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EDITOR’S NOTE

CELEBRATING DIVERSITY
2022F2HFID&IDZ>F T %

It gives me great pleasure to bring you the fourth edition of the ALB Japan e-maga-
zine. For those unfamiliar with this publication, this bilingual (English/Japanese)
e-magazine focuses on the trends and developments that impact lawyers in both
private practice as well as in-house.

Each issue will explore a different theme. For those who missed them, our
first three issues looked at the impact of the pandemic on Japan’s legal market,
overseas investment from Japanese companies, and legal technology, respectively.
This current edition focuses on environmental, social, and governance (ESG). ESG
issues are playing an increasing role in Japanese companies’ business decisions. We
look at what factors are driving it, how legal departments are helping companies
achieve their goals, and the role that law firms are playing.

The ALB Japan e-magazine also welcomes contributions from in-house counsel
in Japan. We invite you to offer analysis on critical developments and trends within
the country and across the region that are impacting your work.

In 2022, we will also be introducing a series of listings focusing on notable law
firms in different areas. In the first such listing, ALB will pick the leading law firms in
Japan based on their D&I credentials, in particular the representation and advance-
ment of women. The list of law firms, which will be published in the February issue
of this e-magazine, will highlight firms that champion and promote diversity and
inclusion in the workplace including hiring, retention, development, and promo-
tion and representations in management of women and other minorities. Please
email our journalist, Mari lwata, for more details, including the submission form.

We would like members of the legal community in Japan — whether you are part
of a law firm or an in-house counsel - to be part of our journey. Please do not hesi-
tate to email Mari or myself should you have queries or story ideas. - RANAJIT DAM
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ASIA NEWS ROUNDUP

NUMBER OF LAW FIRMS IN SINGAPORE GROWING,
DESPITE PANDEMIC
JIOFATHO VHR—IITIREREFHPAHIEM

Despite the backdrop of
the pandemic, Singapore’s
number of law practices
has increased, local paper
The Straits Times reports.
As of September this year,
the city-state had 1016
law firms, up from 998
in December 2020. Recent international firms to enter the
market include Cyril Amarchand Mangaldas and Khaitan & Co
from India; Bae, Kim & Lee from Korea; Allbright Law Offices
from China; and U.S. firms Orrick, Herrington & Sutcliffe, and
McDermott Will & Emery. Around 80 percent of Singapore law
practices are small law firms with one to five lawyers each,
according to The Straits Times. ®

FEIOFIAMIIIOERNARTICHEDST . OV HKR—
IWTIREBREBFAOMAEMLTWVS & Rt H - XL —
Ve BALIANIRET2021FIBRER T AR—ILICIE
1,016 DEREBANAHD. EDEIE2020F 128 D98N 5
Bm. MR Ih BB EREBRICIE. AVFD> UL
TRIWVAVR RV HINAREREFR (Cyril Amarchand
Mangaldas) & 12> EREFHA (Khaitan&Co) FEE DK
THERER (Bae, Kim & Lee) . ME DR RINEREFRSAR
(Allbright Law Offices) RKEIDA Uy T - AU E> TR
Y o) TEEEFEFR (Orrick, Herrington & Sutcliffe) &<
IR —Fvh TIIL&I X —EREEHFT (McDermott Will &
Emery) "z ERZ. AL =Y RALRIZED . VA
R OEREHBFAOKSENZ. IADSSANDAELTHSHD
INREBREBRTEEVWS.®

UK FIRM MISHCON EXPANDS IN ASIA WITH
HONG KONG ASSOCIATION
RIDaAVHNEROEREHRLRE. 7O 7 TEBHER

UK firm Mishcon de Reya
has grown its Asia presence
after the firm announced the
opening of an office in Hong
Kong that will operate in
association with local firm
Karas. The Hong Kong
office, which will specialise
in disputes and investigations, is Mishcon'’s second outpost in Asia
following the launch of its Singapore presence last year. The asso-
ciation will be helmed by Jason Karas, who co-founded Australia’s
Lipman Karas in 2009. Law firm Karas, which has a team of more
than 20 professionals, became an independent Hong Kong in July
after 12 years as a member of the Lipman Karas group. @
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HKEDEREHAI> 27 LV (Mishcon de Reya) H'7
ST TCEBEILEL TV AEHFAIEEESEHFAZMAERLID
BEEREEEESBEMMIT (Karas LLP) *DIREEELT
EBEETOCRRLICMECLABICHLT S CNIF FEERM
BLIESVAR—INA T RICRST ST CLEEH DR L7 3,
BB T ADIBEBERDDIE.2009F(ICA—I LS UTTUY
7> AZ X (Lipman Karas) AREHFRERRERILES T
1Y >+ 15X (Jason Karas) A&+, h T REREFHEFIF20%
U EDEBEMAREHEL.CNETI2EICDIDUYTII>h
SR IIN—TRETTEATOEBZIT>CESLA . CDRUVTA
HHOTHILIcEBREB27HD. @

INDIA'S LARGEST IPO, BACKED BY SOFTBANK, HITS
ROCKY PATCH

VIENVHRBDIVRER . B ERADIPORITRICHK(E
{E 3%

India’s IPOs have rocketed
to new heights, and the
183-billion-rupee offering
of digital payments start-
up Paytm is the coun-
try’s largest-ever IPO till
date. Shardul Amarchand
Mangaldas & Co and
Latham & Watkins advised the Indian payments firm, with
Khaitan & Co and Shearman & Sterling advising the under-
writers. Other firms advising investors and shareholders include
Algo Legal, Cyril Amarchand Mangaldas, IndusLaw, J Sagar
Associates and Trilegal. Paytm, backed by China’s Ant Group
and Japan's SoftBank, may have broken ground during its
IPO. However, the firm made one of the worst major Indian
stock market debuts, with shares falling more than 27 percent,
according to Reuters, which added that the dismal performance
raised questions around impending IPOs. ®

FHRBX R (PO) B FAE— U EBITVWE IV RT. B
FRET—EXDRAFT1—I L (Paytm) IZIPOT1,8301=)L
E— (#928301M) ZFE Lo v —RYIL-FIILFrUR:
I YANRZZEREHFR (Shardul Amarchand Mangaldas
& Co)elLAYH¥L TYF ThFVEAREFHEM (Latham &
Watkins) R4 74— T LDERBEBZHEDH. h12VERE
E#A (Khaitan&Co) &> v—v> TYR RE—VU UK
FHi5FT (Shearman & Sterling) 5| R DER = DT,
ZOM. 7LD U—HILEREHR (Algo Legal) .= UJL-
TRIVAVER VAR REREFF (Cyril Amarchand
Mangaldas) . > 2 X0 —EREH (IndusLaw) (J T H—
TV I —VERER (U Sagar Associates) . bZ 11—
HIVEBREFEF (Trilegal) ENMREBERPCHKEICENE Lico XA
TA—ILICEFEOT - JI—TFEBEDYIINTTIL
—7HHELTED IPOTTIYRE LREOEESFEREEML
DD 012 —BfEICED LHBRMEIZIPOMAED527%
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INVESTMENT BANKS ARGUE HONG KONG’'S PROPOSED
SPAC RULES ARE TOO RIGID
RER. EFEASPACLIZRBIERNBLITFLER

