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A]J apanese Lawyer Takes On

"The System, Big Corporations

Lt By Marcus W, Braucnit

~rStaff Reporter of THEWALL STREET JOURNAL
TOKYO—0On & wall in Kanjl Ishkizuml's

. well-appainted Jaw office hangs his credo,

< In Chlnese characters: “Do what you be-

-*lleve n."

v Mr. Ishlzuml's adherence to that.

vmaxim has cost him business and made
some powerful ene- .

. mles; That's be-

+ ¢ause much of what

o Mr. Ishizeml  be- 4

Alieves in is anath

4..ema to Japan's cor-

1 porate giants, He fa-

“» ¥Ors an end to inter-
locking  corporate

« groups, for instanca,

=.and a lot less chum-

~.miness between goy-
ccernment and Indus-

i try. Greater compe- N 7

ttlon emong  Ja- ot Tehizumg

o+ pan’s harmony-con- ———a—""

. selous companies would be good, too, he
says. He also Jlkes the Idea of more hostile
takeovers.

. "I am dolng what government officlals

.+ ang other corporate lawyers cannot,” says

Mr.. Ishizurni, who quit a career-track post
at the Ministry of International Trade and
«Industry, or MITL, to launch his crusade.
- “'Corporations have become so gigantic

.-that we need same checks :and bal-"

-~ BRces."

He flrst began trying to curtall corpo-
« rale hegemony a decade age. He has con-

- . Slstently battled corporate Inslders on be-

* half of outslders. He fought Investment re-
‘strictions for a bitter Hong Kong business-

+~man. He was Invelved In Japan's lirst two

*blg domestle takeover fights. He advised
T. Boone Pickens Jr, on the Texas ofl-

- man’s controversial but uitimately unsuc-
cessful battle for control of a Tayota Motor
Corp. afiiliate. His most recent campalgn
is the cause of a businessman who accuses
Nissan Motor Co. of steallng away his fam-
lly company.

Mr. Ishizuml has jarred the establish-
menl. Some of the biggest compantes In
Japan, Toyota, Nissan, Nomura Securltles
Co., the advertising glant Dentsu Inc.,
have found themselves, an the recelving
end of his complaints, Though most com-
panies have defeated any legal clalms
against them, Mr. Ishizuml's clients feel”
they get thefr money's worth, Mr. Pickens
praised his legal advice during-the strug-
Ele to gain board seats at the Toyota affill-
ate, Koito Manufacturing Co.

Praise for Actlons

Even those who aren't cHents of Mr, .
Ishizumi's Chiyeda Kokusal law firm—
some 1.5, oificials, for example—privately
praise his efforts to dismantte keiretsu, the

. extensively interlocking corporate groups
that dominate Japanese industry.

Mr. Ishizumi Is a study in contrasts,
toth meticulously up-to-date and tradl-
tional. Theugh his office Is in Tokyo's new-,
est, most modern offlce bullding, it Is
tritmed with symbols of old Japan: calllg-
raphy, cetainle lea cups on polished wood
saucers, bonsal trees, -

Nor does Mr. Ishlzoml, who Is 43 years

- Hght an elephant,” Mr. Ishlzuml says.

old, view himself as an.outsider, He ETEW
up In Kyoto, the country’s capital until the
mld-19th century, and studied law at pres-
tiglous Kyoto Unlversity, He sees himself
83 a traditionallst—"Tokyo is just a newly
born government of 100 years,” he com-
plains—who believes In the ‘unylelding-
splrit” of the Japanese, not In the group
behavior he thinks characterizes the coun-
try's corporate world today. .
After graduating ‘and passing Japan's
bar examinatlon, Mr, Ishizuml moved to.
Tokyo to join MITZ, the agency most asso-
ciated with protecting corporate Japan. He
quil after only three years to joln a law -
firm and, later, to bulld his own practice.
Now, his lirm is one of Tokyo's bipger
firms, though its 10 lawyers and 24 staff
make it small by U.S. standards. :
“It Is almost impossible for MITI offi-
cials to speak out on kelretsn and the anti-
.competitive aspects of Japanese huslness,”
Mr. Ishizuml says. "I am doing what the
MITI officlals or'other lawyers cannot
do. ... I am fighting against Toyota and
Nissan, the big keiretsu bosses.”

Key Career Event

-The seminal event In his career was
working with Takaml Takahashi, the late

+ chalrman of Minebea Co,, In the m!d-1930s,

Mr. Takahashi was the Iirst big business-

. man In Japan to wage a hostile takeover

flght for another Japanése company, and
the first to ward off an unfriendly takeover -
attempt. His willingness to go to the mat

" with Japan's corporate establishment im-

pressed Mr. Ishizum], whe went an to write
a book advocating the use of - hostile
mergers and acquisitions In Japan,

“"Mr. Takahash! was a very, very ag-
gressive businessman,” Mr., Ishizumi says.
"He gave me so many lessens and the |-
fighting spirit.” Other Japanese executives
also admired Mr. Takahashl for Increasing
competition in Japan, Mr. Ishlzumi says, -
but few were courageons enough to say
anything until My, Takahash!'s funeral two -
years ago, when a handful pralsed him i .
eulogies, . - '

“'We need that kind of person, who will -
fight against the establishment,” Mr. Ishi-
zuml says. "That's why 7. Boone Pickens !
came to Japan at the right time, with a |
'good and symbolle fight agalnst unfairness |
in Japan.” | Dl .

Working for Mr. Plckens revealed how
resistant corporate Japan Is to changa. Af-

~ler Mr.-Plckens won the-legal right to-ext~ -

amlne the accounting books at Kolto, he
was unable to find any accounting firm in
Japan willing to assist in-the review, “We"
felt like a very small ant who Is trying to

The wide publiclty “surrounding Mr.,
Pickens's battle hurt Mr. Ishizumi’s firm.
A Toyela affiliate withdrew business, and
potentlal corporate clients Chiveda Hoku-
sal was woolng turned away, ... .. e

Though Mr, Pickens two manths 2po de-
clded to sell his sharehelding In Koito baek
to the Japanese Investor he Lought it from,
Mr, Ishiziml is finding new uses for much
of what he learned, .

1 ke fights," Mr, Ishizumi says, "1
Itke hostlle atmospheres,” . .
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ON THE COVER

Representing
. Boone
Pickens

was only the
tip of the
iceberg

' don’t discriminate
aguinst anyone who comes
to me with a legitimate
grievance, especially if it
is against Japan’s
excessive corporate,
conglomerates.’

The conflict
that smolders
inside Japanese¢
companies

The business department

and the planners: forever
at odds, Page 10.

Profile:
Noboyuki
Sonobe,
shoeshines,
news and
philosophy

He's seen the boots of the
American occupation,
political turmoil during
the student activism of the
1960s, the excitement of
the Tokyo Olympics and
an increasingly affluent
and cosmopolitan city.
Page 16.

(BATWORE) BOBFLSEE RSWOVMET

By Janese Beclowith

~n a country in which soeial
harmeny is the rule of the
game, Kanji Ishizumi has
made a career out of bucking
e the syslem Perhaps more
than any lawyer in Japan, he fought
for democralic principles and indi-
vidual rights in the face of what he
calls “the world’s most dangerous

Janase Deckwill is 3 frea-lance writor wha s comp!eiing »
doctorala in cuttural anshropology.

“ IAt'torney'
- Kaniji
Ishizumi

Miura pholp

communist regime.”

Japan Ine, ishizumi says. is the
angry pit bull following at the heels
of Japan's huge corporate cliques.

“There are very few cases in Ja-
pan where individuals dare to fight a
large corporation, and even fewer
lawyers who will represent them,”
he says. “This is unfair! It-makes
me angry, and is becoming my spe-
clalty.” -

Ishizumi also cnmplams that it is
also very diffieult for foreigners to
find a Japanese lawyer who will
fight for them, and says he is filling

an important gap- in the Japanese le-
gal system. "Most Japanese law-
yers don’l wanl to rock the boat, bul
1 will if T believe in the cause."

Mounted on a wall in his oflice is a
carefully drawn Confucian edict:
Belicve what you do, and do wha!
you believe. )

‘'This saying is whal I really care
about,” Ishizumi goes on. "It Is at
the heart of all my work, and I slick
{o it no matter who tries to change
my mind."”

He says that he believes in equal

{Continued on Page 4)
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By Mancus W, Bravcint
Stnff Neporler

TOKYC -On a wall In Kan}l Ishizuml's
well-appelnted law office hangs his crede In
carefully drawn Chinese characters: “Do
what you belleve in."

Mr. Ishlzuml’s close adherence to the
Canfuclan maxim has <ost him business
and made hlm some powerful enemles.
More than any elher lawyer - or nearly
any other flgure — In Japan these days,
Mr, Ishlzumi has assumed Lhe role of gad-
Ny 1o Japan's clubby corporate world.

Thal's because much of what Mr, Jshl-
2umi belleves [n is anathema lo Japan's
torporale giants. Ile favers an emd to the
country’s huge Interlocking  eorporate
Eroups, for Inslance, and a lot less chumi-
miness between government and Jndustry,
Greater competition ameong Japan's har-
mony-consclous companles would be good,
oo, he says, as would hoslile takeovers.

Mr. Ishizumi is dolng more than his bit
to realize these fdeals, T am dolng what
government officlals and other corporate
lawyers cannot,” declares Mr. Ishizuml,

-whno qult 3 career-track post at the power-

dustry lo launch hls crusade. “Corporations
have become so gigantle that we need some
checks and balances,” He says he lills that

need, .
- Continued From First Page
and studled Jaw at prestigious Kyolo Unl-
versity. He sees himsell as a traditionalist
= “Tokyo 15 just a newly borm government
ol 100 years,” he complains ~ who belleves
In the “unylelding spirit’" of the Japunese,
not In the group-like behavior he thinks
c:;mc lerizes Ihe eountry’s corporate warld
today. '

Alter graduallng and becoming one of
the select few to pass Japan's rigorous bar
examination, Mr. Ishizuml moved to Tokyo
lo joln MITL, the agency most associated
with prolecting corporate Japan. If he had
rernalned at the ministry, he polnts out, he
would be a gection chiel today, But he says
he wanted 1o pperate on his own, o he quit
after ouly three years to joln a law [irm
and eventually start bullding his own prac-
tice, now one of Tokyo's blgger lirma, with
1¢ lawyers and 24 other stalf.

“It s almost impossible fer MITI olfl-
clals Lo speak sat on kelretsu and the anH-
competitive aspects of Japanese business,”
Mr. Ishizumi says. "I am dolng what the
MITI officials or other lawyers cannot do.
««. I am fighting agalnst Toyota and Mis-
san, the blg kelrelsy bosses.'’ .

Mr. Ishizuml's first big clash with the
establishment came a decade ago, when he
ook on a case for T.H. Wang, a weallhy
Hong Kong Investor who was prevenied by
Japan’s tough forelgn-investment code

Jrom taking.over a nylon-stocking company .

ful Ministry of Inlernationat Trade and In-.

TOKYO, MONDAY, JUNE 1

- Mr, Ishlzuml first began trying to curtail
corporate hegemony In Japan a decade
8g0. Since then, he has consistently battled
the most Insular of corporate worlds on ba.
hall of outslders. He battled Investrment re-
strictions on behalf of an embittered Hong
Kong businessman, He was Involved in

& Japan's Hret bl do-
mestic taksover fight, -
and the second, He

‘Plekens Jr on the
Texas oll man's con-
troverslat - and  ultl-

Toyata Motor . Corp.
affillate, And now, he
Is |, trumpeting the
- :as; of a Jaglanese
Feri usinessman who ae-
M cuses  Nissan . Motor
Co. of stealing his family ‘cbmpany:s ;- ;¢
Mr. Ishizuml's docket has' Jarred the es-
.tablishment, Some of the bigges! compa-
nles In Japan - Toyota, Nissan, Nomura
Securilles Co. and sdvertlsing glant Dentsy
Ine. — have found themselves on the re-
celving end of hls complalnts, Most ultl-
mately defeated any legal claims — if per-
haps not all of Mr. Ishizuml's verbal bar-
rages - and mest reserve few kind words ~

War Against Corporate

In which he had bought a hig stake. Mr.
Wang never got control, but the Investment
restricilons evenivally were loosened. *It
was very unfale,” Mr. Ishlzuml recalls.

For Mr, Ishlzumi, though, the seminal
event In his Nfe was working with Takam|
Takahashl, Lhe late ehalrman-of Minebea
Co., In the mld-1980s, Mr. Takahashi was
the Hrst blg businessman In Japan to suc-
cesslully wage a hostlle takeaver battle for
another Japanese company, and the first to
ward ofl an unfriendly takeover attempt by
a Jorelgn consortium. Mr. Takahashl's wili-
Ingness to go to the mat with Japan's cor-
porate establishment impressed Mr, Ishl-
zuml, who went on lo write a book advocal-
Ing the use of hastile mergers and acqulsl-
tions In Japan. :

“Mr. Takahashl was a very, very ag-
gressive businessman,™ Mr. Ishlzumi says,
SHe gave me 50 many lessons and the
fighting spirit,’”” Other Japanese executives
also admired Mr, Takahashi for Increasing
competitlon In Japan, Mr. Ishizumi says,
but few were corageous enough tp say
anything until Mr, Takahashi's funeral twa
years ago, when & handiu] pralsed him. -

“We need that kind of person, who will

advised T. Poone .

mately : unsuccessful ¢
battle for eontrol of &

Lawyer Takes On Japan’s Corporate Cliq'z,aes_

for him. A Nissan spokesman, for instance,
termed the lawyer's work agalnst his cotn.
pany “outrageous.” - .

