probability 
of a startup 
going public is 
extremely low”

新興企業が株式
公開する確率は
極めて低い。

~0.097%
• ~136 new listings 

/ 144,622 
registered 
companies
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The Issues (cont.)
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The Opportunity

10

0

5x

10x

15x

20x

Small Cap P/E ratios

Japan1 US2

13x

19x

+51%

0.0

0.5

1.0

1.5

2.0

2.5

3.0

3.5

4.0

4.5

Small Cap P/B ratios

Japan US

1x

4x

+215%

1TOPIX Small-Cap. 2Russell 2000 Index
Source: Bloomberg as of 09/30/2023

US IPO Listing Advantage Valuation ↑

Time to List ↓

 Future Growth ↑
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IPO Preparation Snapshot

11

Responsible 
Parties Month 1 Month 2 Month 3 Month 4 Month 5 Month 6

Company 
/ FA

• Kick off-Curate, 
IPO team

• Internal 
Governance / IPO 
work flow

• Business/MD&A 
(prospectus)

• Internal 
team/hiring

• Complete 
submission 
prospectus

*Prepare 
responses 
to 
SEC/Nasdaq

Prepare fundraising 
plan

Arrange capital 
initiatives, prepare 
team for marketing 
and roadshow

Close IPO

Underwriter •  Pre-deal / TTW
*Complete UWC 
diligence

Sign off / filing Begin TTW Continue TTW
Roadshow/Pending 
comments

Market /Clear 
securities

Auditor / 
Accounting

• Begin FS 
preparation (2-year 
audited, interims 
as necessary

• Completed 
USGAAP 
translation / 
bridge sheets

• Confirms / wrap 
up

• Audit opinion 
letter

Begin 
interim 
review 
(optionally)
Prepare for 
responses

Continue 
addressing 
comments/
submissions

Prepare for 
following fiscal 
year audits

*Confirmatory 
sign offs 
(cooldowns)

Legal
• Begin Legal DD
• Confirm Structure

• Complete Legal DD
Complete prospectus 
shell

• Review and finalize 
exhibits, 
governance, 
prospectus

Continue 
regulatory 
responses

Continue 
regulatory 
responses

Continue 
regulatory 
responses

Prepare for 
close. 
And post-IPO 
guidelines

Key 
Deliverables • Preliminary 

Fundraising Plan
• Prospectus shell

• Completion of 
USGAAP

• Completion of 
Prospectus 
Contents

• Audit OL delivery, 
Confidential 
Submission

TTW 
Meetings, 
Prepare for 
regulatory 
responses

Flip Public (Public 
Submission of 
Prospectus)

• Roadshow 
materials, 
rehearsals/1 on 
1s

• Prepare 
contingencies

Registration 
deemed 
effective, 
Nasdaq8a cert
Price IPO, Trade, 
Settlement

Defense Offense



Headwinds exist but larger depth/breadth vs. JPX
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Depth & Liquidity Of Capital Markets
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Follow-ons compose majority of public market raises, allowing issuers to 
REPEATEDLY ACCESS capital…versus TSE Growth  “one-shot” done

Follow On / Deal Structures
• Secondary public offering [Another F1]

• Shelf registrations [F3]
• PIPEs / Private Placements

• Equity “Drip” Facilities (ELOC)
• Convertible Bond

Typical Impacts
 * Dilution [if primary issuance]
• Share price dip (Discount)

• Pros / Cons 
• **Goal to repeatedly tap US markets [Issue 

Shares (Dilution) -> Grow FCF and buyback 
(offset) -> Repeat



Japan IPO vs. US IPO

US (Nasdaq / NYSE) Japan (TSE)

High – Spirit Advisors Clientele 
80%+ meet initial project/timeline 

goal

Low – 1 in 20 (< 5% successfully list in any 
year) *Source: Public data, Jisedai-Kansa 

research
Including registered companies, <0.094%

Microcaps / Structure 
based (10x+ Sales possible)

Trades at 20%-50%+ Discount 
on P/S, P/E, P/B vs. US

Factors

Probability of 
Success (Listing)

Valuation / Post 
Listing Performance

Fundraising 
Amount

$8m-$20m [small caps]
$40m-$100m [mid cap]

$100m+ [large cap]

<$5m, TSE growth (formerly mothers)
$60m median [large cap]