(Reuters) Investment banks
and corporate advisors in
Hong Kong are arguing
proposed rules for blank
check listings are ‘too
onerous and will not make
the city competitive’. Parties
had until October 31 to
lodge submissions with the Hong Kong stock exchange over its
proposed framework for Special Purpose Acquisition Companies
(SPACs). Last month Singapore became the first Asian market
to allow SPACs to list, adjusting requirements after feedback.
According to Hong Kong'’s proposed rules, there must be at
least 75 professional investors in a SPAC listing, while retail
investors cannot participate until after the company has carried
out its merger. The rules also require the merged entities to
appoint finial sponsors to ensure due diligence requirements,
which could further slow the listing process. ®

(A2 —-)EBORERITEEEBRSIZTTISVIFIv Y (
BHNIF) IR ETFIINZFRENEMNRE (SPAC) D £
BREIRICOVT.NEREET. EEOHRSENALICORHS
BUWIEERLTWVWS EETEZFIEIFTIZSPACH EIZRFIZRIC
ML . HmHERENSIOAIIAFTRERZEEL TV .Ch
ICHRILB OV AR—ILEEIFD A . HBERENSD/NTY
VI AXV N ZBEATLEGEGZRABL. 7O 7HETND
TSPACLEIZZERAILTVR. BEED LBRFIRIZ.SPACO L
BICRTSHU EORBEREOSNMNABET. EHMNTT IS F
TEARERIZEMTETRVEL TV, CORBIETIF .
BHLECEDN T2 TV REHZREISH I DB
FELLBBZARIN—Z2EBITBIEHRHSNTED. CHIC
SO EBFHREINSSIENDRIREMH 5. ®

FINTECH FUNDING IN SOUTHEAST ASIA TRIPLES TO
RECORD $3.5 BLN THIS YEAR

4TV IDERAEBE.REAT7T7TIIEBEOBERS
$3518

(Reuters) Financial tech-
nology (fintech) funding
in Southeast Asia jumped
more than three times in
the first nine months of
this year compared with
full-year 2020, reaching a
record $3.5 billion, a report
showed. The rebound was driven by 167 deals including 13
mega rounds, which accounted for $2 billion of the total
funding, according to the report by United Overseas Bank, PwC
Singapore and the Singapore FinTech Association (SFA). Mega
rounds are those which raise $100 million or more. Late-stage
fintech firms, or those in their series C funding and beyond,
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garnered most interest, with involvement in 10 of 13 mega
rounds this year, as investors took a more risk-adverse approach
during the pandemic by backing more established firms, the
report said. @
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HUNTON ANDREWS KURTH EXPANDS ENERGY TEAM
WITH TOKYO HIRE

NI TOR)2a=R A= . IRILFX—EBPIEKRTRED
ABE

Hunton Andrews Kurth
has snapped up a project
finance partner from
Hogan Lovells in Tokyo as
it continues expanding its
global energy and infra- J
structure team. Sean ‘
Conaty advises govern-

ments, lenders and sponsors on infrastructure projects in the
energy sector, Hunton Andrews Kurth said in a statement.
Conaty is the latest in a string of energy-focused attorneys the
firm has hired. Earlier this year, former director of legal policy at
the Federal Energy Regulatory Commission (FERC), John Lee
Shepherd, Jr, joined Hunton’s energy practice in Washington
D.C. Late last year, the firm added George Borovas as chair of
its nuclear energy practice and managing partner of the Tokyo
office where Conaty will be based. @

L

NYRY PR —R-W—ZANEEEHAELTEHHR
(Hunton Andrews Kurth) g RN AIRILF—- 12T
MPLFTD—RELTCERDHA—HY - OJTIL EREHFR
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MAIN STORY

DOING WELL WHILE DOING GOOD

BIENAEZHELT

Japanese companies have been accelerating efforts to comply with environmental, social and
corporate governance (ESG) standards in recent years as major institutional investors incorporate
ESG into their investment criteria. These criteria cover not only climate change but also human rights.
Lawyers in Japan say that as a result, the need for legal advice related to ESG is surging.

EFE AFHRERERDVREFHICESG RBE-HR - PERB) OBREZEBLHBDOTLSI NS BARLEIR
ESGEEZETINCEDEAZINMEEE TV D ESCREDWRICIITBREF MR ITTHRIAEREDLZ TN
%o EDRERESGICBIET ZEMNMEDO - —INRIBERICHZ L. BROFELIBIFIERET 5,

BY MARI IWATA
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B A decade ago, the majority of
Japanese companies had never heard
of ESG. But now, they are making serious
efforts to meet such requirements. Much
of this can be attributed to a decision by
Japan’s Government Pension Investment
Fund (GPIF), the world largest pension
fund that manages more than 177 trillion
yen ($1.56 trillion).

In 2015, the GPIF committed to the
UN'’s Socially Responsible Investment
(SRI), which encourages institutional
investors to take environmental and
social issues into consideration in invest-
ment decisions, thereby aims to alleviate
climate change and eliminate human
rights abuses and other problems.

Prompted by the move, other
major Japanese institutional investors
such as Nissay Asset Management
and Sumitomo Mitsui Trust Asset
Management have followed suit.

WWW.LEGALBUSINESSONLINE.COM

Masahiro Homma, chief legal officer
of Nissin Foods Holdings, says that while
his company has been pursuing goals
to provide environmentally friendly
products and cut CO2 emissions in its
production processes long before GPIF
signed the SRI, the charge towards ESG
by Japan Inc. has been driven by these
large investors.

This focus on ESG intensified this
year as Tokyo Stock Exchange announced
in June amendments to its Corporate
Governance Code (CGC) that require
listed companies on the top tier of its
three markets to disclose certain non-
financial information, including efforts
to improve climate challenge, human
rights issues, diversity and inclusion
goals, and governance measures. And
in September, the Financial Services
Agency (FSA), the government’s financial
industry watchdog, started discussions

Jacob_09/Shutterstock.com

about making climate change-related
disclosures compulsory for all listed
companies.

“While global concerns over various
ESG issues have been rising, the amend-
ment to the CGC and planned legal
requirement have caused corporates to
scramble,” says Daisuke Takahashi, a
partner at Shinwa Law Firm with exper-
tise in ESG.

As a result, some big companies
have begun to distance themselves from
problematic ventures, such as trading
house Mitsui’s divestment from an over-
seas coal power project, and non-life
insurance giant Tokio Marine's decision
to stop underwriting insurance for coal
mine development.

“On this background, various stake-
holders involved in corporate activities
such as employees, business partners,
consumers and local communities etc.
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have come to expect companies to
properly deal with environmental and
social issues, which lead to higher corpo-
rate values,” says Michito Kitamura,
Managing Partner of PwC Legal Japan.

Mitsui OSK Lines, one of the three
major shipping companies in Japan,
announced in June a goal to achieve net-
zero emissions by 2050, the first initia-
tive of this kind among the three. It also
plans to invest about 200 billion yen ($1.77
billion) in the three years leading up to
March 2024 in measures to cut or elimi-
nate GHG emissions. The company has
put focus on reduction of GHG emissions
given that the shipping industry is one of
the large emitters business areas globally.