But Mr. Ishlzumli's &llents feel they re-
celve <thelr money's worth: Mr. Pickens
more than once praised his legal advice
during the struggle lo gain board seats at
the Toyotz alfillate, Kelto Manufacturing
Co. And even those who aren't cllents of
Mr. Ishlzumi's-Chiyoda Kokusai law firm
~ some U.S. officlals, for example — pri-
vately pralse his efforts o dismantle
keiretsu, the extenslvely interlocking corpo-
rale groups that dominate Japanese-Indus-

" 2 Mr. Ishizuml Isn't above selt-promotion

. In newspapers, magazines and television,

but he also takes his work extremely serl-
ously., He Is a study.In conlrasts, both
meticulously up-to-date and yeliglously tra.
ditienal, Though his office is In Tokyo's

. ewest, most modern offlce bullding, with a

¥lew' through reNective glass of Japan's fi
nanclal center, it Is trimmed with symbols

. of old Japan:. calllgraphy, ceramle teacups

on polished  wood saucers, and -bonsal
trees.

- Nor does Mr, Ishiziunt, who Is 43 years .

old, vlew himself as an outsider In Japan.
He grew up in the anclent city of Kyoto, Lhe
country's capital untll the mld-19th century,

... Plense Turn to Page 4, Colurmn §

apan.

Alter Mr. Plekens won the legal right to
examine Wolto's nanclal records, he was
unable lo find any accounting flrm In Japan

swllling to asslst [n the review, “"We lelt Jike

a very small ant who Is trying to fight an
elephant,” Mr. Ishlzuml says. "“Any for-
elgner coming Inte this country must have |
at least the right to be represented by an
accountant,””

-+ The publlclty surrounding Mr. Pickens's
“battle burt Mr, Ishlzumi's firm. A Toyots

alfiliate withdrew business, and other com-
panles Chiyoda Hekusai was woolng tumed
away.. oy v . .

Mr. Plekens two months ago deslded fI-
nally to sell his sharehalding In Kolto to the

. Japanese lnvestor he bought It from. Bul

Mr. Ishizuml has found a new use for much -
of whal he leained from the experlence: He
has taken on the case of the former chalr-
man of Ichikeh Industries Ltd., a rival of
Holto, who clalms that he was forced out of
ke lop spot at the company by Mlssan, a
domilnant customer. Mr. Ishizumi says the
case |lustrates the excessive "Iniluence
large Japanese companies have over thelr
affillates. .

fight against the establishment," Mr. Ishi- ' “Mr, Ishlzuml doesn't hold out much hope

2umi says, ““That's why T, Boone Plckens
came to Japan at the right time, with &
good and symbollc light against unlairness
in Japan.” .

Working for Mr. Pickens revealed how
resistant corporate. Japan .15.lo_change.

of restoring his client to the company —~
“he came to me 10 years too late,” he says
= but Mr. Ishizum! relishes the opporiunity
to attack the closely woven corporate
sphere at Nissan. “I llke Hghts,'” he says.
1 like hostlle atmospheres,” .
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. - TOKYO — Bridgestone Corp..chairman
* Teiji Eguchi defended the high premium his"

BmdgestoneDefends Offer
For Firestone as Necessary .

"sald Bridgestone has no concrete pians to-
" Issue.additional securities. -- ' - - L .
«#f **As [or- the increase in borrowingy Mr.:

cornpany offered to acquire Firestone Tire & .. ~Eguchi said: "It is just like bending over for

- its expansion-into the U.S. tire marke e o

" -Bridgestone's $2.6 billion offer for Firestone. , a true international enterprise."
nearty 40%. more. than.a competing $1.86
billion bid by [taly's PirelliS.p.A.. represents

-Mr...:Eguchi.. - said ..Saturday . .that

.. '8 quite reasonable purchase.” ...

Firestone.on Thursday said it agreed to
Bridgestone'’s offer, 11 days after.Pirelli's

This article was prepared by Elisa- '
beth Rubinfien, Masayoshi Kanabayashi
candJeremy Mark. - .0 20

" hostile offer, which involved a promise to

- Michelin & Cie. -~ ST e B o
.+ " "Ourpayment will be bigger than initiaily -

" spin- off part of . Firestone to. France's.

estimated,”” Mr:. Eguchi. said. ""But at the.
same time, what we will get for that amount’

" -Is also significant.”- ‘=

" Some-analysts ‘here. said the premium
offered by Bridgestone was much too high*
and may create unrealistic expectations for -

" future Japanesé acquisitions.. But there was.

" 'widespread agreement thatan expensive bid
T was necessary, given the company's need {o
.” beat out Pirelli for-a major piece of the U.S. -
cutiremarkets T -0 ol el

]

The price was the highest ever offered by~

last November for the Columbia Records unit
of CBS Inc.=» " 7+ ", - 3w N
"In ‘terms ‘of money,. this “will be -an -

exception' among Japanese companies be- -

‘cause . Bridgestone is' cash-rich,” said
Hideaki Fukazawa, a manager of corporate

*"finance at Long-Term Credit Bank of Japan.

-'Nel many companies can afford it. But in
terms of trends, this is a good example.
Bridgestone goes on the offense and shows

- that a Japanese company is accustomed to’

+ 75% stake-in Firestone's tire factories and -
‘retail network.® . 2 .

" acknowledged that

.the (mergers and acquisitions). world."

In late-February, Firestone accepted a
$1.25 billion Bridgestone offer to purchase the
Chicago-based company's tire business. Un-
der that offer, the twg companies would have,
Sel up a joint-venture giving Bridgestone a *

Instead, the Japanese company has been .
forced to acquire all of Firestone. Mr., Eguchi
his * company was

“surprised™ by the .Pirelli offer. He

- attempted to put the best face on the §1.35

billion increase in Bridgestone's spending
plans. saying he is happy with the acquisition
of additional divisions because they are
"divisions creating high value.”
Bridgestone plans to fund ‘half of the
Fireslone purchase with its own funds, and
the cother half with bank borrowings. The
company is believed to have about 200 bilion
yen (52.33 billion} of jts owr funds available,
including about $0 billion yen raised last year

* . through the issuance of short-term securities

amd nther financial instrument=. Ay, Exuchi

Japanese - :
i{anjl - Ishizumi, = a - Tokyo attorney

- a jump to a higher place. It is a‘'necessary.
", thing for a jump." He added: "The decision
‘was indispensable for Bridgestone to becomae -
:» Tony Moyer, an industry. analyst with
.8BCI (Securities) Asia Inc.,'a- brokerage
affiliate of Swiss Bank Corp., agreed that the
..Investméntisimportant toBridgestone. “It'li
_be 2 burden for a while,” he said. "'But it's a
major strategic move. Lf they hadn't done it,
they wouwld have had.to build up piecemeal,

" and that would take a lot longer.” .

Many analysts said the need to carve out a i
significant position in-foreign markets —
particularly the 1.5, — will Fuel more merg-

. ers and acquisitions by Japanese industrial

| - concerns in the future. In the caseof competi- *

tive -industries like tires,. where the us. .

--market offers- little. room. for newcomers.

" acquisitions may offer the only option for the

specializing inmergersand acquisitions. said
some Japanese tcomparies are - "“buying
time".through takeovers because “tradition-
'al overseas investment’ now: takes tog long
to bear fruit, particularly since the high ven

. a Japanese company for-a takeover-in the- ’
- West, eclipsing the 32 billion Sony Corp. paid ",

y makes Japanese exports too expensive dur-
ing a time-of transition to local production.
"¢ AS aTesuit, according to Jonathan Colby,
.vice president in-charge of. First Boston
-Corp.’s ‘mergers” and acquisitions group in

‘Tokyo, the likely candidates for takeover
" bids in the near future could be U.S. compan-

ies that already have business relationships |,
+with Japanese counterparts. This was the
case with Firestone, which sold a truck-tire
factory to the Japanese ‘company in 1983.
Likewise, Sony and CBS had a longstanding
relationship through Columbia Records.

- There have been exceptions in recent
years — the .successful hostile bids by

" Pirelli reacled to Bridgestone's siuc-
cess by saying it won't raise its bid for
Firestone, Page &. :

Dainippon Ink & Chemicals Inc. for a unit of
Sun Chemical Corp. and all of Reichhold
Chemicals Ine.. o

© ~<But Mr. Colby said he expects mdst take-

overs by Japanese industrial concerns to
occur where the ‘'‘comfort factar” s
-involved. "I would expect a substantial pick-
up in activity,” he said. "But I'd see it in a
careful, sensible fashion.”

On the other Hand, the steep premium

‘otfered by Bridgestone may pose some prab-

lems for {uture Japanese dequisitions. “It's
too bad for all the other Japanese companies
who are going lo want to buy," said a
mergers and acquisitions specialist with a
U.S. investment bank in Tokyo. "This is
going to raise tremendously the expectations
for all Japanese purchasers. Seliers are g0-
ing to Le looking for larger premiums [rmm
the Japanese than they are from anybooy
else. ™



-

.

|

[

i

THE ASIAN WaLL STREET JOURNAL

Muiday, Oetuler 24, Juss

Trafalgar Holding Attempting
To Acquire Japanese Firms

TOKYO—Altracted by the strong growth potential of the Japanese market, Las Angeles-based Tralalgar
Holding Lid. is seeking 10 acquire either Minebea Co. Lid. or Sankyo Seiki Lid., or both.

Tralzlgar's acquisition of an oplion to buy a 23 pereent slake in Minebea brought the United States firm
o what could be ane of Japana's first hestile tukeovers. Minebea, Japan's largest manufaciurer of
precision ball bearings and a major manufacturer of audio components, keyboards and olher computer
peripherals, had earlier baught 14 percent of Sankyo Seiki,
robots and muchine tools. Sankyo Seiki, however, is resisting Minebea's proposal for a merger,

Tralalgar's interest in these
two Japanese firms, zecording Lo
Mark Dadge, execulive vice pres-
wdent and general counsel o the
nolding company, refiects the
iompany’s interest in the Jap-
Inese markel as a whole. “Japan
15 the second largest capital mar-
ket in e world, and the country
5 commilted Lo liberalizing its
Anzneial markel,” be said.

Tralalgar, which was founded
125t year by controversial finan-
rter-Charles Knapp, who had
yeen chairman of Financial
Zorp. of America wntil he
resigned last year, has been
nvelved in several domestie
tequisition altempts involving
he firm and <il industries, and
10w plaos to pursue fulure
wequisitions boath here and
ibroad, Dodge said.

He added that the two Jap-
ihese companies have all of the
tey factors that Trafalgar Ginds
wractive for acquisition caodi-
Iates;undervalued assets. strong

By MYRA PINKIAM and J.D. KIDD

tash NMow, strong market posi.
tion, and being an assel-oriented
rather than a service-oriented-
business,

The initial reaction to the
Tralalgar bid also has been one
ol resistance, Dodge said, butthe
halding company stillis planning
te move lforward wilh Lhe
allempt "We are serious about
this, since it would mean tremen.-
dous growlh polential, and we
want (o be part of iL, and not just
as a passive investor,” he said.

No Legal Barriers

There are no apparent legal
batriers standing in the way ol a
hostile takeover of eithar
Winebea or Sankyo Seiki by
Traflalgar,

But that doesn'l mean
Trafalgar has clear sailing
‘ahead. According to legal and
Mnancial sources inJapan, there
are aL least lwo reasons why a
Trafalgar bid might be uasug-,
cessful. First, said_Kanji lshi-

alarge electromies manufacturer and meker of

faws are nol framed insuch a way

zumi. an internatienz) legal
EXPEM WILh the [irm of Chiveda
K.K.. a Tokvo law oilice, “The

a5 1o allow a loreign lender
offer.” By Japanese law, the bid-
der must first inform the govern-
ment on its application of the
liming, amount and method jt
wishes to acquire shares in
another fitm—information
which, Ishizumi says, “cannot be
known until the lender offer
self if actually made.”

Moreover, any concern which
seehs to acquire 10 percent or
more of a listed company must
inform both the Ministry of Fin-
ance and, inthis case, the Minis-
try of International Trade and
{ndustry (MIT1) of its intentions,
and secure both ministries’
approval. Past experience wilh
foreign bids suggesis 1his
approval will be difficult to
oblain.

tContinued on page )
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Greenmail Seen Behind Minebea Takeover Proposal

Conisanrd Fromn Firat Puge
panied and ther relalive otacurny aren’|

Jiktly Lo win ower lhe compunys “slabic

Mareholders,” whu tan more tian §1% of
IMinelea secuniies. 151abic scknadder
Fibsk NERTT wredt hetd¢ lop wvesions whe Gon't
ackivtly irage and are corsied od Joyal Lo 1

T .

