%y’ e U/f‘}c AL
: F' l L EI D

i‘ﬂiﬁ 1-*"' .

J!! 3 191 -
DF‘FIC[AL EEPDRT OF FROCEEDIHEB?-“"“ B
©f.7 | BEFORT THE 'm;; :‘%’;f“ﬂm
sEcumnEs AND EXCHANGE cnmwssﬁp o

. Docket No.

- T

o the mavter of __VAPANESE AMERTCAN DEPOSITORY =~ 'iix- .- -

- o "

CONFERENCE -

Place h’ashington; D.C. I -

‘Cate June 28:- 1961 | o _'._._ ' _‘: _-;.-'..:-I;:-- ’

Pages 1

. . . T . .ol T LA an ML ol
. . . ] i . . -t_‘-':_ e TeL T Tamy g N, T P 5 e =
. . - N . - 'Ill 1 . . . -'|' . . =" - o B .
L - . PR P .. ' . ten o i -
' . o 1 . - . . . = 1 - -
\ \ - . - 5 ot
o . : PR " ) L= lem - '
. -1_' . - - . : o * ; . o
3 I : . ’ : . N . IS i [
© A S e - . . - A R Xl 5 - . Lt
s - ] . . . et ot PEE o 4
Ly SO : : PTRECTELTT W ;
- it e — higlyininliy .
) . . : .
' . . . . . . L] - H - e :
; : .. L .o 3! " '
- i . - P - . ' . '
) . . . - : Sh . i &t W
. . . . a0 - i ) oA
. . ’ . .l P L
) . L. S . ) ..-'- - e I o
P : . I v Ry s e
5 ; : . v L , . ki .
I . o P S .
. ] . . . .. P | A B
. s . . "
. . . . . . g bz
. ) _ o '1'-m
. . . oy
) . el
. e
' " ) ’
. ' :
] RER B
. . i r"'“
. ) . . i
. - o
) . ', LR
. .
-
1
ot
1
- 4
3
oy N
- n
¥
3
F L
1]
El
o
™
-,
-
\

~‘HlLER EﬂLUHBMN RLPORTING EEI‘-WFEE
"._. . :.- 1 ﬂffl‘m-ﬂi wam i L
Pilt GSTREET . W WASHINGTI‘JI\II D. :. L
Mzm.m I 1405




“Shlep. f
TE e iy, _ appear;lng oo . "
2 g B

5

r P

F2ay oy Na3 Yoz
o s %
% Logpngy” Ual)



. -

e

y © APFEARATICZS {Continuad):

'Sns:;z:z A. DOYLE, o7 Bnerman ond starnnr- 20 Ezcharge

r L . T
#,ﬂ.rst

plm:g. Hew York c.it;r, appaariug on behsly nf

. oy
Hationsl City Pent of Hew Yorz, --,-'-3’."--w

.if

»§. D. CARR pod ALZIET BOYLE, Now Yor)‘l 011:3, P rc] S

. ing on beunly of ths Cherieal Bark Now ‘E'm:'u Drust co":un_:.

“ROVATD B34, Noidopal Asposdziion of Securiiies

7 .
I ) I
p i Dueelers, Imec., 25 Broad 8%vesi, Wew Yort City, epoasripg on’
g bz2ball of iko TForslya Coenvilies Comaliteoon of the TAEN,
0k 'HENRY L. FROY, Abrabem % Co., 120 Zrozdvay, Moy
o
H
1t b York City, cppeaving on behelf? of tha Foreipgm -Bzcurities Come
T l! rititze of the Halticwnal Lssopistion of Sopuritiss Dézlsz*ﬁ, Loe.
13 JMTL:': EF“JEG’II, 0% Czrl M. Lozb, dhoades % Lo., 42

Wall Surset; Hew York Cliy, ops2aticy on Lebali of thas Foreign -

I_G . .