RISKS & OPPORTUNITIES

Earlier ESG was a nice-to-have; today
not complying with rules can expose
companies to risk, lawyers say.

“Some six to seven years ago, most
companies had no idea what ESG is. But
now, ESG investment is a megatrend
across the world as well as in Japan.
Corporate managements are aware that
investors may leave if they fail to meet
ESG or properly disclose non-financial
information,” says Sakon Kuramoto, a
senior associate at Orrick, Herrington &
Sutcliffe who specialises in ESG.

Fumihide Sugimoto, managing
partner of Nagashima Ohno &
Tsunematsu, adds that company exec-
utives have gradually been coming to
realise that they should make efforts
to manage ESG issues for long-term,
sustainable growth. “They should seri-
ously listen to increasingly ESG-conscious
investors who deem ESG as one of major
parameters and take these parameters
into consideration in their investment
decisions,” he says.

Conversely, companies can differen-
tiate themselves by standing out when
it comes to ESG, says Nobuaki Minato
of Minato Law Office. His firm’s main
focus in ESG is human rights. “Of human
rights, it is important that companies
should see them as a worthy challenge to
boost corporate value. We help manage-
ments internalise the way of thinking.”

PwC Legal Japan also has a special
focus on business and human rights
issues. “Without ESG efforts, companies
wouldn’t be able to achieve sustainable

growth. So, itis important that manage-
ments create business models and
supply chains structure in a totally new
way, and in doing so, integrate efforts to
meet ESG requirements and value crea-
tion,” Kitamura points out.

CHECK YOUR CHAINS
While much of the ESG focus might have
been on combating climate change by

“Supply chain and other ESG-related
business issues as well as investment
in and projects of de-carbonisation
will increase importance further.
Also, wider and thorough disclosure
will be required. The significance of
ESG in engagement with institutional
investors will rise, and especially for
listed companies proactive disclosure
and quick response to problems will
become crucial.”

— Fumihide Sugimoto,
Nagashima, Ohno & Tsunematsu
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reducing carbon footprints, Japanese
companies have also started paying
attention to supply chain management
after a ban this year on exports to the
U.S. dueto alleged human rights abuses.

The U.S. blocked imports of clothing
from Fast Retailing Co’s Uniqlo, one of
Japan’s biggest casualwear brands, over
the use of cotton from China’s Xinjiang
Uyghur Autonomous Region that
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was allegedly produced using forced
labour. While Fast Retailing holds that
it manages its supply chain adequately
and there have been no human rights
violations, the ban was not cleared. In
July, French authorities announced that
they had opened an investigation into
Uniqlo’s operations in that country over
the same allegations.

Over the past few years, many
companies had asked experts such as
lawyers and consultants to conduct
supply chain due diligence, but since the
Uniglo incident, even more companies
are taking the matter seriously to avoid
the same pitfall.

Supply chain due diligence can be
a gargantuan task, given the various
laws, rules and standards worldwide,
and the large number of stakeholders
in any given supply chain. Lawyers say
that companies should use UN’s Guiding
Principles on Business and Human
Rights and OECD’s Due Diligence
Guidance for Responsible Business
Conduct as general guides, even though
local standards and laws can vary in
certain details.

“You shouldn’t condone human
rights abuse. But when you investigate
and make decisions, always respect inter-
national, multilateral rules. Compliance
only with any specific standards or laws
of any specific country or area is not
enough. Sticking to multilateral rules
may help you avoid getting caught in
political disputes between specific coun-
tries,” Takahashi says.

Kuramoto thinks that it's also impor-
tant to understand that human rights due
diligence should be a regular process for
companies. “The process is continuing
efforts, unlike one-time due diligence
conducted before, say, an M&A,"” he says.
“The whole process from engagement
and cooperation with workers, unions,
NGOs, local communities etc., to writing
and updating supply chain policies and
disclosure should be repeated.”

Additionally, regular checks need
to be conducted in order to maintain
control. This is not easy even for a
company like Nissin.

“Supply chain management is a
challenge,” says Homma. “We operate
many supply chains and find upstream
to raw materials especially challenging.
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We've been working hard with measures
such as contracts with suppliers that
prohibit human rights violations etc.
and inspections and engagements on the
ground. Still, we are not yet 100 percent
confident of our control over these supply
chains. We keep working.”

WHEN IN DOUBT, DISCLOSE

“The important thing here is to disclose
the information including issues that had
not yet been well dealt with. Even when
you are not perfect, you should be trans-
parent, and transparency is an important
factor for trust from across stakeholders,”
Takahashi advises.

His view is echoed by other lawyers
who feel that while tackling a range of
ESG issues comprehensively and gaining
trust from stakeholders can seem like a
huge challenge, disclosure is key to a
realistic approach.

“In disclosure, it is important to
cover basically as wide range issues
as possible, including areas not yet
sufficiently dealt with and future chal-
lenges with a road map. You can also
incorporate these goals in contracts
with external businesses in your supply
chain,” says Kuramoto. “Also, audit by
a neutral third party is necessary. You
should disclose not only results of audit
but also who did it and how.”

Disclosure is not only about regular
reports such as these, says Takahashi.

“It is also very important in engage-
ment with institutional investors and at a
time when stakeholders raise concerns.
In these circumstances, you should be
very effectual in communication with
your interlocutors from government
officials to contractors, NGOs, local
communities, media outlets and so on.”
The ESG-related advice he provides to
clients includes helping them prepare
for communications with NGOs and mass
media.

BEST PRACTICES & HARD DECISIONS
So, what are some of the ways in which
legal teams are helping their companies
achieve ESG targets?

In the case of Mitsui OSK Lines, its
legal team works in cooperation with
sales to meet environmental regulations
worldwide regarding fuels for shipping,
while overseeing compliance with laws
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and regulations on slave labour and
human trafficking in its supply chains,
anti-monopoly and corruption, and
privacy protection, says a spokesperson.
“The legal team puts special focus on
anti-monopoly and corruption-related
issues and provide e-learning and group
training across the company including
subsidiaries and affiliates to raise aware-
ness about these challenges. It also spots

“Supply chain management is a
challenge. We operate many supply
chains and find upstream to raw
materials especially challenging.
We've been working hard with
measures such as contracts with
suppliers that prohibit human rights
violations etc. and inspections and
engagements on the ground. Still, we
are not yet 100 percent confident of
our control over these supply chains.
We keep working.”

— Masahiro Homma, Nissin Foods
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risks and proactively deals with new envi-
ronmental and digital transformation
projects,” they add.

Nissin’'s Homma also stresses the
importance of decision making from
the overall management view. As one
of the few Japanese large corporations to
have a chief legal officer of their manage-
ment teams, “the CLO sometimes faces
decision-making to choose onein two or

three possible actions, especially when
there is little time. In such a case, you
should take the legal aspect as well as
the management aspect into considera-
tion and come to a hard decision that
balances both as best as possible,” he
advises.

INTENSIFYING FOCUS
Lawyers expect the push towards ESG
will intensify in 2022.