The TralalparSGien cller teeks (o buy alh
IIANIRE Minesey fhires, convertilie
10 LERILTES AM0 wirFams.

Hav, { Beadhne

Accordinp ja-Minebea's crrcolive wice
Bresidenl, bwie lytizukd, Tralalpar and
Gleh pdan 12 31 wp 3 parnershap inine U5,
lo buy ihe shires and Lien 1o Mrige with
Mintbes. The olier, which comes witn 3
Hor. 4 geadhne, promiie ingenuees [or
MInReD ELELUlines who £60De rate wilh the
PANINC AP, M. 13RIk 33y,

For each Minete snare, Tralalgar Glen
vwaalll pay S yen (11380 In e year 3.35%

converiibie konds, 309 yen In M-yrar zene
capon bonds and 150 yen i cash lor & foea}
@ W yew. Ciem 23yt Ibe oller 15 bewnp
Supparied by US. ard Ewropean Banks,
ek I won't neume, Minelea shares chused
3t MG yrn Sanwrday on Uke Tokys Sioek
Eagiangy, wiehangid irwm Friduy,
Mineled's . Tawwume Takalashi

. Bsees, Bul tweh those might pen prowide

debenlures [ lw, pren by Jupanese Ban.  wht ties wark jur Muirtcs. |l ey ik
Gardg, xngd Whe 18-year malunily L wnusually  areund for 20 yeors, Wiy nuphl be bl o,
Voh lor securilvet taued i & takoorer, Glews churman, Terry Hamaoen, 3 30
Tratalgar and Glen s2y they will Secure  weor et pormer SCkbroRer's cherk wln
thew acse-coupon bonds with U5, Treasury Havurs shoulderdengih b, says he bepaa
b W 2
. bankers Ky, bocause tie Ty MSihckbed wWireanty more Inam a yrar

enouph situl

= 3 Nakeover gapert bimsell — says Ihe
e paily will Taght 10%ew p ks indepe ndenc e,
Frsy's oller brovgmt 3 quick and snarp
reapanie Irom ihe eompany,

“Thiy pller 1% 30 aesull 1@ [Mimebes' sl
Japanet anrchion.” says Mr. lshiuks,
whd drscnbes e oller a3 e
Ihresbening kive fener,” Me deelings 1o suy
whal Mumtra') Feapone wil) te,

He éenanly mw's bong offered 3 bap
E3ih. Only 175 ol the TralalgarClen bid i
10 cash. And BInkers have ransed questons
aboul the vilue of the pematnIng 5. The
merEE re B LT oa il fomreniic

B0 L enlrbled M K pp's Suppon eirle
bonds will MAlUTE 1N YEO. ee Lhay ear. Alcurh the Baraers mow
while Mt Treasury's  are  Sollet  op,un Lolingt fqurvsica 16 nomre 1o Sua
“The | 2L o) bietey's shianes, Glen ollicials eknow-
enapmout.” 33ys Haben Wloyd. head ol cqpe it pwst ol Ihese e unenerees
e eance lor Dieiel Burlam  wogrank, Giler Uan sock, 1 would take
LuRibtr 1o, in Lanton, more Lhan TI5k mlbon 10 €OnVEn Lhe wat-
S1N Restrictions PRI BUB ey,
Iwu:r: mfe, eaperis 10 Tokye say the “Wikit Da Towey Want'
atler 1 depally unteanble. Japanese come Thil 18 Tod S0imE MAFeL pATLiCMAMS
merelal eede B3P 5 J3paneir curpetaion 19 spucslale that e LaAvoTET alier Iin.jﬂl
Irom merpine with 3 forespn enlily, they Ban o 3 maeusid by Tralabear 30d Gien
#ay. Even |l Tralalgar-Glen were 1o gl up 15 Pt Mt 1o buy o0t Sher STk o1 8
3 Japancse sludiary, 1| would ran (91 premaene. “What da llwy wan wih 3 Ja-
eoblems with Ul resknenoat bese (bl fanese bullbearie company Shyway? "
limiy eavmmectibie bund I5sues 1o under 1% ayt 2 How York srbirspsor who i cive
o paidah Gapital, they say. in Manebea, ) Wink hey'T [ush Fing fo
Deandes potabhishing such 3 Swb3Miary’ wii ine rane.”
could nlringe 6a 3 postwar Japaness ban Bunbers. elrie 16 the loreygn compnecs
w1 alding cwmn |, degal experis gay. h £33 MF, Eumsion Sod K, Kiopp 516 Bhely
would atus invadre 3 Lanlie with the Minn. 19 pressure Manclos 10 hind tarpges lar e
Ley of Fnance, which nisst 3pprove 9FRIED  yiyse 3y areund EAos yun a shime when the
::.q::"‘:.m'p:' J.i‘v“:':":‘lmh":':?"::'; VW meh vand Jafam day. Lupaieeie tor
mpany . iy
woubd ok 2a%ance a1 Tralulp ar-Glen's ton ﬁ:ﬂ:‘.ﬂ 't kgally bup lhet own
wertible borls, Lney s3y, betaue the bl Teryo anah soF Hinebea 15 3 well-
Probably woulln'l satisty ihe mmstry's e IﬂBn:|: rn::“.y lent has swccesdully
QUITEILS TUF LAY pEESEnt Yalue. Surersiid WkE bt htichidlogy diedas i re
“Tie Tralilmar poople haven'l N0Ard  epn yesrs. SHL, 0 w gleurly oa e
the tnuaton in Japas well enouzh.” 13Y5  pelensive. Lask montli, Minrtea's board ul
Tuslurs Misdumurd, 3 begal sulomy o6 direciors APMEaYeE 3 PN 1 sane 1E billen
atquiibonl. He says, Puwever, 130 INE yen W conwerihle Sobriuics 1o Sabde
3510 B MIMEBEI E0UM Bt DM & £uT3T Hharenokices 19 elp [ved a1l the scyuisiien
ibar 3 wawe ol WeREm-Siyke I3 rover bidt in allempl.
ddpan, “Thas 18 3 vanpward case,” b days, Tiwe cebenure ktos Snpensd Tradalesr
Many bupincismen B2y the Wpeol hore and Gies, Dorobd Lo epnolly, Tralalgar's
die 1o 3 compBlelr lakeaver L JUpan's sy CARCUNTE VIES Prevubcbl, Fays U pacingr
baF Babinak eutlure, which even new Japan:  Shup will LOmp sun agamsd Misebos o o
¢ tompannes lind hard bo erack, I3 a2 atenpE 10 lendier diduie 0 Sk by
elub.” says Kamp bhimana, 5 Togya Jnwrwrr  iiushy RPw SACUIILS.




[

*

]

=

]

e

e

_—

_—

]

]

1

1

1

Yolume Xlssue 5

10 arch 1988790 |

- High take-up -

for share issue

® Simmuns & Simmons neced for
ML HOLDINGS in their recent
£12.8 m rights issue. It was one of
the few issues of ordinary shares
since the Octaber equity crash,

and his been successiul — overd9

pet cant has been taken up by
sharcholders, The bsue is ine
tended 10 finance, the group's
acquisition ‘programme, and was
underwniien by Hozre Gowvert
- and Lazard Brothers.

¢ underwriters were repre-

sented by Linkluters & Puines.

Barrett buy-out

® HENRY BARRETT GROUP
hug sequired the PARK PAL-
LETT GROUP for £3.% m incash

through a vendor phicing.

A Y Hammond & Co acted for
Henry Bacreir Group., Alsop
Stevens represented the Vendory,

{A broader base

® INSHOPS ace joining the main
market via a £3.3 m placing by
ALBERT E SHARP & CO. The
listing is intended to broaden the
financial base and incresse publie
awareness of the company.,
Wrapye & Co aied for bn Shops,
Finsent & Co are solicitwrs 1o the
placing. .
Shipping orders
ing order
flo Hing
oding in

® Onc ol the UK's lurgest cosstal
tanker fleet operutars, BOWKER
S KING, has signed 4 shipbuild.
ing cuntracr for u 2300 wns
Jeadweight producis carrier, for
un undisclosed sum. The ship is
intended tobe the first in g se res of
such  vessels W be buill 1
COCHRANE SMHIPHUILDERS
for Bowker & King, o whoily
owned  subsidiary of HAYS
MARINE SERVICES,

Carter Faber of Londan acted
for the shipowners und Andrew bt

Jucksun % Co of Hull for the
shipbuilders.,

Park Industries
get__]}(}sﬁ.]e. S

® DOBSON PARK INDUS-
TRIES his launched a £35 m
hostile takeover bid for M3 IN-
TERMATIONAL, The otfer
valugs cuch ME  Internutionat
share 3t YUp againat & market price
of 113p,

Herikert Smith is advising Duoh-
son Park.while Alsup Stevens ep-
reneats MY Inteenational,

Pearson stalled
in French bid

® PEARSONS uequniton  of
LES ECHOS, (Fhe Lowyer 24
Januzey), has been detuy ed by the
Frencti Government, who by

questwned e Cummumiey status
. . fe o

LTI LRI

and shares, the cash being raised |

owner of Les Echos, supported by
its journulists, $topped production
of the piper for a day in protest ac
the Freach Covernment's stance.
Pearson has put in a formul
camplaint to the European Com-
mizssion,
Freshfields are acting for Pear-
son. American firm Cleary Gui-
Uiebe Steen & Humiltun represent

lose bearings

imasely £9 m in cash,
Puyne Hicks Beach, instrucred by

Mineba. McKenna & Co auvised
AVP,

e > ”

illion for

. - L] -

distribution bhid
® Beozer hos ugreed 10 sell
BEAZER PRODUCTS & SER-
VICES and TOD tw the B M
GROUP, muchinery munuiuciur-
ers und distributars. The prive is
£37 m, 10 be sunsiied by un iasue of
ordinary and preference shares
placed by Shewrson  Lehman
Securities, subject 1o clawback,

Ashurst Mocris Crisp acted for
the B M Group. Travers Smith
Braithwaite represented Beazer
and Shearson Lehman Seeuritics
were advised by Frere Chol meley.

TKB advise on
livestock deal

® Turner  Kenneth  Urown s
actng for CHANCERY SECUIR-
ITIES who are sponsaring an
unusual offer for subscription
undet the Business Expunsiom
Scheme by  WOODSTOCK
BREEDING SERVICES,
Woodstock intends 10 cstablish
high quality breeding herds of
cashmere yoats, anuora gouts s
red deer un o farm in the Curs-
wolds. Up o 2.7 mordinary sharea
of 3Up each wt L1 per share ure op
wtfer. .
Naburra Nathanson are udvise
ing Woodstock Breeding Servives,

Deal Finnished

® IMD have sold [N YORK-
SHIRE IMPERIAL PLASTICS
w the Finnish owned UPONOI
for £13.5 m (incluting fepayment
of group loam).

Finsent & Cu acted for 1ML,
Nurten Rose Bocierell & Roche
advived Uponur,

Market placing
for designers

® Desivn did management sere
Vices  conpany, AUKLETE
ASSOCIATES, s juoining  the
nin parket By means ol 3 L4 m
placing spunsored by 1 Sunauel,
Tl placmg cunssts at 3,200, S5
R S ol Spcach i B
Lo

® The Iapunese industrinl boar- B
ings manulsctere MINEBA hus |
ucyuited the ROSE BEARINGS §
division of BAKER PERKINS, 2 [
subsigiary of AVP, for upprox- [

Kanjilshizumi of Tokyo, acted (or
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tween principles and real intentions, be-

tween systems and their enforcement in
saciety or between the provisions of the law
and the applications. Japan is no exception.
There are numerous cases where, cespile
the provisions of a law, people ignore legis-
lation and the authorities do little 1o en-
farce it.

Examples are legion, but perhaps the
best are the speed regulations on highways
and the prohibition of drinking and smok-
ing by minors. .

The same is true of in-
sider trading. The regula-
tion af insider trading in the
U.S. is conducted under
Rule 10 B-5 and Section 16
of the law of 1934, Because
of this, insider trading is
controlled relatively well,
and penal regulations in-
cluding imprisonment are
severely applied 1o viola-
tors, Nevertheless, on Wall
Sireet, young consultants of
large investment banks en-
gage in insider trading.

I nevery country there are dilferences be-

Insiders” Japan

What is the situation in
Japan? In our country, we
tend o debase Western
laws, by only adopling them
on the surface. [ must con-
fess that the law in Japan on
insider trading is a case in

Insiders
Accepted

Why insider trading is OK in Japan

By Kanji Ishizumi

7

“In our country we lend to debase Western laws™

Tokyo and Osaka Stock Exchanges, and
the Japan Securities Dealers Association
have agreed that securities companies must
register custormers if they are the executives
of issuing companies. The purpase of this
agreement is to offset the lack of provisions
that impose the duty to report insider deal-
ing, under Article 189 of the Securities &
Exchange Law of Japan.