Speed to 
Listing / Cost

Follow-On 
Opportunities

Liquidity

Global 
Growth/Prestige

<6 months from start to listing
$1m-$2m

2-3years+
No retroactive audits

Gatekeepers, exchange patriarchal/subjective
Cumulative cost $2m+

High Low

Most Liquid
Global capital flow

Illiquid (for small caps)
Foreign capital primarily TSE 1st exchange

High
#1 in world, Expands 

Revenue/Partnership opportunities

Limited to Japan
Perception of “local” vs. “global”

Difficulty / 
Resources

Language Requirement
“Offense” & “defense” capabilities

Selective, procedure / 
decision making haphazard
Local / language advantage
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Scorecard

US

US

US

US

US

US

US

JP
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Introducing EFH
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EF Hutton Leads in Equity Issuance 
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Product Mix & Historical Performance

17CONFIDENTIAL – DO NOT DISTRIBUTE 
ORREPRODUCE



Integrated Platform: Bespoke Approach, Proven Results

18CONFIDENTIAL – DO NOT DISTRIBUTE 
ORREPRODUCE



EF Hutton’s Dedicated Team
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Recent EF Hutton Transactions
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Recent EF Hutton Transactions (cont.)
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Repeat Transactions / Follow-Ons
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Core Discussion Topics (Submitted Q’s)
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1. Post-IPO share price performance has been down for almost all microcaps. Is this market factor, structure (i.e. small caps underperform given 

lack of institutional / anchors), or story (company). How can our clients potentially right- size expectations for valuations going in to an IPO (or 

acceptance of likely performance afterwards)?

IPO後の株価パフォーマンスは、ほぼすべてのマイクロキャップで低下しています。

これは市場要因なのか、構造的要因なのか（つまり、機関投資家やアンカーがいないため、小型株はパフォーマンスが低い）、それともストー
リー（企業）なのか。当社の顧客は、IPOに向けたバリュエーションへの期待（またはIPO後に予想されるパフォーマンスの受容）をどのように権
利化できる可能性がありますか？

2. What is the demand from institutional investors for microcap Japanese stock? Do they take on a geography first, top down followed by bottom up 

evaluation of the story? Does it matter if their growth plans are limited domestically (to japan only)? and what other considerations might the US 

capital market have for Japanese small cap stocks in particular (relative to small cap issuers from other countries)?

マイクロキャップの日本株に対する機関投資家の需要は？機関投資家は、まず地理的条件、トップダウン、次にボトムアップでストーリーを評価
するのでしょうか？また、米国市場は特に日本の小型株に対して（他の国の小型株発行体と比較して）どのような考慮をしているのでしょうか。

3. The Japanese IPO market experiences thousands of applicants a year to go public and <5% of these complete their IPOs. Our hit rate (implying SA 

& EFH) is north of 50% (we are 8 for 8 at the moment) despite overall challenging market. What is your read on the ease or acceptance of US capital 

markets for Japanese paper (equity), while local markets continue to

What do you see as the trend for future listings from Japan into the US?

日本のIPO市場では、年間数千の上場申請者があり、そのうちの5％未満がIPOを完了しています。
私たちのヒット率（SAとEFHを意味する）は、全体的に厳しい市場にもかかわらず、50％以上です（私たちは現在8対8です）。米国資本市場が日本
の株式を受け入れやすくなっている一方で、日本の株式が米国資本市場に受け入れられにくくなっていることについてどう思われますか？
今後の日本から米国への上場のトレンドはどのようになると思われますか？

4. Many issuers feel that they deserve unicorn valuations and should raise hundreds of millions of dollars in an IPO. There are some local bulge bracket 

firms in Japan that are luring small cap issuers with the "dream" of doing a mega cap IPO. We should have an honest discussion about what deals 

actually can get US bulge brackets to mobilize institutional accounts into a foreign private issuer (Japanese) IPO. And in lieu of this, the practical benefits 

of raising a small IPO ($8m-$15m) as a microcap, followed by multiple subsequent follow-ons to uptier etc.