“We expect that not only big compa-
nies but also small-to-medium-sized
companies that have businesses with
the former will have to deal with ESG
requirements, as direct impacts from
environmental and human rights issues
on business has been gathering weight,”
says Minato Law Office’s Minato. To help
meet such requirements, “we explain
in detail environmental, human rights
and governance-related risks as we help
companies make business decisions and
solve problems so that managements
can comply ESG properly. We also offer
opportunities to deepen understanding
of ESG such as seminars for proactive
measures.”

Similarly, Nagashima Ohno &
Tsunematsu expects more focus on
above issues.

“Supply chain and other ESG-related
business issues as well as investment
in and projects of de-carbonisation
will increase importance further,” says
Sugimoto. “Also, wider and thorough
disclosure will be required. The signifi-
cance of ESG in engagement with insti-
tutional investors will rise, and especially
for listed companies proactive disclo-
sure and quick response to problems will
become crucial,” he adds.

To meet these demands, the firm
exchanges information with govern-
ment ministries and other public entities,
tracks the latest overseas trends through
its global network and provides informa-
tion toits clients, according to Sugimoto.
“We already have highly skilled lawyers
with relevant experiences, covering ESG
comprehensively. They can create a team
to help clients solve a challenge that
involves more than one issue in ESG as
soon as we receive an inquiry.”

PwC Legal Japan already estab-
lished an ESG- and sustainability-related
legal services team, which provides its
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clients with ESG/sustainability infor-
mation about soft and hard laws across
the world through newsletters and other
means.

"ESG is a complex set of challenges
that includes wide range of issues such
as climate change, human rights and
bio-diversity, where various practical
areas from business to accounting, legal
and tax etc. intertwining. Corporates
need help from a team of various prof-
experts who can provide support for
relevant solutions by disentangling
these intertwined issues. To play the role,
PwC Legal Japan make full use of PwC
global network and PwC Japan Group
by creating ‘one team’ which consists
of diverse professionals (upon request
from each client), and advise and assist
solutions,” says Kitamura. ®
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““We expect that not only big
companies but also small-to-
medium-sized companies that have
businesses with the former will have
to deal with ESG requirements, as
direct impacts from environmental
and human rights issues on business
has been gathering weight... We
explain in detail environmental,
human rights and governance-
related risks as we help companies
make business decisions and solve
problems so that managements can
comply ESG properly.”

— Nobuaki Minato, Minato Law Office
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What does success mean to you?

We've been helping successful people and their businesses,
in good times and bad, since 1896.

For more information, please contact Eric Roose at

eric.roose@witherskhattarwong.com

WWW.LEGALBUSINESSONLINE.COM

ASIAN LEGAL BUSINESS - JAPAN E-MAGAZINE

Wi

=1
de e
: withersworldwidé.c‘orﬁi ¢

9




B TOIBADRENYIVS —I XY
FZT5FE LT BDMBHATOLWET LD
LU FSAFT—2ICDWT100% EE
ERFTCB3HN VWS MEIETEEREAS
NSO EAZEH TVWEFET L
ARBCLOIEE 5,

EoTf-BFIIFETE
EEAETIX.EIEAEEZTESET
=2HBEO5HET S,

TRYIBDIFE.F+DICTETTULAL
BRHLEDTHRTZIIETI. R
BETIERVWELTH. BHEEZRDZL
N HBEPBERT—IFRILE—DSDIERE
EERIZBEEREZRRLOTIICEBFE
TIEHRR 3B,

LI CH7-BESGEREICEIER ICE
DEADDRT—URILE—HSEHEE
BECIFIEBICHERLSICRDONS
N MHMOAREZELTHRAKRICIREN TS
O—FeLTRZEZDIZBRHATRIEL
EZZTW3,

FTEARPICIE+aICPhTVERVNS
EXRESEPDIEVWIZEDOO—RTY
THEOTHRIZIEHATTI . EL
T E5LEBEEYIS514Fz—>LD
BB HEFCOZHICHEDAD £
PRE=ZFBICSIEEZTVL.EEFR
CHICHENEDESBFETIToROD
PRRLTKIESVIEETHELTIZEE
ER

TR EEAELTIEVBRERIEZD
SOBREHNARREICRS RV ISR
%o

MEERERECDIVTS —IU XV
B AT—0RILA—DEBINELT
BRICHBABACEE 5 NGO T
AL RADZIEANDBRIEHHEET
T CDELSRIBRREMFTIFEFHAR
BEWMICBREGIRITNIERDEEA
CEBAELTIIEI.CNETOIEY
FRESGEAEDTEDOHRT. aBFEL
IENGOPYRIAZIEDEERMBEEDE
Birf=CedbH 3,

RAMTS50T714 AR E R
TIE.PEDESGEEZERICAITT. &
HOEFHIZEDELSBEZEEITOTWVWS
DIEA5D%
EM=HOWE BT MBMAD
AR E S RIBICEHT 2EENRHR
FADTBICOET EBEZYR—FT3
CEDICYTSAF—> EOWNFSH
B ANBTEICETZEREFAOXIG
ZIE Lo BE DR S EE MBS LR E
EEANBRFEEZZEANOHIGZEITO>T
WB.CERBAT 3. T D hIT REEPE

M IEREESFICEL. HEIIL—THE
IC L TeT—Z IR JIL—THEZEIC
SREREEEMGENICERTDI LD
ICVERIBEE - DXBEES . FHRETS R
ISBUENUIIADRIGEED TVE
ENRAAH

LH L. =GR EHMH R
. BEBROABCLOKEET, B4tiE
HEAOPETIEIEFELWCLOEZEBEWT
WBEFFRERET TCLOIE. R ICHSRT
DHRVEICIK.EHROBIREOHRNS1

“In disclosure, it is important to
cover basically as wide range issues
as possible, including areas not yet

sufficiently dealt with and future

challenges with a road map. You
can also incorporate these goals in
contracts with external businesses
in your supply chain. Also, audit by a
neutral third party is necessary. You
should disclose not only results of
audit but also who did it and how.”

— Sakon Kuramoto,
Orrick, Herrington & Sutcliffe
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STRUCTURING AN ESG INVESTMENT FUND IN JAPAN

At the time of its launch, Japan’s first
ESG-focused venture capital fund
MPower Partners Fund, established by
former Goldman Sachs vice-chair Kathy
Matsui and sized at US$150 million,
garnered substantial attention within
the funds industry.

The MPower Partners Fund is a rarity
in Japan given its female leadership, as
noted by Bloomberg and other media.
While the venture investment market
has expanded rapidly in Japan in recent
years, it remains small compared to its
counterparts in the US and China. The
launch of the fund marks a significant
milestone in Japan's investment fund
industry.

Despite the relative newness of ESG
funds in Japan, structuring an invest-
ment fund powered by an ESG strategy
is similar to structuring other types of
investment fund. This article highlights
practical insights and advice that fund
managers can reference to when seeking
to establish an ESG investment fund in
Japan.

Thinking it through

In Japan’s investment fund industry,
certain fund structures have become
widely accepted within specific investor
communities. Despite such familiarity,
fund managers are still advised to assess
how the considerations discussed below
may apply to their proposed fund.