Meaningtess Provision

- However, for lawyers, the new provision
is totally meaningless for the following
three reasons. First, the
registration is merely a
registration within a secu-
rities company, Sccond, Lthe
registration is required only
when the nominal person
who made the dealings is an
executive of the issuing
company, and anyone could
evade the registration by us-
ing the names of others, in-
cluding those ol relatives,
Thirdly, the so-called
Beneficial Owners in Sec-
tion 16 of the 1934 Law of
the U.5. is not aken into
consideration because the
duty 1o report is imposed by
the Securities & Exchange
Law,

Allow me 1o mention my
opinion as a private person.
My view is that 1o regulate
insider rtrading is socially

point. Article 58 of the Securities & Ex-
change Law in Japan and Article 189 of the
same law are complete transiations of Rule
10 B-5 and Section )6 respectively, of the
American legislation, However, since the
establishment of the Securities & Exchange
Law in 1948, there has been virtvally no
prosecution for insider trading.

What js the reason for such a discrepan-

cy? The most important point is that the’

U.S. ig, afler all, a nation of lawyers, while
Japan is a police state, Inthe U.S., per cap-
ita, the number of lawyers is 40 times as
great as thait in Japan. In order to earn le-
gal [ees, many American lawyers diligent-
ly go to the SEC every day, and as soon
as they abtain information about insider
wrading, file a class action suit on behalf of
stockholders. Here, you see a very ingeni-
ous system, which is applauded by Con-
gress, as it keeps unemployed lawyers busy,
and polices the markel.

Let's ook at the sitvation in Japan. The
number of lawyers is one-fortieth of the

52

U.S., and most are very busy. This means
that in terms of law enforcement, lawyers
in_Japan can hardly play the role of pri-
vate policemen. Police in Japan arc oc-
cupied with the investigation of criminal
offences such as murders, burglaries and
kidnappings in order to uphold the repu-
tation of Tokyo as the saflest city in the
world. They are not keen on investigaling
economic crimes. MNevertheless, owing 1o
police efforts, the citizens ol Tokyo enjoy
extraordinarily safle urban-lives.

A second reason for the discrépancy is
the defcets in the system. According 10 See-
tion 16 (a) of the American 1934 Securities
Exchange Act, company executives have lo
report any transfer of their shareholdings
1o the SEC. Article 189 of the Securities &
Exchange Law of Japan does not have such
provisions. The lack of this stipulation has
allowed covering up of much insider trad-
ing. Owing to the internationalization of
securities dealings and the increase of in-
sider trading in the U.K. and the U.5., the

100 expensive. This means
that there can hardly be a balance between
the socizal cost required 1o strengthen the
repulation and the mainlenance of the
credit of investors in relation to the stock
market. It is undeniable that stock markers
are inherently linged with gambling, and
in Japan, all of society is extremely insen-
sitive to information secrecy. Moreover,
prometion of entrepreneurship is necessary
for the growth and revitalization of the
Japanese economy. From this viewpaint,
it would be the greatest incentive-for found-
ers and owners of enterprises to exert their
entrepreneurship, if they could promptly
pursue capital gains in the stock market by
using information from their own enter-
prises. Therelore, 1 believe its desirabie 1o
leave the insider trading regulations in
Japan as they are, There should be a differ-
ence between one's principle and one’s real
intention. 1f Americans commit insider
trading on the Tokyo Stock Exchange, |
think they should be punished by the ap-
plication of American law, T

Business Tokyo, Auguy 1982

‘.
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- Hostile Takeovers in Japan

In the summer af 1986, two (areign in-
vestment companies [ailed in their effort
Lo Llake over a big Japanese company. The
Trafulgar Holdings Lid. of the U.S, and
Glen Internaional PLC of Britain made a
determined atlempt to acquire Minebea
Ca., Ltd., a technelogy concern. The case
is interesting because it has lessons for lor-
eign investors who may be contemplating
unfriendly mergers and acquisitions (M&A)
in Japan.

In early 1985, Glen International was able
Lo acquire convertible bonds and warrant
bonds of Minehea, a $623 million maker
of miniature ball-bearings and electronic
equipment. Subsequently, Glen Interna-
tional purchased about 10.5 million shares
of Minebea on the stock exchange, so that
alier full conversion of the convertibles and
warranis it could control about 30 percemt
of Minebea's shares.

In August, the U.S. linance company
Trafalgar Holdings announced it had ac-
quired an option from Glen International
10 purchase its current position in Minebea,
Meanwhile, Minebea was making headlines
of its own by proposing a merger with
Sankyo Seiki Manufactoring Co., Lid.,a
precision-cquipment maker, This jed
Trafalgar Holdings to say it intended 1o ac-
guire either Mincbea or Sankyo Seiki, or
bath.

Minebea quickly ook defensive meas-
ures, In Seplember, Minebea issued about
16 billion yen of convertible bonds for pri-
vale placement, which i converied would
represent about 8.3 percent of issued
shares. The result would be a diluting of
Trafalgar-Glen's sharcholding from a
potential 30 percent to 19.5 percent._ As
an additional defense, Minebea also signed
a merger contract with Kanemori Co.,
Lid,, a kimono and iextile maker and a
member of the Minebea business group.

In February 1986, Tralatpar-Glen; a com-
pany formed 10 carry out the takeover,
filed suit in Japan in protest of the dilu-
tion of its sharcholdings and alsc applied
for a provisional order blocking 1he im-
pending merger between Minebea and
Kanemori. Two days later, Tralalgar-Glen
filed papers with the Japanese government
secking permission 10 increase its share-
holdings to more than 10 percent of Mine-
bea, in effect asking 10 be allowed to

By Kanji Ishizumi
Attorney ol Law

convert its bonds and warrants to equity,

The Ministry of Finance (MOF) how-
eiver, found that some 10 percent of Mine-
bea products are delense-related, such as
revolvers for the Sell-Defense Forces, in-
dustrial fasteners and aircraft bolts, There-
fore, MOF decided on March 13 o prolon I
the decision-making for three months since
the the case involved “national security,”

At the end of March, a Japanese district
court dismissed the application by
Trafalgar-Glen 1o block the merger be-
tween Minebea and Kznemori.

Kanji Ishizumi

In the meantime, private negotiations
resulted in Nomura Securities Co., Ltd.
and Daiwa Securities Co., taking over the
resale of the shares and bonds held by
Tralalgar-Glen. The foreign investors hud
decided 10 abandon their unfriendly zequi-
sition atempt: - - T

Minebea used what may be the most
common defense of Japanese companies
under threat of unfriendly takeovers:
namely, to place large blocks of shares in
the hands of stable shareholders such as in-
stitutional investors or banks. Minebea’s
private placement, though a novelty in
Tapan, had the same efTect, Minebea also
managed 1o diluie Tralalgar-Glen's hold-
ing by issuing new convertible bonds.

The merger with Kunemori was self-
damaging and intended to make Minebea
less attractive 10 the aggressor. Kanemori’s
product lines were hardly harmonious with
Minebea’s high tech products and, addi-
tionally, Kanemori's sales were sluggish,

The Japanese povernment’s reaction to
the case is noteworthy. The relevant law al-
lows Lhe government the diseretion to pro-
hibit the purchase of a domestic company
by a foreign investor il “ the national secu-
rity, public order or wetfare, or ,...1he na-
tionzl economy” could be harmed in
consequence of the transaction.

Because Minebea was producing revoly-
ers for the Sell-Defense Forees, industrial
fasteners and aireralt bolts, officials of
MOF informally expressed hesitation. The
decision-making, which normally is
processed within 30 days, was therefore ex-
tended for Tour momhs. During hat tine,
Tratalgar-Glen abandoned its effors and
settled amicably while making what it said
were “'substantial profits® after selling oft
its holdings.

The infurmal and invisible power of

governmenlal agencies, 1he so-called ad-
ministrative guidanee, is & large faclor 1o
consider when making takeover bids.
Another facror is that Japanese companies
prefer to place their shares in the care of
stable shareholders, However, under
Japanese Antimanepoly law, the prohibi-
tion against acquiring more than § percent
of one company will be legally binding at
thé end of 1987,
- A Toreign investor taking over a
Japanese company to guin entrance into the
Japanese marker should observe two con-
ditions necessary Tor success: first, the em-
ployees and shareholders of the company
have Lo be convinced of the merger’s mutu-
al benefils; and second, the good image of
the company must not be injured a8 a result
of the Hdéquisiiion. o

However, Japanese industry has recent-
ly become increasingly interested in M&A.,
Banks and secutities houses have escab-
lished special M&A research departments.
And Lhe number of members in the M&A
Research Group, which was founded in
July 1985 with 15 companies, now has 50
members, Thus, in spite of dilficultics, the
Toreign investor should not underrate the
Teasibility of M&A in Japan.

Business Tokys, February, 1387
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Friction in Financial Markets

As part of the move to denationalize
Nippon Telegraph and Telephone (NTT),
the Ministry of Finance recently listed a
portion of its NTT shares on the Tokyo
Stock Exchange and other regional ex-
changes in early February. The buying rush
during the first day of trading made it
difficult to fix an initial price, but it even-
tually reached a record-breaking 1.86 mil-
lion yen per share. The NTT offering was
one of the largest ever made in Japan,
representing over | 7 of the total capitali-
zation of the Tokyo stock exchange.

Although financially successful, the NTT
listing has brought a new problem to inter-
national attention. International fund

managers in the United States and Eu-
rope, who are aggressively targeting
Japanese equitics for portfolio invest-
ment, are unhappy that non-Japanese
investors are denied the right to pur-
chase NTT shares under Article 4 of the
MNTT Corparation Law,

Given the increasing listing of
Japanese shares on forcign exchanges,
and the listing of forcign shares on the
Tokyo Stock Exchange, it is clear that
not allowing foreign investors to take
part in the highly publicized sale of
NTT shares symbolizes the fundamen-
tally closed nature of Japan's capital
markels.

The Japanese government has long
had objections 1o allowing foreign in-
vestors to hold shares in Japanese cor-
porations deemed important to national ©
policies. In the revision of the Foreign
Exchange and Forcign Trade Control
Law in 1980, the government specifical-
Iy named those companies in which loreign
ownership was to be controlled.

This system of control seems Lo have
been tacitly accepted, until a case was
brought against the Japanese government
by a foreign investor group which
challenged the prohibition against majori-

~ ty foreign ownership of these 11 compa-

nies. A Hong Kong investor group,
centered on a company called Newpis Hong
Kong Limited, brought suit in the Tokyo
Circuit Court against the government in an
effort to lift the ban on loreign ownership
of Katakura Industries.

The Hong Kong investors had bought
close 10 25% af the outstanding shares of
Katakura, but were prevented from acquir-

Business Takyo, April 1987

By Kanji Ishizumi

ing a larger portion due to the limit. The
basis of their suit was that, unlike the aother
named companies that are engaged in stra-
tegic sectors—such as computers, petrole-
um and pharmaceuticals—that have an
acknowledged national importance, the in-
clusion of Katakura, a major silk spinning
company, had little strategic importance.

Although the legal proccedings lasted
over a year, the Japancse government po-
sition, as could have been predicted,
prevailed. The court decided that it had no
jurisdiction to rule on the legality of the
government's actions. To put it bluntly, the
court simply threw. the case out without
conducting a serious investigation, The im-

portant point, however, is that immediately
alter the ruling, the government decided to
abrogatc the limits on foreign ownership
in these companies, probably because this
was casier than facing an ongoing series of
legal challenges by foreign investors.
Even though the government has climi-

nated the designated companies “list; it |

would be wrong to draw the conclusion
that foreign investors today can freely ac-
quire the shares of any Japanese corpora-
tion. In addition to the specilic prohibition
against foreign ownership of NTT shares,
there are other general stipulations in the
Foreigin Exchange and Foreign Trade Con-
tral Law.

Even though under the current foreign

exchange law the Bank of Japan has only
acted to hold up a few loreign acquisitions
in Japan, the fact remains that foreign in-
vestors are required to notify the bank if
they intend te acquire the shares of nnlist-
ed companies, or a minimum of 10% of the
outstanding shares of publicly listed com-
panies.

More specifically, Article 27 of the For-
eign Exchange and Foreign Trade Control
Law still mandates a waiting period of up
to four months between the time of appli-
cation to the bank and the actua) acquisi-
tion of the shares in: :
1) cases where the transaction may threat-

en public order or create a public
niisance;

2} cases where acquisition of such
shares may cause serious economic
harm to particular Japanese entities
or tg the Japanese economy in
general;

3) cases where forcign investors are
from a country with which Japan
doss not have treaties or other agree-
ments governing the acquisition of
shares, and where the Japanese
BOvCrRment recognizes its authority
to amend the conditions, or pro-
hibit, the propesed acquisition of
Japanese companies, in order 10 as
sure that Japanesc investors receive
equivalent treatment,

In practice, therefore, by reserving
the right of approval in such cases
through the issuing of a request to
amend or prohibit the proposed acqui-
sition, the government reserves final
authority over proposed foreign acqui-

sition of Japanese companies.

The rarity of loreign acquisitions in
Japan suggests legal restraints constitute a
considerable psychological pbstacle 1o for-
ecign investors contemplating acquisitions
in Japan. With the growing demand for the
rzpid internationalization of Japanese cap-
ital markets, it can only be fo Japan's ad-
vantage to eliminate the remaining bans on
foreign ownership of Japanese equities and
to issue clear and distinctive guidelines lor
the regulation of foreign acquisitions.