17 -R, E. LJIEY, 1840 Drozfoey, Yew Yok Clgy, spsezring

;.Ia' en Behnle o tﬁlG ‘Tsr-ﬂ“n Cuarsniy Tros:d Cnh;hny. .

' '_ o /.:ags B. FDBESTEON, Vico Prosicont, The Fizat

N 13;.:‘&10"‘ Ci ;r o7 HE":' Yor"’- 2 Eznﬂt}aag, Haw 'i'ork City, .
&ny lt*g o Dbeholf of Tae '?‘1 -.‘_.t. Hotlonal Ciy gﬁnam of #aw Youl.

| v w J . Eﬂm..e-n_.., New "0".: Gi 1..3*, ap‘:ta:;i:':gwon tahaif
o I

nf t._a Chomterl E-a!-. z,aw Yozt T:ms.. Do:ﬁanr‘ l-igﬂg#

_z;é
'24 ) o ‘-Eu..TIH“:: s"‘zms, n:!' Tfin..hﬂap, innon, P.:iaun :‘:
23 Rr:-’aarta. ha 1‘!311 Strent, Nevw Yor*- Civy 5, E."-"Jai"'" =T oD Eha-—#

of tie I: ":iﬁ'? Torst SOTEALY .

i
!
|
14 H
ﬁq faguritizs G-D":’l tieo ol s Fpiionnl Associaticn of Sacuritios |

/




V| APPIARARCEE (Comtinued):

J. B. BIEVERSON, of Sclliven & Eru.wsll, Haw York

mty, invited £s cm&nsal 2or urderyzltar 1! ﬁﬂn? FPincociny,

* Fq-‘?. S
‘CROEGS E. RIDZZIE, 25 prond Etrﬂt, Inw 'i'n::t City 4,
.'!‘..f‘?a_i

appawring <o bahalf of tho Fomig-u Eacrz-ltija ca:'nitira of
the hat.: a1 Ascncintinu of Semgrii.*sa Barlers.
EDVATD TRATSZS, Vieca Frazident, Moeufociturerg
i

Truet Conpe n:,v, Hewr Yor: cw:;r, Enzenziny on basglid of the

tooufactuzess Trasy Compeny. 0 ¢ < - o




PROCEEDINGSE

-

+

¥R, COTEN: Good mvning, gantls:&n.:ﬁﬁﬁant to
.y Fe

%ﬁ g ".pulngiza for heing Ipte. I wes in the Chalrnll;p oiZica,
3 J2-'|:'--" .. 3 ) | e ﬁ..-'h -'-"-~ -:.:1

- I didatt ran1iz= nhan I ran past the tsa n'clnah hour,
- i

First let ma say 1 hose vwe pra ell bere. To aza
intzrostad dip this ALD Predlo for {he Jopanaso sagual tice,
JUET B0 that wo gol uuarfﬁﬂ ’”*aLt forthor 2dp,

P tberﬁ Eara iour pﬂoa1ums ?- kel AT tﬂu 0 owere thros, hu+ i

g have thed linted az four —- 522 I ilonzlt veuld patoit soow

tralion of AL3's For Josangse ssztraﬁ;as, ;a:%iculaziy s

0 discussien today. OF courss tha Ziwat Guzstion 18 the momis.
Il?

) (i' 12 ones as 9 vhieh rogisiration siolte—ants kave nlvoady besce
. . . . - L . - .
138 ®Sfecilve,

15 Becond -- gnd 4his 227 b3 part of the Tirgt -. thae
paturz ¢f t¢he diseionurs in nddition o ‘bat sprcifically

| 15 . .
- H_‘____—____""‘—-—u-—.._______‘______ T —

15 required by Poro 5-12 by roamsa of tha pertiendar probless

—

that ve have dizcussed o emtountared in conmnaction with

3 15 Jeponose sgcerities. - Y haws in nind oot oaly eurrency ra-

frictions, bnt varilculariv nroblems vhich nay erlns Jron

LI T

.,ﬂ?{“*_._

I . . ’ : #’E‘ib: —
T
Hore spacifically, az I uaﬂara nﬂ 1tf'g$ny Jennn
. RN

. companies eungha’ L8 procadure ﬂhé:ﬁbﬁ'.ﬁay ne%eg rlﬂhbs

oficrings, o» vhat ars a%in %o wloghda affariasn, co & f: ru2at

bacis, and at 4 pries thich nny rosuli in Ciluiica %o .