There is no guarantee a fund struc-
ture that has worked in the past will work
again in the future. Given the constant
changes in the laws, it would be precar-
ious to launch a fund without careful
assessment of its risks and potential for
reward.

The structure of an investment
fund is one of, if not its most important
feature. While it is easy to fall back on
‘tried and tested’ fund structures, we
recommend that fund managers care-
fully consider the structure of the fund
prior to its launch.

Considerations in structuring
When structuring venture capital funds,
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taxation is an essential consideration.
The performance of a fund'’s strategy
is ultimately irrelevant unless both the
investment of the fund assets and its
distribution to investors are conducted
in a tax-efficient manner. Multiple factors
can potentially affect tax efficiency,
including the nature and domicile of
the target assets, the form of the fund,
the administration of double tax treaties,
and the jurisdiction of the fund investors.
Furthermore, it is equally impor-
tant for fund managers to thoroughly
understand regulatory considerations
applicable to the fund’s operation, as
each jurisdiction has its unique laws and
regulations governing various aspects of
its operations. The laws and regulations
of each jurisdiction in which the fund
will have nexus (e.g., where the invest-
ments are made, where the fund is being
managed, where the fund interests are
being offered, etc.) should be properly
examined to ensure the fund'’s operation
isin full compliance with applicable laws.
Given the inherently cross-border nature
of investment funds, various licenses,
registrations, or notifications may be
further required by the regulators.
Lastly, it is important to note that
the attractiveness of a fund is not solely
determined by taxation concerns and
regulations. Even if an investment fund

is created in a manner that is both tax
efficient and in full compliance with
applicable regulations, there is no guar-
antee of successful fundraising. Investors
in certain jurisdictions may have strong
preferences for specific types of invest-
ment funds based on their structure and
domicile. Therefore, some investors will
only invest in structures that they have
invested in the past.

The ESG component

While the structuring of an ESG fund
does not differ greatly from that of
other venture capital funds, the port-
folio company selection strategy plays
a role of greater significance for ESG
funds. ESG fund managers must strictly
adhere to various self-imposed invest-
ment guidelines that restrict the indus-
tries they may invest in and the ways in
which investments are to be made.

Due to the recent popularity of ESG
strategies among allocators, some fund
managers seek to “greenwash” their
fund by adding an isolated ESG compo-
nent to their strategies. This practice has
been made increasingly prevalent by the
discrepancies in the interpretations of
“ESG".

However, “greenwashing” does not
come without risks. Firstly, various regu-
lators are taking steps to prevent this
practice. For example, the US Securities
and Exchange Commission released a
“Risk Alert” in April following recent
examinations of ESG investing and the
discovery of problematic ESG investment
practices.

Moreover, investors themselves are
becoming more sophisticated in their
understanding and monitoring of their
investments into ESG funds. We have
observed that more and more key inves-
tors are documenting additional ESG
investment restrictions and monitoring
obligations in side letters with fund
managers.

In light of recent trends, we antici-
pate that the popularity of “true”
ESG-themed investment funds will
continue to grow in the future.
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EXPLAINER

FSA DISCLOSURE RULES SHOW JAPAN
RAMPING UP CLIMATE CHANGE PUSH

RT3 HADSUEREE N R--E 8T HBEHRFATD

HH Lz iRE
BY MARI IWATA

B Amid heightened concerns over
climate change worldwide, the Financial
Services Agency (FSA), Japan’s finan-
cial watchdog, started discussions in
September about requiring every listed
company to disclose climate change-
related information in its annual report.
The move follows in the footsteps of
the EU, the U.S. and other developed
countries, and is aimed at attracting
increasingly environmentally conscious
investors from around the world.

WHAT DOES THE FSA HOPE TO
ACHIEVE THROUGH THESE RULES?
The FSA aims to continue attracting
global investors to Japan by creating
a market that can compete with other
internationally recognised trading plat-
forms such as those in New York, London
and Luxembourg, says Toshiyuki Sawai,
partner at Oh-Ebashi LPC & Partners.

“To make it happen, companies must
expand disclosure of climate-related
information so that overseas institu-
tional investors can easily make deci-
sions which company to invest. Disclosed
information should be at the same levels
in quantity and quality, and comparable
in numbers and other parameters with
other companies in developed countries,”
Sawai notes.

“Institutional investors tend to focus
on annual security reports. If Japan lags
behind in climate-related disclosure
in annual security reports, Japanese
companies may find it difficult to convey
information about their efforts to miti-
gate climate change to global institu-
tional investors, and as a result, may lose
potential investors,” he adds.

One of the biggest challenges when
it comes to climate-related disclosures

is too many standards are proposed by
various entities across the world, and
it's hard to select the right one to calcu-
late a company’s carbon footprint. But
this problem is expected to be solved
by the International Financial Reporting
Standards Foundation’s (IFRS) new
standards to be finalized by June 2022,
which will be based on framework of UN's
Task Force on Climate-Related Financial
Disclosures (TCFD), and embrace major
existing and proposed regulations.
“Japanese companies have offered
climate-related information in their
own creative ways respectively. On one
hand, this has facilitated each company
to develop its own easy-to-understand
and informative disclosure method fitting
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its business operations. On the other,
comparison between companies is very
difficult in this, particularly in the context
of institutional investors’ assessment
of an investee’s climate-related coun-
termeasures to select to invest which
company over which,” says Sawai, adding
that the FSA aims to solve these issues
by amending the applicable laws.

HOW IS THIS DIFFERENT FROM

THE “COMPLY OR EXPLAIN"
APPROACH OF THE CORPORATE
GOVERNANCE CODE (CGC)?

The first edition of the Tokyo Stock
Exchange's CGC, released in 2015, intro-
duced a “comply or explain” approach.
The code was recently amended to
prescribe the development of a basic
policy and disclosure of initiatives on the
company'’s sustainability and enhance-
ment of the quality and quantity of
climate-related disclosures at prime
market listed companies.

Sawai thinks the FSA rules are
different. “Compulsory disclosure
system is an infrastructure that provides
compatible and reliable non-financial
information to institutional investors.
Imposing such disclosure to all listed
companies sends a clear message of
Japan’s commitment to the international
investors’ community,” he notes.

The CGC works as a soft law and
comes with no penalty, and covers only
the prime market -- the top tier of three
markets on the Tokyo Stock Exchange
-- for disclosure following TCFD recom-
mendations, and does not offer any clear
guidance on disclosure formats.

The FSA rules could “first of all
encompass all listed companies.
Secondly, credibility is much higher as
it's a hard law and a breach can lead to
not only discredit among investors but
also civil and criminal charges as well
as other penalties by the government
in case of omission, falsification and
so on. And thirdly the information is
described in a common format in annual
security reports making comparison
much easier,” he adds. “By the planned
amendment, we can expect more posi-
tive effects on ESG investment flow into
Japanese companies genuinely seeking
eco-friendly ways from global institu-
tional investors.”
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HOW ARE LAWYERS ADVISING
CLIENTS AT THIS STAGE?