Altorney Kanji Ishizumi is a principal of

Chiyoda Kokusai, a Tokyo law firm that
specializes in mergers and acquisitions. Q)
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INTELLECTUAL PROPERTY

Bccausc of the fact that dara hases
are a newly-emerged product or
product concept, there are no
specific provisions in the Capyright Act
(Aet Mo 48 of 1970), a5 amended
{hereinaflter referred ro os ‘the Acr'}
regarding their capyright pratection in
Japan. {They are not included in the
non-exclusive list of "writings' provided
in Article 10.1 of the Act.) Nor has
there been any uniform understanding
among the courts or commentators
regarding their nature or
copyrightability.

In September 1986 the Data Base
Task Force Unit ("DBTFU} of
Subeommittee VII of the Copyright
Council of the Agency for Cultural
Affairs, a department of the Ministry of
Educatian, which had previously
submitted an interim report in
December 1984, submitted its final
report, in which the task force unit
affirms the copyrightability of dara
hases. Following the publication of the
final reporr, more active and specific
discussions than ever have taken place
regarding their copyrightability,

Legal protection of data
bases

.. In this section, 1 will first discuss the

copyrightability of the inférmation per
se stored in data bases. Generally,
theses, monographs and summaries
theseof and newspaper and magazine
articles are "writings' as defined in the
Act. By virtue of Article 10.2 of the
Act, however, newspaper articles can
be denicd copyright protection only
when they are nothing bur reports of
factual information having no
recognisable creativity, such as

INTERNATIONAL BUSINESS LAWYER M.y 1957

Vol 15 No5 ppl85.228

INTERNATIONAL

Journal of the Section on
Business Law of the
International Bar Association

Copyright Protection of

Computer Programs and
Semi-conductors in Japan

a Kanji Ishizumi
Chiyoda Kokusai, Tokyo

obituaries and personal information
reports. As ane can easily see fram the
fact that newspaper reports dealing wirh
one and the same affair usually vary
distinctively from one newspaper
publisher to another ar from one
reporter to another not only in the way
of expression but also sometimes in the
message or view which they convey,
ordinary newspaper articles are in most
cases creative works and therefore are
considered to be copyrightable items.
Their summaries, except those
consisting only of their respective titles,
are also generally considered to qualify
for separare copyrighr protection. § do
not, however, think that the generally
accepred standard or threshold for
summacion of “mwo hundred words or
5o, which has no justification
whatsover thar 1 know of, is reasonable.

Factual information per se, such as
numerical data, the titles of theses,
monographs or magazines or the nimes
of authers or publishers are not
copyriphtable. Numerical data are
nothing but factual information and,
therefore, Jo not qualify for copyrighs
protection, no matter how huge the
amounts of money and human resources
invested to develop and compile them.
(These days 1 have noticed so many of
the corporate clients of our firm

Kanji Ishizumi is an Attorney-at-law
and a member of the Tokyo Bar
Association. He is chaitmnan of the
Intellectuat Property Law
Committee of Asia Pacific Lawyers
Association. Chiyoda Kokusai is a
geoup of experts consisting of
specialists in Law, Patent and
Trademark, Accounting and Tax.

complaining about this disqualification
that [ think I should take every
available opportunity to appeal for some
kind of legal protection as trade secrets
to be piven to numerical data.} Charts
and diagrams designed to represent,
express, explain or illustrate numerical
data are, however, undoubtedly
copyrightable.

It should be noted that storing any
cxisting data or information protected
by copyright in a computer memory is
considered to constitute an "act of
reproducing [the existing data and
information] in a tangible form with the
aid of a machine or device’ and,
therefore, constitutes copying under the
Act (sce Articles 2.1.15 and 21 of the
Act.)

The copyrightability of data and
information stored in daa bases is one
question and that of data bases as a
wholc is another. Views affirming,
though dn different grounds, the
copyrightahility of data bases have been
voiced by more than just a few
commentators to date. Dealing with
this problem, the DBTFU has stated in
its final report:

"It is not enough to determine

whether any dara base satislies the

“originality” requirement based solely

upon what is generally called the

"Test of Selection and a Novel

Combination and Arrangement of .

Comman Materials" — the test

exclusively applied to determine the

copyrightability of works of
independent editing or compilation
eflorts, Rather, we should turn our
thoughts to the basic definition of
the term “writings”, as set forth in

Article 2.1.1 of the Act — "original

works of expression of any idea,

thought or feeling . . ." Their
originality should be determined

Published by the Section on Business Law
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Japan’s Use of Hostile Takeovers Abroad
Isnft Likely to Extend to Domestic Scene

By Kanw Scuvennewcrs
A Coasmorne J, Clirero

to lalk [first] with the executlves. I you go
abaut It in reverse order, things get emo-
tlonal and don'l work qut. There's tothing

Siaff Ruporiors af Tk Want, STureT Jnuhmean. you can do aboul I1—it's tradition.”

TOKY()~Minebea Co., a maverick ball-
bearlhg manufaclurer known for aggres-
sive growih lacllcs, started plolting an ac-
quisttlon in 1985 that was heralded as Ja-
pan’s first hostile takeover,

Soan, However, Mincbea Itsell became
the targel of an vnfrlendly Iakeover at-
tempt In a blzarre episode Involving an-
other fabeo: forelgn raiders. Minebea
drave off the allen assanll from Trafalgar
Haldings Lid. of the U.S. and Britain’s
Glen Inlernatlonal PLC,

Now Mincben is back lo stalking lis own
prey. IL wants to acquire all of Sankyo
Seikl Manufacturing Co., the wortd's larg-
esl maker of music boxes, over the ada-
mant opposition of that company's man-
agement. Sankyo Selkl won't even lalk
with Minebea, its dargest slockholder with
18% of slares outstanding.

St Avold Hostllities

The slandotl {Nusirates that, while alu-
tudes about corporate takeavers may be
changing, Japan's corporale cullure still
eschews open hostilitles that are common-
place In the West. Investmenl bankers
don’t recalt a single merger here In which
both sides didn’t embrace In the end,

Yel Japanese companies are undoubt-
edly gaining sophisticatlon when it comes
lo aggressive Lakeovers on foreign terrl-
fory. The 5550 milllen purchase of Sun
Chemical Corp.’s graphie-urts division tast
year by Dainlppan Ink & Chemicals Inc.~
or lis recent $472 mifllon hostite aitempt on
another U.S. concern, Reichhald Chemileals
Inc.~could herald a new wave.

Bul al home, corporate behavior re-
mains genteel. If there Is dirly work o do,
It Is done by speculator groups that quletly
buy up shares in the markel and serve ac
Intermedinries.

Actually, mergers aren't uncommon in
Japan; Sanwa Bank counts about a lhou-
sand annually In recent years, Bul acqulsl-
tions of listed companies are relatively
few, and successful mergers generally fol-
low years of 1ight business relationships or
precede a bankruptcy. Tender offers are

atlowed under Japan's secoilles laws, but
since World War 11 the tactle has been
used only (wo times—both (rlendly.
Talk but No Change

“Noboly's sure how you fill out the
farm for a {ender olfer and submit it {0 the
government,” says Jun Imanishi, head of
Morgan Slanley & Co.'s mergers-and-ac-
quisitions team in Tokyo, "People falk
about a mergers-and-acqulsitions boom hit-
ting Japan, but we haven't seen any dras-
lic changes In the way things are done,™

A blg damper on such activity Is the re-
luctance to abandom traditlonal social con-
Iracts. A company is hebd in (rust 1o be
passed on o the next generation, not sold
for profil, Corporale takecovers are
loathed—and widely described with the
same word used for hifacking: notiori.

As such, forelgn companies shopping
for acquisitions in Japan face major diifk
culties, Japanese shares are thought o be
overvalued, with average price-earnings...
ratlos more than triple those In the 1,5,;
the high yen makes buying them even
more prokibitive, {The P-E ratle, the share
price divided by earnings por share for a
1Zmomh period, is a commton way lo as-
fess a slock’s underlying valwe.l Even
when enough shares are obtained, the for-
eign suilor nmst engage In the delicale,
prolracied process of wooing employces
and sharehalders.

Chiyofl Mlsawa, presichar of Misawa
Homes Co. and one of Japan's most ag:
gresslve mergers-and-ncquisitions praci-
tioner, says he goes to great fengths 1o re-
assure people aboul his puod Intentlons. Ke
says he has never lired an employee of a
company he has laken over.

“Simply translering the stock means
nothing,™ Mr. Misawa says, “'The order Is

Little Alternatlve

Practically speaklng, there Is'rarely an
alternalive, says Dalwa’s Mr, Yamamolo,
Cross-holdings among Institutlonal Inves.
tors and companles loyal lo management
keep out of circulation (he vast majority of
shares outst:mding, That Is why tender of-
fers aren't done In Japan, and why Mine-
bea hasn't ralsed Its slake In Sankyo Seiki
In two years, he says. )

"Aller a cerlain point, Minebea just
can't buy up any more Sankyo Seiki
slock,” Mr. Yamameolo says, “It isn't for
sale,”

Minebea’s gamblt may yel pay off,
though. Many takeovers In Japan start oul
uniriendly bul turn sweei by the tine the
tleed Is accomplished,

"ILstaris out with a viclous fight and In
the end you sec pictures of Ihe Iwo presl-
denls shaking hands and smiling," says
Kanj[ Ishizumi, a Tokyo attorney speclaliz-

n; mergers and acqulslfions. He est
males at Teast three out of every 10 take-
overs have hoslile origins.

Serving as calalysts I many of these
deals are shadowy slock-market specula-
tors called kaishime, or “cornering”
groups. They dlscreetly buy up stock In a
company, often lishing for bargalns. The
objective Is to drive up the stock price and
sell for capllal gains. Olten this lakes the
lorm of greenmall, when a company buys
back stock from 2n unwanted sultor at a
premlum.,

Frendly Persvasion

Because companies in Japan are forbigd-
den by law from owning thelr own Issies,
managers must persuade friendly concems
such as financial Insthutlons or olher ma-
Jor Investors fo bail them oul. That is how
Fullya Co., a big conlectionary maker, re-
sdlved a three-year stalemate with a spec-
ulalor group In December. Fujiya ar-
ranged lo have Fujl Merchant, a refated
company, buy back Ihe 7.6% of Fujlya
shares oulstanding from a kalshime group,
for about 75 billion yen ($561.5 miltion).

Sometirnes a speculator group will sell
[ an outsider, who emerges In the "white
knight™ role, Or, a publiclly-shy conglom-
erale might recrull 2 kalshime group 1o
quletly amass shares on ils behalf,

Whether i Is advisable for forelgn con-
cerns Lo play ball with the kaishime groups
Is a sensitive question, While the specula-
lors have recently become openly idenil-
licd wilh legitimate transactions, they re-
{aln the stigma of being assoclated with
“dirty money,” an undergraund econvmy
thal evades taxes and launders the prolils
ol loan sharks.

Even if Ihe indigenous takeover game
lsn't fully accepied, there s Increasing
speculation tal Amerlcan-style lakeovers
will one day arrive In Japan,

. "The prevalling tides of Internatfonali-
zalion can evenlyally be expeeled lo bring
hostile M&A lo Japan's shores,” says a
report by Sanwa Bank. “The relentless
trend toward an International borderless

- ecanomy will o regulre the reconciliation™
of American-siyle M&A activitlles with Jap-
anese management practlecs.”

With the expected boom comes n rush
lo provide consulting, banking and legal
services. The field is already "geuling
crowded,

“The compelitlon 15 booming, but the
deals aren'l. The whole ple isn't expand-
Ing."” says Morgan Stanley's Mr, Imanishl.
“Bul then, yeu don't need many deals ta
be profitable. This i5 a very lucrative busi-
ness.”