-
-~

N e

-




_ 5
tuvveclors of ¢ suketantial chovceter ualens thase luvectovs
iithpr hﬁvﬁ an oppartuniﬁ# <o pvail tha:€?1v§ujgw tﬂa ra LHTs
ueﬁfariué oy o dicrose o2 e righta in n mﬁ%ﬁr thnt ic
.pnusihla 1u thic coc unt*y B8O o4 io raulisa tgiﬂ;;n,valan* o
nenrl; tre oquivalent, ) - ' | );}

T=g taid pa*n* r*ln' 8 70 2 problep thot aipts
ey uwizsm, or parhans Yc inazivery, 42 the swen o Taona D'y
whieh kave bron dcousd by diffovent bervg swo *xlntiag fo
tiig Bam eeeupliy itet is, éhﬁ cunliecaticn of ADR'e., -
finélly,'l'hav& 1isted on oy volss . hore o ﬂénar511
‘question thict howkens bael o tus Time.vhea Foms §-12 vag
iginzllr wlopted, nkn Tand -a”a*ﬂstn tae azeption ot ttgfﬁer

or ot Form 512 ns hasﬁ vz2d sipes 145 £4033i0a sadt whathar

AT TV

ié AL e psu;aaaﬁ'ﬁﬁ i< uaed 1a corpzoiion widh Jﬁjﬁﬂa o :écgri-
i5 ties -a noeoipllish a puﬁ;;:a.nﬁﬁ gaienﬂéﬂ by iﬁe-ﬂn::issi;n
. — —_

#3 §  whed 1t adontad Foro 5-12. _

.;?l ' Eava ﬂpaéifivﬁ_ly, I Loye *a 2ird a2t ot ¢ho iea

P hof tia a’ﬁjia z of {223 Zora 1% was uwZad upic Hié Gor—irsion
- - g3 _tket Torm 5-12 7as souziasl by lhe traﬂ;ﬁg_ce;:naiﬁy, ecd the
r. banks vere willdez iq.acqc:;?dﬁ 2 the Irpding ca:uuni 7 in

i3 area 2o ﬁasigt in doaling with or ob i:tins eaTsEs

: o
e A S

oririn, thet 1e‘the‘ tﬂe t“ati : ““unity nnr the Banie

A1

T T ) ‘{aﬁﬂf?f‘

e § mochanics 1 pr&ble:s i2at arise in 3 =hilag gaenrilies ol foraisn
2 B

Y snught Jora 5-12 or 8oas solution of tie prodisn o 4% WAZ

- “

thoa prezentad Zo provids 2 me2ns for dpircduciav ipie
£5 p Q- _ .
. 3 . _
B L ARRC L Lt Sl iy .




. | - 6
the Americau parkat EECL‘iﬁles wiilash had not theratsfora
. xgxﬁﬁm
andnred £ trading maxiet, :

There has beon Bome conesra ezﬁ}ihﬁﬁﬁ ie the Con-

_’\.--*:.' Rt it
mlesion that Fern E~1E has basa or may ba E;bﬁosaﬂ i0 ba a
ezans of achisvinr rasult mot injerdad by Yorm 5-12, hnt

15 Ly point No, 4,

i
r

Perzops 1% world ke beost §o piymns: vith 2olnt Jlo, 4,
bacousg 317 there 45 a gajﬂr LTo%len in PG‘Eu 'e. 4 vith rogare

to the Janansze ADR!s, ot miztt recolve all the other probe

;I

lems, I world like to ESt & exdrassion of view Irsm ¢he

bankers gs gall as 2n e:ar 502 ol viaw fpom thors 2o gha

&
1

parhaps cym ba daseribad nors feenratoly oS repra 2TELLInD the
tfadins conTeeity.