Sawai says that as the TCFD framework
is the foundation widely accepted across
the world for climate change disclosure,
on which various standards are created,
itis important to align one’s efforts with
it. “That said, one cannot achieve ideal
climate-related disclosure overnight.
Therefore, in practice, the efforts should
be gradually refined through plan-do-
check-action cycle time and time again,
and the refinement process itself should
be disclosed,” he notes.

“To provide useful advice to that end,
lawyers need broad view and expertise
in climate-related areas from how to
organize inter-department initiatives to
methods to spot opportunities and risks,
and what efforts should be disclosed and
how, among other things,” he adds.

The legislation will likely focus on
internationally established sustainable
disclosure frameworks, including the
TCFD framework, for areas of disclo-
sure, but it's accompanied by legal risks
against falsification and the like, unlike
CGC, Sawai points out.

“Lawyers should enhance expertise
for practical advice to decide on issues
including items and extent to disclose
and the way to describe them in annual
security reports. Also, the legislation will
inevitably force companies that have
until now thought themselves nothing
to do with climate change to face ques-
tions on what they can do,” he adds. @
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FORUM

A BRIGHTER TOMORROW

BAEANDFY > XA%ZFET

QUESTION:

B

WHAT OPPORTUNITIES AND CHALLENGES DO YOU EXPECT
TO ENCOUNTER IN 20227 AND HOW ARE THEY SHAPING
YOUR GROWTH STRATEGY GOING FORWARD?

2022FICIEEDESBEESEZFELTVEITDFo. ED KD L
TEDKEESZDONATILKEE XTI,

Tsutomu Kuribayashi,
partner, Kuribayashi
Sogo Law Firm
EMBEREHA.
N—bkF—,
EMsrEL

‘ﬁr ‘

Law firms such as ours have been able to
meet the challenges posed by the COVID
pandemic with help from various tech-
nologies. We are now functioning as well
as we did before the pandemic. However,
some of our clients are still having diffi-
culties, as restrictions on the transport
of people and goods remain in many
countries. We expect to keep helping
these clients recover from the damage
next year.

From a wider perspective, we think
the need for advice on overseas invest-
ments will rise in 2022 triggered by a
weaker yen, given that the Bank of Japan
is likely to continue its monetary easing
policy while the U.S. Federal Reserve
may increase the federal fund rate in
response to possible inflation.

Another trend to watch is the
restructuring of Japanese companies due
to financial stress induced by COVID. As
you may have heard, companies have put
more focus on identifying non-essential
employees amid the difficult business
environment. We have received inquiries
from clients related to dismissal of the
unproductive workers that they had
retained until now, as in Japan firing

generally is legally more difficult than in
the U.S. We expect this trend to continue
next year.

Also, we have received inquiries
about hiring contract workers, which is
currently not common in Japan. It is more
difficult to hire highly skilled contract
staff, as Japanese regulations require
companies to hire anyone with more than
five years of experience as a permanent
employee. Still, we expect this demand
for contract staff will rise going forward. @
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Jun Usami, office
executive partner,
Tokyo, White & Case
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The Japanese M&A market in 2021 has
seen the development of several new
trends, including unsolicited acquisi-
tions, heretofore a rarity in the market,
by both private equity funds and strategic
investors. Increasingly diverse acquisition
strategies are likely to progress as public
companies continue their efforts to elimi-
nate cross-shareholding and promote
shareholder engagement, spurred on
by government-led efforts to improve
corporate governance.

White & Case will continue to focus
on providing legal services and support
for a range of cross-border M&A trans-
actions, whether outbound or inbound.
For outbound transactions, it will be
important to support compliance efforts
with regard to heightened FDI regula-
tions and antitrust clearance, along with
negotiating representation and warranty
insurance, deal protection measures and
conducting due diligence that addresses
ESG considerations and post-acquisition
integration.

Japan is an attractive market for
overseas bidders due to the large number
of companies whose potential for growth
is undervalued when compared to their
foreign counterparts. We anticipate
continued interest from foreign investors,
particularly given the expected improve-
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ments in corporate governance. Global
investment funds will play a significant
role in facilitating carve-out transactions
made necessary by the importance of
de-carbonisation and digital transfor-
mation efforts. Such funds will play
an important role in promulgating the
technological capacities and know-how
of Japanese industry. Global law firms
will, in turn, become more important
by helping to facilitate these inbound
transactions.

Corporations will require global
counsel in order to make decisions based
on worldwide business and regulatory
trends. Strategic legal advice that can
address complex, multi-jurisdictional
issues in a timely and flexible manner
is critical to strengthening the global
competitiveness of Japanese compa-
nies. ®

HADOMEATIZTIZ 2021FE . RET7
VRELUVEBESHLOWNAICEVWTE
FEHRTHoIERTFHEN (TOB) IRE
MR REEBINZREF RN E
FNTEFELEBFIEEQI—RL—F
ANFUZAAEOEDBAHICIEZDEE
ICLBHRIBFEEVDMBHE - SHREAKE
COWENBEEBHICEDSNZHR T D
XEBEWNFZEOZHRILITSEOERT S
ERFREINET,

ROA T —XE. 7 O—=NIL7R
Xy hT—0%FHBLTEREDIn-outk
out-inWAICHFZIO0RKR—H—M&EA
DY—HIL-H—ERITEFHTEZIHHT
Foln-out®BE TlE. SEICH WTRE!
ML TNIAERBANDOXIG. /00—
NILICBEDH B £BESGPENEOHKE
% RIEZ AT DD REBR SRR N IS
MR EZIEE ) TSP EINENIC
BF3To=IL-FOFI2a>DORHBE
HICEBEREBEYR—bCABDET,

fhEGEANSRZ . BATIGIEE
ENLRENEET2HNINRRER
KMBACLELTHEIHICZ AN
FURBMEDER CHEEST S EHREE
NEEROHEATHEANDKREZNILER
BICHRIZHDCRBbNETBKRE
HEDORBICHITEZBESDEKBEP
FIORI TR TA—X—3> (DX)
ICHESHAPEDEEBEZTE - —XIC
HESH—TT7IOrRGOZITMELT &
T BARGEOEBNIEEMAN/IND
RreIJO-NILICEET352To0O
—NILRET 7R RIZTHREIGAS
.out-ingEm<cs/O—N)L-O0—77

WWW.LEGALBUSINESSONLINE.COM

—LHRELSZREDEEMELN T F-
TWBEWRET,
BRRBRICICK D EEEEELE LDXT
IE.CHICHESTO—NILTOEEHHE-
HHERBZEEZEBEHLSORIED
NBERDE T EROEIIIRTEMR
TSRS ER ICRIUCED AT HEER
BEBES G BEAGEDS/O—-NILT
DFRENEIED L THERIRTT. O

Hisako Nakazato,
director, and
Tomohiro Hayase,
attorney, Marunouchi
Soleil Law Office
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Thanks to technolog-
ical innovation such as
remote meetings, we
have seen only mild impact from the
COVID pandemic. We have rich expe-
rience in e-commerce-related issues,
and since e-commerce has seen a surge
during the pandemic, we have been
very busy this year. Though currently
one of our focuses is health and beauty
e-commerce, we also have received
more inquiries from clients who aim
to enter different e-commerce sectors.
Therefore, we have provided informa-
tion through measures such as online
seminars to expand our client base in
order to embrace e-commerce compre-
hensively. Since online shopping is likely
to remain as a part of everyday life even
after COVID, we expect another busy year
in 2022.