Woest Genman Wholesale Sales

WIESEADEN, West Germany — West
German wiiolesale sales fell an inflation-
adjusled 1% In the first half from a year
earller, the government said,

Pramvceron, Mew Jxrser
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INSIDER TRADING REGULATION: AN
EXAMINATION OF SECTION 16(b) AND
A PROPOSAL FOR JAPAN

KANJI ISHIZUMI® *

TABLE OF CONTENTS

INTRODUCTION ..... B T 450
1. CONGRESSIONAL MISJUDGMENT ......o0uteiuenieeesies s 452
A. Emotionol Reaction .,,...... T T 452
B. Misjudgment in Choosing a Reguldtory Mechanism ........................ 454
I. The Disgorgement Mechanism ............ooumiiionn i, 458
2. Automatic Liability ... ... i i 456
Il A CosT-BENEFIT ANALYSIS OF SECTION 16{D) . vvvvesrernrnnn.... Cirrerraeeees 457
A. A Framework for Amalysis ............... i 457
1. Optimal Regulation and Enforcement........... e tee i e iaeaa., 451
2. A.Cost-Bencfit Analysis of the Congressionat Intent Underlying Section 16(b} 460
B. The Positive Value of Insider Trading . ... . 463
1. Stimulus to Innovation ...ooveeeeei oo 464
2 Liquidity ... e L 465
3. Allocational Efficiency ...ttt 468

C. Problems in Enforcing a Disgorgement Mechanism by Privele Litigation: An
Enforcement Cosl ............iiiviiiiiiiiit 468
D. Cost of Evvors ..o 470

E. Inefficiency, Inequily, and Unpredictability of the Aulomalic Disgorgement
Mechanism: Incidenial Costs .......... e rae et s 471

1. Section 16(b} Limitations: Their Inherent Amibiguity, Inequity, and In-
Bl eney L e e e 472
a. The Six-Month Limitation .........iiiiiiie e, 472
b. The Status of the Insider Limitation ........................'v..... 472
¢. The Ten Percent at Times of Purchase and Sale Limitation .......... 472
ti) The Ten Percent Limilation ...........coocoivine i, 472
i) The Timing of the Ten Percent Limilation ... ... ................. 473
2. "Grey Targeis™ Inequily and Instability oo . vvveneerrneiernrennnnnnn. .. 474
a. “Purchase” and "Sale”. ... ... ... o iiiiii e 474
b. Statns of Insitder. ... uiio it i 415
() Direclor ..o e e, 475
G O fficer o e e 476
(iii) Timing of the Slatus a5 Director or Officer ... i 417
{iv) Bengficial Qwner. . ..u. it eiee e, 478

»

Member of the Sccond Tokye Bar. LL.B. 1971, Kyoto University; LL.M. 1977, Harvard

University; LL.M. 1978, University of Pennsylvania, Mr. Ishizumi was with the Ministry of
International Trade and Industry of Japan (1971-1974) and is presenily associated with the firm of
Shearman & Sterling and the Tokyo firm of Adachi, Henderson, Miyatake & Fujita. This Article
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Going on sale from December 10

Companies

Acquiring Japanese

240pp. 210mm X, 148mm  ¥2,500

Kanji Ishizumi

Acquiring Japanese Companies is written specifically for foreign readers by a Japanese lawyer specializing in
mergers and acquisitions as a guidebook on mergers with and acquisitions of Japanese corporations by American,
European and other foreign corporations and investors. In the book, the author successfully tries to give the readers
full and detailed practical knowledge not only about the fundamental procedural aspects of mergers and acquisi-
tians in Japan and highly sophisticated sirategical and tactical know-how and considerations required for successful-
ly making mergers and acquisitions in Japan, but alse about Japanese corporate culture, social structure, Japanese
business executives’ ways of thinking and their behavior patterns when their companies become acquisition targets,
referring to many past merger and acquisition cases which have occurred in Japan.

This book will readily provide its readers with practical answers and the most up-to-dale information with respect

1o matters and questions like:

1. Whol are the expecied merits of foreign corporations acquiring Japanese firms os a means to porlicipate in

the Japanese markef?

2. How do the Japanese generally accept mergers and acquisitions as a means to expand or diversify business?
3. Recent merger and acquisition cases in Japan and the general trend which can be observed from them.
4. Recent cases in Japan of merger and acquisition attempts by foreign corporations and the general trend

observgble from them.

5. How were and are hostile mergers and acquisitions occepted in Jopan?

6. 'Cases of unsuccessful merger and acquisition attempis by foreign
corporations in Japan, particularly by American and European corpora-
tions, and the lessons to be learned from them. .

7. What precautions should foreign business executives lake when
they deal with their Japonese counterparts, particularly founders and
owners of businesses, in an attemp! fo acquire the latter’s businesses or
companies? Discreet preliminary groundwork and face-saving problems

Special considerations required when dealing with Japonese
business executives,

8. How should foreign acquiring companies or their executives ap-
proach and negoliate with Japanese acquisition targets and their ex-
ecutives and major stockholders? Analysis of good and bad model cases,

9. When acquiring lapanese companies, how should they be
evaluated? Are there any special aspects which fareign acquirers should
keep in mind when they evaluate Iheir Jopanese acquisition targets?
What are "hidden ossets,” distribution networks and governmental
business franchises. and permits? How should they be evaluated? How
should stocks-and other equity interests be evalvated?

10.  Practical strategical and tactical approaches and considerations
for acquiring Japanese corporations:

~ Due respect for Japanese corporate and business culture;

— How should the acquisition price be determined?

----- The role of Japanese commercicl banks as M & A advisors:

— How to make the best use of lawyers and accountants:

-~ How to make the best use of arbitrageurs;

-~ How o approach and work with the Japanese Government; and
— How o approach and use the main bank of the acquisition target,

Kanijl Ishizumi is one of the mos! promi-
nent M & A lawyers in Japan, having ex-
perience working as legal counsel for
either acquirors or acquisition targefs and
otherwise in o number of tokeovers
where Jopanese corporations acquired or
were acquired by fereign corporations or
olher Japanese corporalions. In par-
ticular, he bas been involved in almost all
of the recent tough and complicated cases
which have received wide publicity in-
cluding the ottempted hostile acquisition
by a major Jopanese company listed jin
the first section of the Tokyo Stock Ex-
change of another Japonese compony
also listed in the same section, the first
proxy battle case in Japon and several
hostile acquisitions involving foreign cor-
porations as acquirors and Jopanese cor-
porations as acquisilion targets. He hos a
wide circle ol acquaintance not only in
commercial and investmen! banks and
securilies firms in Jupan bul alse in the
Jopanese government agencies and
political circles on account of his past ser-
vice experience wilh the Ministry of Inter.
national Trode and Industry and also his
current position as a member of 1he 1eam
of legal counsel lor the Liberal Democratic
Porty. He is the father of \wo sons and one
daughter,
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A NEW BOOK RELEASE
M "ACQUIRING JAPANESE COMPANIES"
L by Kanji Ishizumi,
"_} A NEW BOOK OF COMPELLING INTEREST TO WESTERN BU'SINESSMEN AND INVESTORS,
L .
Untll quite recently successful acquisition of Japanesa Kanji Ishlzumi is sometimaes referred 1o ag the "king" of
M  corporations by non-Japanese firms was very rare and mergers and acquishions in Japan. Tralned at Kyoto
[ i génerally belisved to be virtuaily impossible 1o ' University and Harvard Law School, he understands
 accomplish. Like so many things in Japan, this Japanese and Western ways of delng business equally
sltuation is changing dramatically, offering new well. His book is written with the authorlty of someone
ﬂ opportunities for European and Norh Amcrican

companles with an interast In the Japanese market.

—  Kanji Ishizuml's Acquiring Japanese Companies is
; J the first book ever wrilten in English on this subject. It
- iS a remarkable ploneering effort that makes the
— Intricacles of successful merger and acquisition

.»——

Slrategies available tothe non-Japanese businessman,
The book Is rematkable riot Just because it is the first
Ono on the subject, but perhaps more importantly
[ H ] H i
. because, unlike so many *how lo do business in Japan
L works wrilten by American academlcs, Acquiring

Japanese Companies is written by a Japanese, and

aJapanese who is an insider with enormous praclical
experlence. .

1

,_

~ book covers ail the

who has actually participated in and managed tha
buslness of mergers and acquisitions in dapan. Tie

tactical and strateglc issucs gs well
as the procedural aspects of morgers ang acqusitions
in Japan, It also explains how Japanese corporate
culture and social structure alfects Japanese

executives’ ways of thinking when thelr companles
become acquisition targets,

The book Is must reading for internationally-minded
businessmen and investors, Published by The Japan

Times, 5-4 Shibauia 4 chome, Minata-ku Tokyo 108Y
2500, Japan,

“Prof. Tomasz Mroczkowski

1

The American Universi, ty
Washington, D.C.

= Noram Capital Management, Inc. is pleased to invite
Topic: Japan’'s Strategy for the 1990

iy Businessmen and Investors.

‘. Speaker: Prof. Tomasz Mroczkowsi

International Trade Speci

i relations, Chairman, inte

> Prof. Mroczkawski is als

r Place: Commerce Hall, Commerce Court West,

: King and Bay Streets, Toronto.

— Time: Monday, May 15, 1989,

[ |

m

Admission is free of charge to Noram’s clients and unitholders.
Information: Ms.

INVITATION e’ o

You to an investor presentation:
st Implication for North American

i of The American University in Washington, D.C.;

alist recognized as an authority on Japanese - Us
rnational Business Round Table.

© a member of Noram's Advisory Board.

7:30 p.m.

Jana Blackmore al (416) 364 2642.
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n American husiness craze, know each ouier beuer, there can
mergers and  acquisilions,

be a marriage of sorts. $harcs can

is aboul to hecome a world- be purchased in the target com-

wide phenomena. Three secming- Pany.  Admiuedly, most successhul

Iy unrelated events iy December acquisition marringes involye g

1988 bear witness 10 the Face that poor "spouse,”a company in fnan-
ideologyand culiure are no longer

cial difticully or otherwise in-
insurmountable barviers Lo interna- capable of keeping up with the
lional corporate acquisitions. In

competition. Il Tshizumi's book hias
. - A significant failing, it fies iy his
2% [ Y o S
Moscow, “ Cm"f'"' of Ministers belicf tha it is not pussible 10 ac-
dmended jis foreign investment
¢Iw:rcclopcrmitjointvcmureswilh

quire a rich Japanese “spouse.”
. . Even laws, identical in paris o
upto® Percent foreign ownership.

—__1

1

-]

r—'-

: . those of the United States or other
T]":"“_“c“ny-f state owned C G Western countries, receive dil-
i Enterprise can indirectly be ac- ACQUIRIN feremt interpretadons in Japan. A
| quired il it contributesa significant JAPANESE COM- company whose shares are pubslicly
part of its assets 1o a joint venture, PANIES .| traded on 3 stack exchange is
Paland kas epacted legislation obligated 10 make timely dis-
™ which specificaily authorizes ' closures of material facis, To the
| foreign parties 10 acquive an inter- shock alan American SEC attorncy,
P esLin state owned enterprises. And, © by Kanji Ishixumi there is no “objective® siancard, .
) Mmost starting of all, a Japaneso : stead the companics are free 10
lawyer, Kanji Ishizumi, has an- The Japan Times, Lid. determing the meaning of such a
| nounced in his English language 1;;';:"" 1988 ’@qblff"e“i{‘mlﬂ with the 'lfsul:i u'{::

I 58 ; rages ubhic disc asures can lepn
ﬂ ﬁ%ﬁ’lﬁ"::g;{;ﬁ:;::ﬁf:zﬁ;: Price: ‘4'25,500 ﬁ:ad: one month aficr lhg cx}::cu-

. A - tion of an acquisition a meement.
sustacles 10 a foreign party acquir- what this means. For example, a | As Pickens l::l (!r.-monsl.f:aled. the
g 2 Japanese company and that Japanese company, according to | Japanese laws are not in and of
the socalled cultural barriers are | Tshizumi, isnotawidget thatcan be | themselves obstacles.

mercly obstacles. T. Boone Pick- boughtand sold, subject only to the Ishizumi iz optimistic about the
ens, the American corporate raidler, | prce Acompanyisa family, and its development of M&A and positive
undescores the truth of Ishizumi's membess, namely jts employees, | in his approach, He does not jusg
stalements by his acquisition of 3 20 must be respected, if net protecied. | raise problems, but offers sply lions,

pereent siake in the auto parts- | Ishizumi cites examplesiike thisnot | Even ihe Pickens transaction atests
maker, Koilo Ma sulaciuring Co, 1o lecture the Western business per- | to the fact thay in Japan a black of
; Ishizumi acknowledges that an | son on how dilferent the Japanese | stock ean only be acquired Fom a

aequisitlion, whether underaken by | are or how the Japanese business “Iricndly™ and significant sei ler,
a Japanese ara foreign company, is | enviromnent is impossible, but to preferably in an “offexc

r"

1]

hange
I still held 1o be an antisocial activity | emphasize the need 1o use a dif. transaction basis.” U.5. acqutsi{igu
i in Japan and may well require Her- | ferent, bat still comprehensible methods are nat applicable unless
- culean efforts 1o carry through. He | and loglcal, mindser. Traditiona! they are adapted 10 the Japanese
Peins oul, however, thay the inter- | Western approachesare notwrong; setling,
nationalization of business, both they are simply not applicable. All Although Ishizumi's book at

Japancse and foreign, no longer | except thase without patence or a
Pennits business in Japan 1o be con. long time perspective will find in
dhucted siriciy according 1o wadi- | Ishizumi's advice the basis forasue- | and Pragmatism are evident in his
tional concepts, The Ereatstrengeh | cessful, if differcn I, acquisition chapters on lawyers and acconnt-
of this groundbreaking book is the suategy. Even Pickens has Paid at | ants. The accountant is clearly “in-
uncquivecal praginatic advice and least lip service to thay Perspective | valuable® in (e Japanese
insight provided by one of Japan's | by annauncing that his purchase is 2equisition process.