Just 25 a catier of convinience, I will sta?i with
Hr. Brownell, ginza le. Erctnrell has g lcnﬂ end Intiraie 2cipe
ciatica with prablgna o2 ADR'g.

MR, BRDHT&LL: e, Coﬁéﬁ,~1et Fo T firéﬁ 32y thng
hnrgan Copranp anly Trust anp;nﬁ of Maw Tori:, nhna.;-represazt,
e1d the other banks vho I em suae ¥ill 1nir ““ce thersalves
in due course -- and I pa sura 2lsy ths n hove hera - EDDTE-

-11\1

‘eiate vary much the cjjcrﬁanity to discusﬂ thasa four ques-
".'“ "i“"_

L

tions with you, . o fﬁéﬁgfﬁﬁﬁbﬂ-

“Lot. o X will gay for tie recorl, ‘a5 you khrovw, tiis confer-

enge 1s an ouwizlewIh of g pravicus coaferonca teld sOna3 Yis vﬁs

e —

Bgo in your office. AL thaat %ipa %23 four barks here yresont

——



) 7
hed filed Form 5-12'g wiih raspace ©o Tae ziochy o gous twenty

— L 4

Japannsa companies, . Thers wera gertain ovar‘aya nhaug those
Iﬁiﬂ
#41 1ngs g0 taat in “our or five of iie caces i&aﬂa vere tuo

ragistraticn etaterents eppliceble $o tha ;tuﬁﬁ nf oz CoOp-
_ i DR A
1p#:.u:,f. o . ' }'. ;- '
 Boms of %hoss regisirmtion statersnis koonms
eflective. 1 undersicod in oirer cuges, deleying amﬂaﬁu&ztg
were £1l2d end theas Qic not bacué; eileciivs. And apnarertly
aquestions were ra*seﬂ ai:c&r withip or wi+novt the SIC,
whiﬁg-led you $0 eall A mzeting which was ciiendzd and - at vhieh
the ontire sub: acls -- rot 21l of the srbiacts faag Jou kave
centionsd, buri seversl of then —- wawe ﬂischssef.
-;Inu_dsciﬁed, @iih {39 econculrence of {he banké
present, tlat ihsre should pz forthas exanipatio:r ol some
of those grestions by a1 cnn:zrrad and wyeu an;c itod ot
thod time 22t in dus covrwvsa yan Tould call-a Turiasr con-
terence and va would discnss tho meiter furihar,
I'inagiua thad oia o2 the_pnrpoaeg fp; tﬁ;ﬂ Con-
fevcueg 1e to CRITY oui-that gonernd utﬂﬁrstaﬁéing at tont tipe.
fbu"agkaﬁ that e tu;n Ii?at to tpa fugrﬁh question.

H&.mind-go;s Back to thas dnys in 1955 vaen the full Cormis.
"'—————s-——-'—“‘--——-—._--v—a--—w—-- : .

~ sisn keld e hearing on ths gathﬂl nubject-nr Ana‘s. It
. ."M@v-‘.l‘*
. iB-not mec: sauﬂr fo" o8- to review vimat took placa.at that

Tine Tecausz thera vag 2 wrilten record;'ana it 1w 8et forth

in the ninutes of fhat cesting of Jrouery 20, 1055.

_—



pk
.’

But nt tant tlae thera were preseail nol ouly, 1

beliava. 21l tha hnnl-:s now presant and othars besideg; bus

RN S

reprasantati#as of vazlous fivzding fires sod !“balie"a otiavg,

ﬂna ol the thipge that the Tnll CoLhission.ga;i at guntion %o
nt that ti;a. I o sure, wos ihe enilzre gqu 35f¢dn of the
usafrlinaps gnd the doelirability of iDR's heiﬁg nsda nvail-
able on a.hraader soale then hagd bﬂaﬁ nocslivle wp votil Fant
finﬂ.'