Traditionally, Japanese lawyers and
law firms have look down on self-promo-
tion, but that is changing. The number of
lawyers has surged from about 29,000
to 42,000 in the past decade, a roughly
45 percent growth. As a result, competi-
tion among law firms has been intensi-
fying, and lawyers and law firms should
enhance their presence to clients along
with widening and enhancing exper-
tise in order to survive. To that end, we
have created several short and easy-
to-understand videos about our opera-
tions and posted them on the Internet
in addition to seminars. While many law

firms use social networking now, they
still use text to provide information on
important trends. But videos are much
more effective in conveying messages
to a wide range of clients, therefore we
aim to continue and enhance providing
video messages next year.

Our strength is primarily adver-
tisements, especially online ads for
health and beauty that have explosively
increased in recent years. We have found
that ads in general is a new market where
there are very few lawyers with relevant
experiences. So, this is a large new fron-
tier with many opportunities for us. @
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COUNTRY REPORT

COVID HAS SLOWED, BUT NOT DERAILED, JAPAN INC’S INDIA PLANS
AARGEDAVFERILAR. IOFBTRET 5H—HNEE

BY MARI IWATA

mmm Before the COVID-19 pandemic
hit, India was a hotspot for Japanese
investors. According to the Ministry of
Finance, Japan’s foreign direct invest-
ment in the South Asian country surged
by roughly 150 percent between 2017
and 2019.

However, as India’s economy was
impacted by the pandemicin 2020, FDI
dropped by 55 percent versus 2019, as
investors decided to adopt a wait-and-
watch approach. It was not unwarranted.
More than half of the 329 Japanese
companies in India made an operating
loss in 2020, according to a survey by
the Japan External Trade Organization
(JETRO).

But this year has seen some of
the earlier confidence return. Daikin

Industries, Japan’s top air-conditioner
manufacturer, announced in June a plan
to build its third factory in India with a
10-billion-yen ($87 million) investment,
followed by Yokohama Rubber’s deci-
sion in August to expand the capacity
of its third Indian factory currently
under construction with $171 million. In
November, Japan’s Kubota announced
it will raise its holding in India’s tractor
maker Escorts to as much as 54 percent
from 9 percent now for about 140 billion
yen ($1.22 billion).

Even the JETRO survey cited above
found that India had the highest direc-
tionalindex among 10 countries studied.
All this shows the market of nearly 1.4
billion people still remains an attractive
destination for Corporate Japan.
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“Investments will recover in the mid-
to long-term,” says Kimiyoshi Shimura,
partner at One Asia Lawyers. “We have
seen and heard many investment plans
being put off due to the disruption. They
will be revived once India gets over the
pandemic,” he adds.

CAUTION ADVISED

As with any emerging economy, India
offers pitfalls for investors, and lawyers
feel caution is advised, particularly when
it comes to matters of malfeasance and
wrongdoing among subsidiaries and
partners.

Take the example of Japanese office-
equipment manufacturer Ricoh, which
posted a 40-billion-yen ($351 million)
loss arising from its Indian subsidiary
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between the years 2017 and 2019. While
auditors had warned of a large-scale
accounting fraud in its Indian subsidiary
in 2015, Ricoh only pulled the plug this
year.

Even more huge loss was sustained
by medicine producer Daiichi Sankyo,
which took a hit to the tune of more
than 400 billion yen ($3.51 billion) in
the years between 2009 and 2014. Due
to problems in the production process,
its Indian subsidiary’s products were
banned from sale in the U.S., its target
market. However, it took six years for
Daiichi Sankyo to divest fully from
India.

In Shimura'’s opinion, Daiichi Sankyo
could have been saved by a tighter
contract. “If it added a clause that allows
divestment immediately when sales in
the U.S. is not possible, it wouldn't have
taken such a long time to terminate the
failed venture,” he notes.

But generally, Shimura says he
advises clients to establish an effective
whistle-blowing system and provide
training on it to local management and
employees in India. There are three
must-have items within this system:
When wrongdoings or poor processes

WWW.LEGALBUSINESSONLINE.COM

are uncovered by auditing or inspec-
tion, the people involved may lose their
jobs; all whistle blowers are protected
by the company; and if one doesn’t
report such findings despite having
knowledge, the person is deemed to
be an accomplice.

The Japanese side also needs
training, says Shimura, adding that
in-house counsels tend to focus on prob-
lems in Japan, not in India. “Capable
Indians’ ability to flexibly deal with
unexpected challenges is something you
can rarely find in Japanese managers.
Corporate Japan should earn commit-
ment of such Indians while installing
an effective governance system,” he
notes. ®
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Q&A

‘LEGAL ADVICE IS ONLY A PART OF
WHAT JAPANESE COMPANIES IN

SOUTHEAST ASIA NEED’
DEM R T BNARISERE T

T THAREINHBEL

LTWAHR—bDO—EBICIE T4

Japanese law firms have been steadily building their presence in
the Southeast Asian region over the past few years, and the latest
entrant Miura & Partners, which opened offices in Jakarta and Ho
Chi Minh City in October. LPC partner Ryota Miura and partner
Ryoichi Inoue talk about the firm’s Asia Project, and the goals they

have set for it.
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BY MARI IWATA

ALB: What was behind your decision to
expand into Southeast Asia, and open
your first two offices in the region in
Indonesia and Vietham?

Inoue: It is important to seek growth
in emerging countries in Asia as the
Japanese market struggles to grow. We
chose Indonesia and Vietnam because
they are at a developing stage and
favorable to enter into. Some other
countries such as Singapore already
have a sufficient number of firms at
various levels for legal and tax advice.
Meanwhile, other countries such as
Cambodia and Laos, do not have market
size large enough to attract many
Japanese companies.

Indonesia and Vietham are major
destinations for Japanese companies.
Given that laws and regulations there
change frequently as governments look
to adapt to economic growth, we find
opportunities in the two countries to help
clients.

ALB: We understand that you set up a
consultancy, M&P Asia, and through

partnerships it will provide legal advice
along with offering comprehensive
consultancy services. Why are you
pursuing this strategy, and how are you
equipping yourself with the necessary
capabilities?

Inoue: We did research before proceeding
with this project, and we found what
Japanese companies need is comprehen-
sive services including legal, accounting
and tax, and business operations. One of
the clients told us: “Lawyers’ text-book
advice doesn’t help much there.” In
short, legal advice is only a part of what
Japanese companies in Southeast Asia
need. As a result, they have togo to a
law firm, accounting firm and business
consultancy separately, suffering incon-
venience. So, there is a gap we can fill
where we provide comprehensive advice
that takes all these factors into consid-
eration and meets their needs.