多くの発行体は、自分たちのユニコーン企業のバリュエーションに値し、IPOで数億ドルを調達するべきだと感じています。
日本には、メガキャップのIPOという「夢」を持って小型株発行者を誘致していBulgeBracket投資銀行があります。我々は、実際にどのような案件が
米国のBulgeBracket投資銀に機関投資家口座を海外の未公開発行体（日本）のIPOに動員させることができるのかについて、率直な議論をすべきであ
ると考えています。
そしてその代わりに、マイクロキャップとして小さなIPO（800万ドルから1500万ドル）を調達し、その後、低株式から高株式などに複数回追随する
ことの実際的な利点について。
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Hot 
Topics



Structure
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2
5

ADR

+ 3 confidential 

Redomicile 
(Cayman)

2 confidential

Redomicile 
(US)

3 confidential

Direct KK 
Listing

+’s: track record, proxy 
voting, FPI status

-’s: Cost, 
custodian/transfer 
agent lock

+’s: Transfer agent 
efficiency, FPI status

-’s: Perception, 
tax/regulation

+’s: Marketability, 
flexibility, FPI status

-’s: Added disclosures, 
lower trading 
flexibility

+’s: Speed/efficiency

-’s: Local filing, 
regulatory leap of faith



Industry Preference (?)

Information 
Technology

Healthcare / 
Life Sciences 
/ Therapeutic

26

Consumer / Services 
(Uniquely Japanese)

Industrials

Deep Tech / Robotics

Education / 
Entertainment

Real Estate

All Sectors 
Attractive 

Arbitrage of 
Valuations 

(US-JP)
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Common Concerns: Fact or Fiction?

Corporate Governance

Accounting (USGAAP or 
IFRS) Too Difficult!

Microcap company must undergo rigorous 
corporate governance (sox 404,  
exchange/SEC reviews) 
厳し!

It is difficult to convert financials to USGAAP 
and pass PCAOB audits

FPI rely on local exemptions
Microcap preparations expedited. Investors will not 
care until certain stage / size

Some truth to this. Find right partner. 
Find right auditor. 

Securities Clearing / 
Transfer Agent Issues

Perception – Nasdaq IPOs 
are only small companies 
with no alternatives

Language/Resource 
Requirement

Regulatory body 
sanctions
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Investor Demand

Local Japan support

Common Concerns Belief Reality

Local gatekeepers (registrar, custodian, 
securities firms) are preventing security 
transfers for US IPOs

Current listed companies mostly are 
startups/small or were not able to list in Japan.

Must speak English. 
Must dedicate large IPO team to handle work 
flow

SEC will enforce gun jumping rules, disclosure 
and press release materials and 

There is no demand for Japanese microcaps. 
(completed deals so far are just from local 
Japanese money/backings)
Local money transfer limitations. 
Securities firms and brokerage 
houses do not support

Explore alternative structure. 
Find right local JP Partner. 
Rely on foreign vendors 

Pragmatism sells.
More importantly, current large cap IPOs in pipeline. 
Requires existing stakeholder buy-in for “new normal”

90% of the listed companies so far have management 
with limited English. Rely on us/bridge.

Part truth, mostly legal scare. Deals are done based off 
need/pragmatism. Lawyers should help advise JP 
clients and creative solve problems, not list boilerplate 
SEC rules (less applicable to Japan)

Local anchors are welcome. Half the deals we have 
done involved ZERO Japanese money in the IPO. 

Practical solutions / offshoring + select JP partners 
(SBI, Monex, Rakuten)  



Key Marketability Issues: Fact or Fiction?

Valuation

Sources of Capital
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Post Listing Price 
Support / Liquidity
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Fiction

• Revenue / earnings / book multiples 
will drive my pricing (conservative)

• My last funding round(s) in Japan 
should set my IPO valuation 

(possibly aggressive)

• Multiples / short-hand DCFs apply 
for large IPOs (still, marking paper)
• Microcaps follow 10/20 rule

• Valuations / pricing / trading range 
bound (Predictability is good!)

• For unicorns => right size valuation 
expectations or rely on local

• US IPO means US investors right? 
• Japanese IPOs so far with brand 

names or famous CEOs must be 
attracting non-jaapnese capital? 

• More asia based or Asian sourced 
investor pools support JP IPOs

• Current JP brand names have 80%+ 
local Japanese funding 

• New alternative retail, and small 
institutional pools of capital 

• US IPO is bad, look at the recent 
trading performance!