1

timesreads uegatively to a would-be
acquirer, Ishizumi’s I’qrr.hrighum;s

,__

Acquiring
oW expericnced MEA lawyers, for the long term, Japanese Companies has a refreshing
In blending legat, business, cul- Ishizumi sces e successful ac. and open approach which makes it

tral and socivlogical factors inloa | quisition process in Japan as some-

ical handbook on how 10 ac- | thing like 5 martage rilval. There
quirea Japancse comipany, Ishizumi | is the courtship in which gifts suciy
not enly hammers home the simple | as a1 crossticense or 3 subcontract
message of “when in Rome, do us | arc exchanged. Al some future
the Romans do,” but he also states
in comprehensible Western terms

a inust for those businessmen and
scholars new 1o Japan as well 2s for
the expericoced. 1t i incom-
prehensible that so moely advice
has been provided withowt 2 state-
date, afier the partics, inclugling the nent for services readered,

Japancse em ployees, have come 10 (Jestik Radom)
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SEMINAR ’89 INDUSTRIAL INVESTMENT IN JAPAN

Dear Sir/Madam:

Japan Regional Development Corporation (JRDC) and J apan External Trade Organization (JETRO) have the pleasure of in-
viling you to a special seminar which aims to introduce opportuni
companics. ’

Recenlly, an increasing number of foreign-affiliated companics arc opening their rescarch and development bases in Japan to
Lake advantage of the Japanese technology developing power; and the location of plants or laboratories in outlying areas is not
necessarily disadvantageous to such R&D-oricnted opcrations, : _—

It has become extremely difficult (o locate plants in the Tokyo metropolitan region duc (o Lhe recent sharp rise in land priccs.
On the other hand, the environment in regional arcas has undergone a dramatic improvement over the sevefal years, as exempli-
fied by, the diversification and development in the means of transportation, the devélopment of industrial complexcs and Joint
industry-universily R&D, thus encouraging a movemen! {oward relocation of plants.

This seminar is intended to provide detailed information on the overall investine
companics. ‘

tics in the regional arcas of Japan especially of interest to foreign

al climate of regional areas in Japan for foreign

We hope you will take advantage of this occasion and we shall look foward to secing you at the seminar.

-Japan Regional Development Corporation (JRDC)
Japan External Trade Organization (JETRO)

DATE : Wednesday, March 15, 1989
TIME : 14:00 to 17:20 Reception from 17:30 0
PLACE : INTERNATIONAL CONFERENCE ROOM

(Golden Room) (11F), KEIDANREN KAIKAN
1-9-4 Otemachi, Chiyeda-ku, Tokyo -Phone: (03) 279-1411

PROGRAM : P.T.O.
PARTICIPATION
FEE : Free of Charge

ATTENDANCE : Attendance will be limited to approximately 150 parlicipants.

PROGRAM (Simultancous Interpretation provided in Japanese and English):
14:00 - Welcome Address by Mr. Takashi Mogushi; President, JRDC

“Recent Trends in Plant Site Selection and Promotional Mcasures™
Mr. Masalake Wada; Director, Industrial Location Guidance Division, MIT]
“How to Find the Best Partner”
Mr. Xanji Ishizumi;
Offices
“How to Recruit Qualified Human Resources”
Mr. Peter J. Cohen: Dircetor,
Dow Chemical Japan Ltd.

15:15 —Coffce Break—

15:30  Pane! Discussion and Q&A on Indusirial Investment
< Whal is the Key to Success? —~How to Utilize
Panclists:

Attony at Law, Representative partner of Chiyoda Kokusai Law

_Human Resources & Administrative Services,

by Foreign Companics in Japan
High-Tech Resources >

Mr. Kyoshiro Miyata Dircctor, IETRO (Cordinator)
Mr. Rikihiro Madarame; President, Nemic-Lambda K K.
Mr. Masatake Wada; MITI o
' Mr. Kanji Ishizumi; Chiyoda Kokusai Law Offices
a Mr. Peter J. Cohen; Dow Chemical Japan Ltd.
Mr. Shoichi Takasaki: Dircctor, JDB
Mr. Eisaku Tsuchida; Exccutive Director, JRDC
Another Panclist (waiting con firmatjon)
(The audicnce will parlicipate in the discussion and the questions will be answered by
- panelists, organizers, sponsors alnd supporlers.)

17:30  Reception: Diamond Room (12F)
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FarEasternEconomic

® When youbuy stockina
company, you're one of the
owners .
to work its way in with you. ®

ickens has been trying to exert

some control over Koito’s man-

agement since he bought 20% of

the company last Aprl. This
makes him the largest shareholder, a
position he has since strengthened by in-
creasing his stake to 25-26% at a total cost
of about ¥170 billion. Pickens asked for
directorships for himself and three others.
It was rejected at the annual general meet-
ing in June 1989. He asked the court to
force Koito to disclose more finandal infor-
mation, but this was turned down. And in
“November, Koito's board rejected a request
to raise its interim dividend from ¥4 to ¥7.
In the latest twist, Pickens is threatening
court action if Koite does not show him the
books.

The reason for his failure is that the sec-
ond-largest shareholder is Toyota, which
holds 19% of the equity and is Koito's
largest customer, With five other stable
shareholders, Toyota controls 63% of the
company, It has supplied Koito's president,

44

JAPAN COMPANRIES

The Merger Virgins

J

a vice-president as-well as a director.
But the relationship goes much decper
than that. According to Kanji Ishizumi, an

M&A lawyer and spokesman for Pickens,
JToyota_effectively cpnbrols the price, deli-

very time and profits of Koito products. If
Xoito makes too much profit in one year,

the company will be asked 1o reduce it in- -
the nmext period by discounfing ils sales.

low dividend, Ishizumi says.
The affair has become an international
issue. The two houses of the US Con,
are due (o consider a resolution calling on
Koito to accept Pickens’ request for board
" membership. Even if Pickens manages to
join the board, his victory could prove hol-
low, because Toyola can always switch its
orders to rival headlamp makers, which are
just as much under the thumb of the car
manufacturers. In Japan, “big companies

always squeeze the smaller companies and
abuse their power,” Ishizumyi maintains.
And if nathing happens, Koito laces de-
fisling because the top seven sharehold-
ers control 83% of the company's shares.

The experience of Pickehs
illustrates the fact that share-
holders other than the big,

. . the management has

T. Boone Pickens

stable ones have no influence
in Japan. Hardly surprising
that a Texan oilman finds this
difficult to swallow. After Koito’s annual
meeting, Pickens said: “When you buy a
stock in a company, you're one of the own-
ers. You don't have to work your way in
with the management; the management
has to work its way in with you. You're the
owner, they're the employee.” As Shuwa's
experience with the retailers has shown,
foreigners are not the only ones who are
shut out,

This often ruthlessly hierarchical busi-
ness relationship has helped Japan to
achieve its present economic power. By ig-
noring. shareholders, managers have.been
able to concentrate on long-term retums,
The interests of employees, suppliers, cus-
lomers and creditors are paramount. They
almost always comprise the stable share-
holders. The question is whether the
keirctstt system can survive the competilive
pressures at home and its growing un-
popularity abroad.

The system has proved itself extraordi-
narily resilient. Afler all, when Gen. Dou-
glas MacArthur dissolved 10 zaibatsit and
83 holding companies in 1945, the shares in

FAR EASTERN ECONOMIC REVIEW

Subrscaiter oogy nol Jor Ksale

all of them were handed over lo a liquida-
ion commission which sold them off
cheaply to the public. An Anti-Monopoly
Law was introduced to curb the power of
big business, but this was progressively

- -watered down. When the Tokyo stock-
;- market reopened in 1949, individual invest-

ors held 69% of all issued shares. Since
then, the industral groupings have re-
emerged by steadily buying back shares
owned by individuals, to the point where
Japanese companies now own 75% of
themselves. '

The keirelsu {which literally 'means “a
group amranged in order”) are different
from the pre-1945 zaibatsu in that there is no
holding company at their head. This has
been replaced by interlocking sharehold-
ings, which is probably a much stronger
way of linking companies together because
it is so flexible. '

The four successors of the old zaibafsu
(Mitsubishi, Mitsui, Sumitomo and Fuyo)
and the two more recent bank-centred
groups {Sanwa and Dai-Ichi Kangyo) now
own 24% of all Japanese
shares outstanding, ac-
cording to Toyo Keizai. To
this number should be
added about 30 large
keircisu which have grown
up since the war,

They have prospered
by being a lot less exclusive
than the zaibatsu, A Mi-
‘tsubishi group company
will buy from a Sumnitomo
firm and borrow from Dai-
Ichi Kangyo Bank. But
when the integrity of the
group is threatened, as in
" Tokyu's case, affiliates are

expected to rally round to
protect the centre. It is probably too much
lo expect a second MacArthur to succeed
where the first failed. Bul corporate Japan
may be starting lo realise that it has as
much to lose as to gain by sticking so
closely together.

That small band of company marriage
brokers in Japan seems convinced that it
will become easier for foreign firms to
buy Japanese ones. Rules can be circum-
vented, high asset prices overcome to a
point where the Japanese M&aA market will
resemble the European one, if not that of
the US. - -

There is another allernalive. The rest
of the world may become a bit more
like jJapan. Recol's Yoshida believes
that domestic Japanese grouping will
not necessarily be weakened take-
overs and mergers. Instead, they will
be replacéd by international keirclsu in
which companies from different countries
team up to beat the competition. Trade
warriors will ask whether this is the
next stage in Japan's plan to conquer the
world. (]
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T. Boone Pickens Jr.
Pickens Suesto
See Japanese
Firm’s Books

From Reuters ) :
TOKYO—T: Boone Pickens Jr. is

© carrying  his ‘ Japanese corporate

‘battle to court with a lawsuit to
- Bain access to the financia! books

- of Koito Manufacturing .Co., the

auto parts maker of which he is the

. largest shareholder, Pickens' law-

. yer said Friday.

: .Pickens filed the lawsuil in To-
K

kyo. District Court, his lawyer
Kaniji Ishizumi, said. S
—We are confident that Pickens

not agreed to Pickens’ request for
the Tight 1o Iook, over Iis account
books covering the years from
April 1, 1979, he said. : .

JKnito‘ told Pickens: to wait until

Jan. 22 for a response, Ishizumi |,

said. “Bul there is no reason why ..

we have lo wait that long,” he said

.in a telephone interview,

Pickens holds_a..26% .stake in

" Koito through his private invest.

ment firm Boone Cg, -
Last November, Koito's board

“decided not lo raise ifs interim

dividend for the six months ended .
Sept. 30 to 7 yen from 4.-Pickens

. had requested such an inerease. .,
- Koito said in a statement that the

reason it asked Pickens to wait
until Jan. 22 for a response was:

"because he asked to see the ae- -
‘count books just before'year-end

and" new: year holidays and the

 company needed fime fo consider

the matter, the statement said,

-

‘ will win. But it is all up to the s
Judges,” Ishizumi_said. Koito has -
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90% Of Companies Hold
Stockholders Meetings’

About 90 percent of compa-
nies settling their accounts in
March held their annual
stockholders meetings Thurs-
day in an attempt to. deter
paid troublemakers and to
avoid conflicting with the Im-
perial wedding, according to
National Police Agency fig-
ures, ' .

A total of 1,682 companies,
with almost half in Tokyo,
held meetings, the agency
said. Last year's peak was
June 29 with 1,503 compa-
nies. :

NPA officials ' said that
many firms picked Thursday
because they wanted to avoid
Friday, the wedding date for
Prince Aya and Kikeo
Kawashima, .

The police also said that -
many comipanies wanted to
deter efforts by sokeiya,
stockholders who extort mon-
ey from firms by threatening
to cause trouble at share-
holder mestings, by picking a
day when many others are
holding their meetings.

The NPA lists 1,307 per-
sons as known sokaiya as of
December last year. In addi-
tion, 123 suspected gangsters
act as sokaiya.

About 6,000 police officers
were dispatched to stock-
holders meetings at the re-
quest of 1,544 companies

T. BOONE PICKENS
facturing Co. to the ¢

fearing trouble from sokaiya,

In Tokyo, the Metropolitan
Police Department mobilized
about 2,700 officers in re-
sponse to requests from
about 700 companies, includ-

* ing Nippon Telegraph and
Telephone Corp, and the To-

kyo Electric Power Co. A to-
tal of 783 Tokyo companies
held meetings on Thursday,

One meeting that has
-gained worldwide attention is -

that of Koito Manufacturing
Co., where U.S, oilman T.
Boone Pickens is a major
stockholder but has been con-
tinually denied seats on the
company's board of directors,

Pickens and other Ameri-
can shareholders attended
the stockholders meeting of
the auto parts maker at a
hotel in Tokyo. Thursday
morning, but left three hours

(RN

THE DAILY

later in protest against Koi-
to’s tactics to ignore any
questions from them.
Before he left, the Texas
oilman demanded four seats
on Koito's 20-member hoard
of directors. Pickens and 52
other Americans own 26 per-
cent of the total shares in
Koito. .
. AP reported that Koito
said it has overwhelming sup-
port from its other stock-
holders to reject Pickens' de-
mand for a say in running the
company,

According to the MPD, 883
firms in Tokyo have held or
will hold stockholders meet-
ings this month. Nearly 90
percent of them held meet-

ings on Thursday. (Photo on
Pg) '

YOMIURI-...