He argusd 12t LDR'g eould be fosuad freely by
banks unﬁer.ﬁha 3{2}(?j 9"3:. tion iﬁ The 19§3 Act oa ike
fhenry that'tha aﬁﬂls thercalives vavg sacuriti igguod by a
banlk, Thaf, o7 coursa, would haya graatly fpelilitnted ¢a2

‘use of {he ADR's, ' o S L -

. Previoungly tﬁkeq by it.

But aZter the heawmings, the Qo nﬂi sion 15 vl

Fora 8-12, Jﬁich maga 1% pDﬁB*b13 Tow hpn” 0 file wmagis-

x

Lration Btatenants with oL nac“ o AD Ve covaring ;a"ﬁ‘ﬂn
- —

Eacur*ﬁiﬂs wiihpn* havinw tha bank: itsa*” doglunsted &3 1ho

T g o
1sstar ol tha senuriﬁias, cnd Wiy much ﬂara liﬂitnn Cis
Lo . i _" - ;i,-‘g.-fr‘ '-'*J )
closuress ﬁh§: wau*d an necesé 7 in tang ava ihﬂ?p 2 to

the bank; and w*thour ﬂAEG-G*““EE nualicunla ‘to iﬂe ualerlying

egeuUTitios .- st baing, of tourse, wnfeor tead et the fora -
. 3 _

was not 10 ba nuds avellshis for uDy An co:ne:ticn with th

e - . .

=

: S

- . ER- ' “m



walch previously had mot taep Breadly @onlt in fa $h3 Anawicnan)

ispuance ol ADR's for aew oiforioye of Becurities,

1 rncanily ra-raed the eplaoufes of that pastinc of
h‘i*"! _;v}'.:' 1ﬁ-’l.
Juna 20, 10955, T &n also mindful of the nnn{%;an.as tan

wera held by mrchers of thooe preceat zftarw;rﬂu, of

.J‘_i_

which no steaograpiic rztord was kept. I kngﬁ thﬂu, at

thoss mestings, the Cormission was vary mueh fnferazied fp

N

belng core thet ADM's wers no% uszed az & c”aak G 18I0 ()

— —— g ———

in% raducine new isgues of mBacerities ieto tha Doited Sinizs
.__...--—‘-'f'_'_'_-_._ e ] —_—— _,— —— ———— .

which wonld nur;ally have to bz regisiored.
In ethar words, to use the lirge in LJa vrade, ibe oo

ADZtE vera nat to ha lssued agnlnst ot 83 ack. A
—_ - ST

- - - I do wet £ind iv the pinuies of {he Jums 20 nsat-

inz, ror do I rzorll in our subsecuzal conleronces, any ore

tanded expressica of views by ihe Cormalesion that ADRs

ware net To be usad $o nalre eepil able fo “he Imariposy norked

|
i

Elaplified macns of é&2aliny in securliles of forsiga issuers

parket . . ... ' - . _
Hovwever, yon ached foi an inﬂicntion of tha prosaduse

that has beap fpllnwad by the maversl bonks in coazgntiou |

with ADR's 4p uptil this iina. nuL that I B g_ad 0 give o

-rou -~ Bubject %o corrac#ion by Lr. Iey u? Hbr =0 Guaronty

Trust Coxpe ny,'mha is'hera with ma.- -

v lio qb has not basa fie p*_ctica o2 Harg:n EHE“HH»?

TrLst Coznony o lNew Yol An Eny casa o Iile an 5-12 corericg




10

1k

P 12}!