• No real investors care => these 
Japanese microcaps are getting 

oraphaned!

• Relative game => compared to 
Japan, performance still better

• TSE growth (JP retail, “Watanabe-
san”) offer limited up-tier

• Broadening US institutional appeal 
takes time (Steps 1-2-3), see SYT 

*Blackrock

Fact



US IPO Alternatives: Fact vs Fiction
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SPACs/De-
SPACs?

Other 
Exchanges?

Dual Listing 
(Future)?

Fiction Fact

• De-SPACs offer me higher 
valuation, easier exit

• Benefit from an aligned sponsor 
team with gravitas/experience

• Sponsors are desperate to merge
• Japanese issuers catch falling 

knife, paper valuations 
dematerialize prior to liquidity

• Low cash in, fundraising block 
• Sponsors/intermediaries hit/run

• SGX / LSE / ASX / Dubai can offer 
me local anchor investors

• We have local operations in these 
countries

• Exchange is just venue (US is best)
• Local investors can fund on US (best 

liquidity/trading) 
• Regional initiatives hit or miss 

(“exchange subsidies”)

• Keep listing optionality (reverse list 
on Tokyo Stock exchange)

• Use Nasdaq/NYSE IPO to 
benchmark valuation and generate 

credibility locally 

• Mostly non-fiction (true)!
Caveat: dual listing cost > benefits



Scorecard – What Really Matters (FA)

= Full Capabilities = Limited / Non-Existent= Partial Capabilities

*Proprietary and public data

KPIs Spirit Advisors Competitor 1 Competitor 2 Competitor 3 Spirit Advisors Competitors

JP-Nasdaq Listings
Track Record

8 <1

Speed to Market <6 months 6 months- 2 years

Cost &
Adaptability 

<$350,000 Fixed
>$500,000 Fixed

+ Free Equity

Vendor 
Relationships

Broad Limited

Financial Advisory Internal steward Limited

Prospectus/USGAAP
All PCAOB 

FPI friendly
Limited

Investor 
Relationships

Funding Support
Post Listing IR

N/A

Strategic / 
Operating 
Partnerships

Bluechip + Growth N/A

Incentives 
Alignment

Pre-IPO/IPO/Post Pre-IPO
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Scorecard – What Really Matters (Vendors)
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KPIs Underwriter

Track record (JP-
US IPOs) Japan, rest of Asia, # of deals / amount raised, 

performance and client testimonials

Pricing Model
% spread, corporate financing/unaccountable, 
accountable, warrants, fixed retainer

Auditor/Accounting US Securities Attorney Local Counsel

# of Japan public filings, estimated 
confidential submissions, Japanese 
client testimoinals

Client testimonials Client testimonials

Pre-audit costs, monthly billings, 
pricing caps, milestones, extension 
fees

Monthly billings verus milestone based
Monthly billings verus 
milestone based

Total Fees

Mandate (Size) 
Match

Incentives 
Alignment

Regulatory

Marketability

Market Market *Market relative to size? Market

Micro/Small cap clients => small cap 
underwriters. 
Aspirational large cap ("unicorn") JP issuers => 
be wary of bulge bracket promises (local JP 
securities firm).

Big 4 does not fit well with small cap 
issuers. 
Big 4 necessary for large cap deals. 

Japan auditor leverages big 4 branding 
to stifle small-cap goals
d

Two dichotomies => Major (bulge bracket) bank will 
look for top 4 law firms (Latham Watkins, Kirkland 
Ellis, etc.) 

Small cap underwritings are agnostic => balance cost 
/ pragmatsim and be aware of "blue chip" law firms 
working with microcap issuers (does not mix well)

Scrappy, creative lawyers can 
be instrumental for 
fundraising/closing procedures. 