Friday, June 29, 1990

'nd from R) leads a group of U.S, stockholders in the Koito Manu.
ompany’s meeting held Thursday at a Toky
holders have been feuding with Koito over their ri ght to dictate e

they own 26 percent of the shares in the auto parts maker.

o hotel. The U.S. stock.
ompany policy. Currently
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THE JAPAN

: - Second of wo pa f The first part appeared on this - EICRI PO S
. page yesterday. - Vo e e S i T ;
“By; KANJI ISHIZUMI g et
. -Another decisive difference between £

Japan and the United States regarding . . :
“antifrust.legislation has been brought in- ; [
to sharp relief. The execution of law is

» A

conducted not only by state agencies o EN

consumers in general also have arole, In = .
‘the. U.8., consumers. can.take legal ac- )
tion to demand damages if they believe ~ | |
they have suffered a loss as a result of ¢, .. i
carporate.violation of the Antitrust Act. ©
Japan should adopt this system with*:. -
 minimum delay,.. - . L 0T
'~ The battle between the two countries .
- ‘over Japan’s Antimonopoly Law is likely '~ .
 to intensify in the days ahead. The Japa- -
. hese business community, relieved at W
;seeing the law emasculated, may not be "’ .
so. happy when a big new burden fallson * —
them out of the blue Tt e
- During his visit to Tokyo in early . cannot so easily exer
April, U.S. Secretary of Commerce Rob- | major shareholder, p i
ert Mosbacher pressed Foreign Minister ' If he wishes to do so, he must possess
“Taro Nakayama for both the revision of '~ 51
the Antimonopoly Law and correction of -

Sreteoe T gt D MR

B

g:i}.se his rights ]és a . the fundamental

percent of the shares, But this is diffi- .

-

S

1

the keiretsu affiliated-firms issue. These"
- are the very questions on which the U.S.

-Let’s look at some practical examples. -
L. The.U.S. government sees the keiretsy .
sales relationship in the automobile in- '
dustry as:a ma
American auto parts in the Japanese .
market."In. other words, the system:
“linking carmaker, parts’ producer and -
dealer is seen as an o
of foreign parts manufacturers. The U.S.~
_parts comprise only 1 percent of Japan’s ,
¥14 trillion auto parts market.
: Take another example. I am the repre-
sentative of T. Boone Pickens, the larg-:

.Co.' As such, Pickens demanded that he
be allowed to send a director to sit on '
Koito’s board but was refused. The rea-"
son.is the keiretsu affiliation system.
. Approximately 70 .percent of the -
.shares'of Japanese listed companies are 5
cross-held by related-companies as sta-.
ble. shareholders. Therefore Pickens, .

who holds 26 percent of Koito’s shares,

_is about to launch its next offensive.

bstacle to the entry, -
tho

government points out that American’’

- piness of the individual, But corporate :
est shareholder in Koito Manufacturing '

. cult to realize, because 70 percent of the
shares are held by stable shareholders
" and only about 30 percent are available
on' the market. This makes it -actually
.. impossible to acquire a 51 percerit share.
.-In effect, Japanesé companies cannot be

. purchased by foreign firms .or even by -
jor obstacle fo selling - PR

;other Japanese companies. ;.
*"*This "eross-holding of shares consti-
tutes the basis of the zaibatsu (financial
and’industrial ‘cliques) keiretsu affilia-
:tions as well ‘as sueh relationships as

. san and Ichiko!

ntribute to the hap-

: well-being comes first in Japan's eco-
.. nomic and political system. - -

“tural ‘Impediments Initiative negotia-

~tions, the U.S. said that in the event a’
- shareholder holds 25 percent of a compa-
ny’s shares. that shareholder:should be -

- allowed to send a director to the board in
the ratio of 1-to-4 persons. The U.S. is

* pressing Japan for restoration of .the

shareholder’s democratic rights.‘.’;‘his is.

..+ the U.S.

se between Toyota and Koito and Nis-

*“-There isa firm belief-in-the U:S. that -
K .enterprises exist to co

‘=" In the course of the Japan-U.S. Struc- '™

T_[’MES * TUESDAY, JUNE 4, 1991

idea behind the curren
~-U.S. offensive against Japan.. /
As the U.S. makes one move after an
other, the Japanese economy will be
. come divided and, like the popular Othel
- lo game, economic relations between Ja
. pan and the U.S. will be réversed at :
. stroke. Will Japan then have the grounds
- to justify its own arguments?: -
- - Japan will have fo change its corpo:
rate system itself if it is to comply witk
demands regarding direct in
-3 vestment in Japan by Americans and the
- rights of minority shareholders. '
..~ The U.S. has thrown a net around Ja-
- pan from which there seems to be no way
out. As Japan remains greatly depen-
* dent on the American market, the only

- Way it ean. survive is to -g0 along with
1" U.S. rules, in other words, international
ruies.as regards the Antimonopoly Law,
i shareholders’ rights and corporate sys-
~_tems, . L ; :
Is Japan to maintain its present eco-
‘nomic, social and cultural systems be-
cause they are *“Japanese practices?”
Or take bold- steps-toward changing
them? Japan stands at a ‘crossroads in-:
“deed. This country will be pushed out of
the world’s free-trade system if it hesi.
* ‘tates to undertake the necessary. re-
forms. ‘ R
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a newsletter for business libraries and information centres

BLACKWELL BUSINESS

Welcome 1o the first issue of

Blackwelt Business publishes
Blackwell Bmimut Library books and pericdicals for
Ncw:, H ! igned to fessianal and xcademi k

improve our serviee to eorporate and

special Wbearies. We are Blackwell

Busingss, an imprint of Blackwell
Publishers, the new trading nime
of Basi] Blackwell Ltd.

The genesia of this change is
descrbed in an adicle which
appeared recently in The
Bookscller treproduced on
page 5).

resource development, business
stralcgy, and arganisalional
behaviour,

We alss publish two suceessful
trade series, Barclays Guides for
Small Business, (p.6) a swries of
bhandbooks for small businesses |
mublished in association with

conceniruling on corparate Anance,
banking, financial markets, human

Ezn:]ays Bank, and
fal Manag

omganisationa] bebaviour and
strategy.
Our sister tompany, NOC

Blackwell Fubfishsrs and the
Nationat Computing Centre),
publishes management reports,

and information management.

{p.ﬁ} a 2r|u focusing on glokal
Blackwell {a joint venture between

sandards, and technical manuals in
1he areds of information technology

TO ORDER
PUBLICATIONS
Simply return the freepost
order cord enclosed
or coll our library
carerdinolor Ann Dile
on: 0845 791100
or fox: OBES 791247
Blackwell Publishers,
108 Cowdey Road, Ouxlerd
CX4 1JF

UK,

Registered in Englond
No, 180277

MERGERS AND
ACQUISITIONS

Mted ypecialists shouldn't mies
three new publiesitana fror
Blackwell Business:

Aggniring Japanese
. "
“&WM‘“‘“‘“ "

pravides detailed practical guidance
on formulating strategy and
inzludes acveral case studies
illusiraring the key procedural
mapects of M2, work in this
difficult macket, The authar is a
pariner in the Chiyoda Kokusad law

offices.

0-631-17716-7 hardback £45.00
Oclober 1990

Bidders and Targets: Mergers
and Aeguisitions in the US by
Leo Herzel and Richard Shepro, is
& meliculous sccount of the many
mnovalions in takeover offence,
defenee and finnncing that
churaeterise the current Mach,
markel in the LIS, It is wnique in in
analysis of strategy fram the poing
of view of both bidders and targets,
in ils explanation of the special
tekeover problems associated with
arcas of eavironmental and pension
regulstion Cand other regolated
indusirica) and in its ceproduction
af the full text {along with clause by
clause annatations} ef the
controversial Time-Wamner deal,
The authors are partners in the
international law firm Mayer,
Brown and Platt.
1-55786.096-3 hardback £50.00
September 1950

‘The ene book ta have on

takeovers’
Stowiort C Mysrs™ -
Sloan Schoo of Monsgsmant

cquisEns
A kel

Kani!

W
_—_‘.ﬂmﬂ.‘ﬂs

Frizes are provisional and are subject io change withou! nofica.

BLACI(WE LL,

The Monopolies and Mergers
Yearbook

Volume I: March 198% to
December 1990

Edited by ROBERT MILLER,
Instimte of Economic Affairs,
London
This is the first eomplate reference
soures for decisions made inthe
year by the Menop
nml Mergers Commission. It draws
together summearies and
conclusions of the March 1989 ta
December 1990 MMC reports in
one tanily accessible indexed
volume,

The key information in the boak is

supported hy:

& Indexes of the companizs
tavalved

* A Full description of the rale and
struclure of the MMC

® Listings of statutes related to the
work of the Commission

® An index of the names and
addresses of the MMC and
related arganisations

® A seclion of articles by experts ©
examining 1he development of
policy in the Reld

The Monopolics and Mergers

Yearbook will become an annual

reference book.

297 x 2/0mm 660 pager
0-631-18194-6 herdback £125.00
November 1991

GEORGE BAIN O BOARB

George Bain has recently joined
the Board of Blackwell Publishen.
“The Canadian-bom Principal
of the London Business Schaol
first became associated with
Blackwe]] Publishers back in 1976
when the fiem published his book
Union Grow!h end the
Business Cycle. An authenity en
industrial relatians, he was at that
timg Director of the Social Science
Research Council's Industrial
Relations Ressarch Unitar
Warwick University, where he waa
instrumental in establishing the
auccessful monograph series
Warwich Studies in Industrial
Relations (the Iatest title to be
published in this series is Farewell
to Flexibility? edited by Anna
Pollert, 1991), In 1983 he became

Chairman of the Warwick
Business Scheol and was closely
rssaciated with i1s rapid growth
and developmenl over the next six
years, in 1989 he was headhunted
by the Lendon Business School
and has begun an ambitious
programme of internationalisation,
Invalv ng the erpansian of the
Facalty base and an overhaul of fts
porifolio of degree and execulive
programmes.

An inveterate catalyst for
change, Crorge Bain'y pressnee
an the Blaclwell Board has
coincided wilh new publishing
ventures and new ways of working,
and iz a reflection af the company's
growing commilment ko becoming
Europe’s leading business
publisher,

TRAVELLING AUTHORS

Tt may be & truism 1o say that the
key to a successhul publishing
programme i3 the strength of the
author base, but the Blaclwell
Business liat has been especially
lucky in past months in atiracting
some of the warld's leading
businessmen and women as authors.
Many of our authoys are in
demand as intenational speakers
and consullants. This keeps us
busy establishing links wath
management inslitutes and
multinational corporations to
develop appropriate leclure series

* and workshops la esineide with sn

author's intemaiional travel plans,
Recent authors and events
hawe included the ro"nwing;

PETER BENTON: Riding
the Whidwind

JAGDISH PARIKH:

Menaging Your Seif

@ Lecturs towr, censuliancy in
Belgivm, Germany, Switzerland,
India and Australia

1F you would liks further
information en Blackwell Butiness
lectures, or details of auther
achedules, please contnar: Philip
Blackwell, International Sales
Manager.

BUSINESS
EVHICS

In 1951 we are launching two new
quarlerly penodieals which will
interest public affairs depariments,
corpm-ene lun-yera and Europesn
C i ion centres

® Lecture tour in asociation with
vanous institutes of management
in India, Singapore, Hong
Kong, Japan and Australia

PAULINE GRAHAM

Review of International and
European Environmental
Law, will be published in
conjunction with the Cenitre for

I | Law at Kings College.

Integrative M.
# Lecture tour 1o Japan lnd
Chifﬂ and consuliancy in South

rice
ROBERT COPE: High
ITnvolvement Strategic
Planning
@ Workshops and lectures in
Avsiralin

Business Ethics: A European
Review, will be edited by Jack
Mzhoney of the Businzss Ethies
Research Centre, Kings College.
ISSN: 0962.8770 .
FREE SAMPLES WILL EE
AVAILABLE [N SPRING
1992,
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L.A. Lawyer Offers Advice

To Japanese on U. S Visas

"ALos Angeles lawyer spe- ..
cializing in immigration, -

during .2 recent visit here,
said Japanese mulfinational
corporations -and others
should always seek advice
from reliable lawyers on visa
applications before sending
their employees to the Unit-
ed States. .

‘““Even people from
multibillion-dollar compa-
nies have come to me asking
me during my seminars here
why their visa applications
had been rejected,” said
Mark Ivener, speaking in a
interview with the Asahi
Evening News.

Ivener said Japanese ap-
plying for work visas com-
monly misinterpret words
and phrases that have spe-
cial legal meanings and {ill
out the -application forms

wrongly.

The cornpames that had
their applications turned
down incurred large losses

. because they could not send -

their people on time to get
certain projects started
Ivener said.

The Japanese corporations .
could have saved money in
the long run by buying legal
advice before applying for
the visas, he added. . :

Ivener, whose Japanese-

‘version book on visa applica-

tions is to appear next April,
also said none of the Ameri-
can law firms that have their
offices here specializes in im-
migration, but Xanji Ishizu-
mi, a lawyer at Chiyoda
Kokusai based in Tokyo,
does.

Ishizumi’s phone number
is 03-3231-8800.

| }\,sahl S]umbun
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