1

Anarlcrn Lar‘ket. ; .

sed 1n some cases it may £ind that The diffienlties 0f trod.

f- ' : 10

[
Al
the iesve of ADR's for_jﬁe DUIPOEQ ©F hringing-iuto the

PRt

Aﬁarlcan narket stocke of comoooles not prhfiﬁus;y halc in

. f.-
\.Q..-“ £

the Americer market aud noi previously trada! in iz tke

5 ) ,
The uswal situvniion Anvolves a case dhare thers

has besn 1o a conzidercbls exceut Zorzivrn holdincg 57 & cer—
tein szevrity ip the Uritod Sic¥sn. zZafore golaz Zoruand
vith an 5-12, Morgnn Guorsaty ealilestles itssif of fhnil faﬂt.yf

Horgan Cuzranty aleo dous pola inouiriss in {ha
3 ¥ : 2

pariet &r to the exiang of %na inlterest in those seovrijies,

inz in ¢he EEEE“th 22 50 great "hni {he exZsal ol the-
Lnarlean pa?tiﬂip:ﬁiﬁn would pot be o5 Zrzat s 11 wovld bo
if ADR'E ware nade aﬁaiiahle for the issuar.

Thet fagiowr of additionzl inisvest is, o2 covTEe,
ope faiksn 1ato consideration whap the bank dasides whetaar
or ol to ils an S-12. Tha back tolkas great precemiicas to
iosure thri{ thsy &d'ndf pﬁ¢'nuﬁ a Dot isstﬁ-nf ADnts e;thar
for the pﬁfﬁaséibf énﬁhlinﬁ brokes, d2alers, forelgza issuers.

vndervritsrs, of others to distribute ia %his fporiiat shnres
. : . ' ) :r-;,x. '

i,

of stock that would aormally have %o be régisteren Ve know

.
- . - - - - - 1.—;1-‘* + [E R
that the fors f5 not 2nn icpble ir o ca se © tha. ‘king,
Pl = R
- 7 T Bs & petter of fnct, the Iaw wonld involve ssrlious

dif2iculties in & csms of tant king. Iﬁ is not pecsszasy

for me Lore $o oulline the prasantiens ikat we tolie .- aliRongh




. it
{ _
. I

=

. iy

!

- 11

11 rau wish zt n.lntar tina in the hearipng I shrll be glwd fo

.

- -4

40 “Iﬂ“

. -,.-_

The Aﬂr'nacninary vaisa was Eav

aatisfaﬂtarilg.

AT2 Doy caverad by

1u ths nﬁi Hworlond 6f i5ﬂ -~ avhz

_ﬁ;iz'g;

I belleve sormefuing
renrozoat igsny

for foroiea stocks.

LIS -

Wh will daubtlasa

Eut I mLst nt t“a nLisau sng in pass*nv po by

h the zubjasn ﬁ

-

nnﬂ thoze wuvsing with £ in 1955 has,
I €0 nat krow ennctly how Andy mopur

T:ﬂus,

1ssues, nf coOuTEY, an?eaa%e

B-12's nad and I dou't know exnasily hovw nzny of

0f thosa 150,
York is the denositnry
in

238 YiDwre other bagkts niug

1 bmlltvu, tarPed
1fiaz

but I think thke puwahes 3s pouedharas .

mara. 2ate of ¢Thonos
P 193} Ace. They prenlt all

then are

r

Liovgen Gun—anty TILah Con mhy of ow

dicately ob, T *naha gh

the peighbonhesd of fouriesn or Fifteen

In other words, cases re thers 3z 2 7
f‘f-.
in yvour thisd poini, ) .

duplicailoa thei you zelovrad ¢o

L

have more to s2y on thot lades om.

hg?ing 1ivad

2z cuLnse1 fn“ thz bank in ﬁ_is natier, X

ha?a nevers vet oLnﬂ any dl*ficult to arice f“am THa Inot

oL e

that Euch dunlicﬁt*nﬁa ez*st.