Look for pragmastism - lawyers 
that solve problems, 
understand the realities of 
what can /cannot be done

Ultimate client - buyside accounts (investors)
Can they balance issuer needs and priortize 
deadlines / capital reserve allotment (deal 
calendar)

Many PCAOB auditors lack track 
record. Smaller auditors are "pay to 
play". Understand auditor motivations 
-timeline/Fees drag versus client 
delivery

Larger law firms rely on a sensei/senpai - junior 
(client) model. Incorrectly advising on "real" risks, 
over-complicating procedures. Lacking practical 
solutions for small cap fundraising needs

Seek accomodative counsel 
that move toward solution. Be 
wary of "legal blocks" 
(irrelevant to deal)

In Ascening order of priority: (1) SEC penalties / 
FINRA sanctions, (2) Nasdaq exchange [current 
approval rates, shareholder list scrutiny]

Check PCAOB sanctions, latest annual 
reports. QC/Engagement Partner

Look for senior partners with SEC / Nasdsaq 
exchange relatoinships. Key deadlines/timelines will 
come down to resopnsiveness

US side 10b5 opinion, exhibits. 
Japan side - ability to work 
("side-step") local authorities

(1) Institutional investor relationships / 
preferences, (2) Distribution capabilites, (3) 
Syndicate management

Big 4 required for large cap deals. If 
small cap, go with practical & 
supportive of client.

Most investors do not care. As a matter of 
gatekeeping, large cap underwriters generally 
require white shoed law firms

Investors do not care



When costs go out of control

32

“Don’t let lawyers drive the deal!”

JP Nasdaq Prep Cost 

Comparison

SEC 

registrati

on fee

FINRA 

filing 

Fee

Nasdsaq 

Entry fee

Accounting 

Fee (Including 

Audit) Legal Roadshow Printing

Non-

accountabl

e Misc

Transfer 

Agent 

Fee

Total 

Disclosed

IPO Consultant 

Fee/Other 

[Estimated]

Total IPO 

Project Cost

IPO Amount 

Raised (Excluding 

Greenshoe) Net Cash

Medirom 2,728      3,605      54,973      1,411,828        1,719,774  49,536      253,149   92                3,495,685$   2,500,000         5,995,685$   12,000,000$          6,004,315$      

Syla Technologies 2,068      3,314      75,000      500,000           525,000      15,000      5,000        175,000      110,000     1,410,382$   500,000             1,910,382$   15,000,000$          13,089,618$    

Warrantee 1,700      3,125      55,000      300,000           1,500,000  75,000      275,000      15,175       2,225,000$   2,225,000$   20,000,000$          17,775,000$    

Lead Real Estate 3,582      6,296      150,000   1,703,263        561,307      200,000   204,500      77                2,829,025$   675,000             3,504,025$   15,000,000$          11,495,975$    

ARWINs -$                1,200,000$   2,200,000$            1,000,000$      

ZeroSpo 2,068      3,314      50,000      350,000           300,000      15,000      5,000        175,000      110,000     10,000    1,020,382$   500,000             1,520,382$   15,000,000$          13,479,618$    

Pixie Dust 2,619      4,064      75,000      233,983           1,700,000  275,000   67                2,290,733$   2,290,733$   19,000,000$          16,709,267$    

Metros 2,035      3,269      50,000      350,000           362,000      158,000   5,000        150,000      178,000     1,258,304$   800,000             2,058,304$   16,000,000$          13,941,696$    

Linkage Global 1,200      650         75,000      516,996           611,233      -            30,000      62,651       6,600      1,304,330$   350,000             1,654,330$   8,000,000$            6,345,670$      

Early works 2,087      3,088      70,000      350,000           450,000      -            183,890   60,000        439,920     1,558,985$   300,000             1,858,985$   6,000,000$            4,141,015$      

DT [proposal by SA] 1,391      2,750      55,000      450,000           600,000      20,000      50,000      100,000      1,279,141$   320,000             1,599,141$   40,000,000$          38,400,860$    

**Confidential Client A 1,200      3,000      55,000      180,000           550,000      20,000      35,000      100,000      944,200$       350,000             1,294,200$   12,000,000$          10,705,800$    

**Confidential Client B 2,000      3,000      55,000      125,000           500,000      3,500        15,000      75,000        778,500$       500,000             1,278,500$   15,000,000$          13,721,500$    

**Confidential Client C 2,000      3,000      55,000      500,000           650,000      6,000        20,000      75,000        1,311,000$   420,000             1,731,000$   20,000,000$          18,269,000$    

**Confidential Client D 2,200      3,000      55,000      206,000           500,000      6,000        20,000      75,000        867,200$       200,000             1,067,200$   12,000,000$          10,932,800$    

Min 1,200      650         50,000      125,000           300,000      -            5,000        60,000        67                6,600      -                  200,000             1,067,200      2,200,000               1,000,000        