These offices are in alliance with
local law firms, accounting firms and
various agencies, and function as a hub
for comprehensive advice depending
on each case. One of our strengths in
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this project is that our staff in these
Southeastern Asia offices speak the
local languages. Most Japanese
lawyers, accountants and consultants
in Southeast Asia operate in English and
they can hardly read laws and regula-
tions in local languages, which means
they have difficulty with accessing to
the original documents. But we can read
and understand the original documents,
discuss the meaning with local profes-
sionals and make our own decisions and
advice based on deep understanding. In
some cases, we actually join our clients
and attend meetings with government
officials or their local interlocutors, and
matters are discussed and negotiated in
the local language. We look to Malaysia
as the possible next destination, and
deem the strong similarities between
the Indonesian and Malay languages
as an advantage.

Also, Sachiko Hamada, an expe-
rienced consultant when it comes to
Southeast Asia, has joined us for this
project. She worked for Ernst & Young,
one of the four major global accounting
and tax consulting firms, for more than
two decades as the head of its Jakarta
office. With her addition, we are very
well-equipped in our capability to advise
on accounting and tax. She supervises
local operations from Tokyo.

ALB: What are your goals for this
project in 2022 and beyond, and how
will you achieve these goals?

Miura: Based on our strategy of “meeting
the needs of Japanese companies in Asia
through a one-stop service,” we aim to
raise awareness in 2022 of our services
that offer not only legal but also every-
thing else, including accounting and tax,
and access to local authorities, among as
many Japanese companies as possible.

For the first three years, our goal
is to expand operations to major Asian
countries and create a network linking
our services there, extending the same
one-stop comprehensive consulting
service. Actually, we have already
received inquiries involving countries
like Malaysia and Thailand.

To achieve these goals, we must
be well-known among many Japanese
companies and regularly advise them
through excellent support. As a signifi-
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cant number of Japanese companies are
facing challenges in catching up with
complicated and frequently changing
laws and regulations in Southeast
Asian emerging countries, and seeking
out latest and accurate updates, we
will make efforts to regularly provide
up-to-date information about laws and
regulations in these countries, thereby
enhancing our presence in the markets
as a comprehensive advisory, while at the
same time, doing our best to keep our
client retention rate high by providing
high-quality advice. @
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DEALS

$1.58 billion

Jera’s acquisition of stake in
Philippines’ Aboitiz Power
Deal Type: M&A
Firms: Cruz Marcelo & Tenefrancia;
King & Spalding;
Skadden Arps Slate Meagher & Flom;
SyCip Salazar Hernandez & Gatmaitan
Jurisdictions: Japan, Philippines

$15.81&
JERAD 7 VEVBHERT RAT1 R
NIT—=ADHE
TEEM&A
=BT RNAH—:
Cruz Marcelo & Tenefrancia.
FU & RARILTA VY.
XY TV T—TR AL —b-
N—T7>YR-T70LA4
SyCip Salazar Hernandez & Gatmaitan
= -#E: A 7V EY

$900 million

Charoen Pokphand’s
proposed privatisation
Deal Type: M&A
Firms: Ashurst; Latham & Watkins
Jurisdictions: China, Japan,
India, Vietnam

$91E
FRREOREEF TN FLLFETD
BETIXIREAFF OV -RANY
DIERFL (REH)
TEEM&A
U—HILT RN =TS v—R b
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$591 million

Houlihan Lokey’s offer to
acquire GCA
Deal Type: M&A
Firms: Latham & Watkins;
Morrison & Foerster
Jurisdictions: Japan, U.S.

$5.911
KIT1vOBEERITI—IN\>-O—
F—IC&BMKABNER11GCAB N
TESE:MRA
J—HILTRNAH—:
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TOSHIBA PLANS TO SPLIT INTO THREE AFTER

WAVE OF SCANDALS

REAFEERITERZILDEIN

(Reuters) Toshiba Corp has outlined
plans to split into three companies in
an attempt to appease activist share-
holders calling for a radical overhaul of
the Japanese conglomerate after years
of scandals., a rare move in a country
dominated by conglomerates.

Toshiba plans to house its energy
and infrastructure divisions in one
company while its hard disk drives and
power semiconductor businesses will
form the backbone of another. A third
will manage Toshiba’s stake in flash-
memory chip company Kioxia Holdings
and other assets.

The plan, borne of a five-month stra-
tegic review undertaken after a highly
damaging corporate governance scandal,
is partly designed to encourage activist
shareholders to sell their stakes, sources
with knowledge of the matter have said.

A breakup, however, runs counter to
calls by activist investors for Toshiba to
be taken private and some major share-
holders said the plan may struggle to
get through an extraordinary general
meeting due to be held by March.

“After much discussion, we reached
the conclusion that this strategic reor-
ganisation was the best option,” Chief
Executive Satoshi Tsunakawa told a news
conference.

He said Toshiba, which hopes to
complete the overhaul in two years,
would have chosen to split up regardless
of the presence of activist shareholders
and that Japan’s powerful trade ministry
had not voiced objections to the plan.

A portfolio manager at an activist
fund with Toshiba shares said the plan
was disappointing and unlikely to be
voted through at the extraordinary
general meeting the company plans to
hold by March.

“The activists have two options now:
you can sell and go away and come back in
two years time or you can buy more shares
and fight this thing at the EGM. I'm going
to go and think about what to do,” said the
manager, who declined to be identified. @
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LEGAL MANAGER/
COUNSEL

» 3+ PQE
» International Insurance Business

Our client is looking for an experienced
candidate with prior insurance experience.
This position will require you to assist the
Head of Legal with providing commercial
advice to the business, as well as work closely
with the Compliance team. The candidate
should have strong commercial acumen with
fluency in English and Chinese.

HEAD OF LEGAL &
COMPLIANCE

» 8+ PQE
» Established Buy Side House

A financial services provider with SFC License
Type 1, 4, 6, 9 is seeking for a Head of L&C.
You will report to the General Counsel who
oversees Legal/Compliance. You will work
closely with senior management team and
oversee 2 compliance specialists. The role
focuses largely on a asset management
initiatives and IBD / securities matters.

SENIOR LEGAL
COUNSEL

» 10+ PQE
» Listed conglomerate

Our client is a listed conglomerate with
operations across Financial and Technology,
Media and Telecom (TMT) sectors. You will be
reporting to the Associate General Counsel
and handle dispute or litigation cases
globally. The successful candidate will be
Hong Kong qualified and trained from large
international law firms or MNCs.

SENIOR LEGAL
MANAGER

» 3-5 PQE
» Leading Listed Company

Our client is an industry leader within the
manufacturing sector. You will be responsible
for all legal and compliance matters for

the Group. Our client is looking for an
experienced corporate lawyer with exposure
to listing compliance work. Fluency in spoken
and written English and Chinese (including
Mandarin) is expected.

TOP LEGAL
TALENT?

For more information, contact Amantha Chia at
amantha.chia@tr.com or (65) 6973 8258.

ASIAN LEGAL BUSINESS # THOMSON REUTERS®

SENIOR LAWYER
CORPORATE &
COMMERCIAL

» M&A
» 5-10 PQE

Our client is an international law firm with

a broad client base including large EU
headquartered industrial groups. Reporting
directly to the Managing Partner, you will
focus on growing the firm's business law
services and network in Hong Kong and Asia.
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