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UNITED ST ATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 

UNITED STATES OF AMERICA 
450 Fifth Street, NW 
Washington, D.C. 20530; 

Plaintiff, 

V. 

CANON INC. 
30-2, Shimomaruko 3-chome 
Ohta-Ku, Tokyo 
Japan; 

and 

TOSHIBA CORPORATION 
1-1, Shibaura 1-chome 
Minato-ku, Tokyo 
Japan; 

Defendants. 

COMPLAINT FOR CIVIL PENAL TIES FOR FAILURE TO COMPLY 
WITH THE PREMERGER NOTIFICATION AND WAITING REQUIREMENTS 

OF THE HART-SCOTT RODINO ACT 

1. In July 2015, Toshiba Corporation ("Toshiba") revealed that it had overstated its 

profits by billions of dollars. In an effort to avoid the consequences of those financial 

irregularities, Toshiba implemented a scheme to sell a subsidiary to Canon Inc. ("Canon"), while 

evading the United States' premerger-notification laws. In March 2016, Toshiba sold to Canon 

its subsidiary Toshiba Medical Systems Corporation ("TMSC"), and Canon paid Toshiba $6.1 

billion, all before United States antitrust authorities were notified of the transaction. Toshiba's 
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(c)(2), (c)(3), and 15 U.S.C. § 22. A substantial part of the omission or events giving rise to the 

claim occurred within this District; to the extent that Canon Inc. and Toshiba Corporation are 

alien corporations they may be properly sued in this District; and Defendants and other parties to 

the transaction (including at least Canon U.S.A., Inc.) can be found or transact busin o Tc 11.2c9 T Tc 11.6 0 937.86 408.57 630.3i89 Tc 1.8597l
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purpose of avoiding" the HSR Act's requirements, then determining whether an HSR 

notification should have been filed, and by whom, is based on an analysis of the "substance of 

the transaction," as opposed to the fonn of the avoidance scheme; and (b) in carrying out this 

notification analysis, identifying the acquiring person (with the associated HSR notification and 

waiting period obligations) involves an assessment of who, upon completion of the transaction, 

"enjoy[edl the indicia of beneficial ownership." 

B. Canon and Toshiba's HSR Avoidance Scheme 

24. In late February 2016, Toshiba and Canon were actively negotiating the sale of 

TMSC. Rather than complete their negotiations in time to allow compliance with regulatory 

requirements, the firms decided instead to devise a way to allow Toshiba to recognize the profits 

from its sale of TMSC by its fiscal year end on March 31, 2016 without complying with HSR 

requirements. Toshiba and Canon jointly decided to restructure TMSC's securities and to sell 
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b. Toshiba revised the corporate ownership structure of TMSC (its wholly-

owned subsidiary) in a way that would permit ownership rights ofTMSC to be split. 

After the revision, Toshiba owned: 

I) 20 Class A voting shares ofTMSC; 

2) 1 Class B non-voting share of TMSC; and 

3) I 00 options to acquire 134,980,000 TMSC "ordinary shares" (which remained 

unissued until step "e" below); 

c. MS Holding paid Toshiba approximately nine hundred dollars for the 20 

Class A voting shares. MS Holding thus nominally gained temporary ownership of a 

business valued by Canon at approximately $6.1 billion; 

d. Canon and Canon U.S.A., Inc., paid Toshiba approximately $6.1 billion 

for the 1 Class B non-voting share and for the 100 options to acquire 134,980,000 

TMSC's "ordinary shares" that it intended to exercise once the TMSC sale had cleared 

antitrust review in the necessary jurisdictions. The exercise price on each option was ¥1, 

for a total of¥100, or approximately one dollar, to be paid to TMSC upon exercise of the 

options. The "ordinary shares" remained unissued until Canon and Canon U.S.A. 

exercised their options; and 

e. Later, after HSR notification had been made and the waiting period had 

passed, Canon and Canon U.S.A., Inc., exercised their options (for a total exercise price 

of about one dollar) and so acquired the 134,980,000 TMSC "ordinary shares"; 

f. After Canon and Canon U.S.A., Inc., exercised their options, TMSC 

bought out MS Holding's 20 Class A shares at a fixed price that did not vary depending 
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on the financial performance ofTMSC during the period MS Holding held the Class A 

shares. 

26. While the motive of selling TMSC was to shore up Toshiba's financial statement, 

the purpose of the unusual transaction structure 
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c. On or about March 6, 2016, advisors for Canon and Toshiba put 
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Holding's payment of nine hundred dollars was all the proceeds it would receive for its interests 

in TMSC. Toshiba would not benefit in any way from the financial performance ofTMSC after 

March 17, 2016. That same day, Canon issued a press release stating that it had concluded a 

share transfer agreement with Toshiba concerning the acquisition ofTMSC shares "to make 

TMSC a Canon subsidiary." 

30. The true substance of the 
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Accordingly, if MS Holding had been a truly independent owner ofTMSC, its economic self­

interest would have been to take as much of the proceeds out of TMSC as it could prior to Canon 

exercising the options for the "ordinary" o p t i i o m i c  
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ownership to Canon from Toshiba had occurred in March 2016. Moreover, Toshiba did not 

make a filing in connection with the April 26, 2016 notifications, and thus failed to provide 

information that it had relevant to the transaction. 