Median $2,052 $3,107 $55,000 $350,000 $555,654 $15,000 $32,500 $100,000 $62,651 $8,300 $1,304,330 $460,000 $1,731,000 $15,000,000 $13,089,618

Max 3,582      6,296      150,000   1,703,263        1,719,774  158,000   275,000   275,000      439,920     10,000    3,495,685      2,500,000         5,995,685      40,000,000            38,400,860      



3 Paths – Pragmatic to Aspirational

Tiering 

Micro / 
Small Cap

Mid Cap

Large Cap

Valuation 
(At IPO) 

$50m-$300m
$300m-$2bn 
“Small cap”

$2bn - $10bn

$10bn+

Fundraising 
Range (IPO)

Underwriter 
Characteristics

$5m-$40m >10 (EFH Leads)

$40-m-
$100m+

Mid Market 
/ Banks

$100m+ Bulge Brackets 
(GS, JPM, MS)

Current Appetite 
/ Dynamic

High, reliable 
capital sources

Low / nonexistent, 
unless locally 

backed

Low, requires dual 
listing or global IPO

Investor / Share 
Price Dynamic

Mostly retail / sub 
scale institutions. 

Local anchor needed

Local anchor 
needed. No appetite 
from US institution 

for low liquidity / FPI

Anchor/Institutional 
required

Opportunity 
Zone

Step 1: Raise $10m-
$20m

Step 2: Follow-On <3 months 
(another $10m-$20m)

Step 3: Follow-On, uptier 
to Institutional base

Probability 
of Success

High – 
established 

capital pools 
and playbooks

Low, lack of 
defined 

capital pools.

Selling 
the dream
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2024
Targets

CONFIDENTIAL – DO NOT DISTRIBUTE 
ORREPRODUCE



Not all fundamentals are created equally…
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Case for US IPO Summary [Small Cap]

3
5

$1m-$2m out $8m-$20m in6 months
¥143,870,000 -  ¥287,740,000  ¥1,150,960,000 -  ¥2,877,400,000

Vendor Key Risks

• Lack of JP IPO 
Track record

• Non milestone 
based pricing

• Mismatched 
size/mandates

Execution Key Risks

• Lack of Advisor

• Undefined 
incentives

• Accounting/Audit 
Drag

• Legal counsel 
obfuscation

Fundraising Key Risks

• Underwriter 
mismatch

• Misunderstanding 
of microcap 
fundraising

• Sources of Capital



Case for US IPO Summary [Large Cap]

3
6

$2m-$5m+ out $50m-$100m+in1-2years+

Vendor Key Risks

• Big 4 Audit

• Top 5 Law Firm

• Bulge Bracket 
Underwriter

Execution Key Risks

• Market Conditions / 
Capital Flow

• Larger Syndicate, 
greater uncertainty

• Pulled deals / sunk 
costs

Fundraising Key Risks

• Underwriter 
mismatch

• LIQUIDITY 
LIQUIDITY 
LIQUIDITY
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Q & A



Logistical Tasks

38

Corporate Governance Requirements

Equity Housekeeping

• Authorized shares
• Stock Split
• Class A / Golden Share
• Equity option pool – employee / advisors
• Internal company loans – receivables

Local (Japanese) Companies Act / FIEA

Financials

• US GAAP (IFRS) 2023/2022
• Quarterly / Semi annual review
• Cannot show forecasts
• Non-GAAP financial measures / KPIs
• Current Debt covenants (bank provisions) 

• Audit committee only (Choose: A. 3+ Independent 
BOD [form committee] or B. Existing board of 
auditors [“external auditors”]

• Not necessary to have majority independent board
• No need for nominating or corporate governance / 

compensation committee
• Internal controls (SEC Section 404) – FPI application
• Generally, home (Japan) country law application

Reporting / Disclosures

• 20F annuals only [within 3 months of fiscal 
year

• 6k periodic reports (material)
• Any info made public under JP law
• Changes in management/control
• Material acquisition / divestitures
• Changes in Auditors
• Financial results (semi 

annual/quarterly)
• Class A / Golden Share

• Confirm with JP counsel 

Service Providers
• Custodian / Transfer Agent (** / **)
• Printer, D&O, press release (IR) firm etc



Offering Comparisons
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