-

———

- ! . " : u'FL

- -

K - - e - - -

aur palicy and atuit

That hr. CohEn,

1
u

. - .

tinns aftsr FDL have

glad to tr; anﬂ answaT then when that

iz n ﬂezeral ntatenanﬁ aho;i
= ) M i 1'* _\_"“:! R
- (o oS

i2. an & you wale want *o

-a-

-
T

QI5~

-

ﬁ*ien tha G?*HiOES aI uthara. I will be

Tlze pcuzs, .




S . 12

¥R, COI=M: I wauld likxa to stay ﬂ;ﬁh thet oue

ﬂ@x - J..
point for itbe momeni. Juci by way of raapunsa tn WALt you

L -

are gaid, it 1e true thpt taa iu?u end thu‘mzin burden of

a— - —mm— = —--1—--|-|.—.-d.—-. - e ———

the disc*ss*nu in 1955 o4 a veepaczt to tha pec:rities Nrosh-"

mam TR - — —_———— o —mao 7 1_--—"_"__-—" - -

lem stajleu fraq a CORGRIN quLhaﬂ or not the “Dﬁ rcuiﬂ

unwittingly or otherviss, be uszd as a pro BELLT& to itarcthﬁ

ety ’

into the a3 Emerican mexiet sﬂnuri“ies vhign gnaLWﬂ ha veptin.

£E?nd -— poeuriiles sionuin: from zo—sona aciiez an ap vnder-
writar for on lesuer OT.EGQEGHE wﬁn ight have 2 eoatrol re-
Aaticnsghip with an issuer, Tais was, og carrsa, ﬁha prin;
ciphl zzea of conc SECE |

,This otazx fretor 1 kove rmentiined -- thet ig,

vwhether c¢r net tho ADR world ke o

1

o
H

s Vasraiy o nuaber

I

of secerities oo to which perkons 4

&

]

formailon was mot ganarallw

o7 o S So itk matheyy Inferation tes 293 ore
13 evailable vould b introdveed into th2 Ameriean naiwket -- -
- — ) .
’ 1*' was 2 maiter of coztarn o the Ca_nigsiun Ipesfar oz ﬁ;y{ac%inn
. v § it wcglﬁ'take vas an action which skonld be telien in {2 con-
A : I fe;t ﬁf @ha genaral public intsrasi ond the prolaetion of
| __investar#t

Thern tnara was Ap Area ol soueg ﬂaua. and TEVINE

_ z “,,.__..tn.;g;a
RO
zlternat’va nrnceau" 5 avhilnLTE in the Co sqian, I itk
-;h'-; : £ - - -- i;_ :,_-p%-”u
32 the Co*ﬂiss*nn 1n bzing persuzdzd o Lnopt Yha procadura
- ug whicu it ¢i6 was afizeted strongly by the prguneais which .
- " vera presentsd o Ths Coindszion af that formel conferzne:

eod 2¢ conferencss DEford snd after 4hal, dheoi 4ha ADZ gavlze
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. wWas nnﬁght largely to provide more roady trapsferability in

_; l

trading eud securiiiss vhich alrecdy anjngﬁﬂqa.narhau in the-

-.F——-—__._________-"_____'_______._.——r——

;Unita& States.

To that extent, 4t wos ip tha 1n??raa» of lpvesiors
tho alre“ﬂ? vera ZTinaneially interasied in spsh gorpanies

snd in the in&arasﬁ of other inveotorz wiho nighi wica teo achw
§
guch ap interest. '

I meraly want to moka hat perfectly cleaw fox

the racorgd.

ME. BPOWTETL understond tast. Uy point it onliy

=1

23 ord completely dizzgeinte the

“

thatl ysu cznnot fenr tha
existing crnews of seeuriiles fron Yhoss nio wpht asecsa

ovners. bocorss otharvice the Conniszsion would hove scin
[}

£t parheps, dn prommigeting Form 5-12 to limit iis uoerbilivy

‘-H- -

to stncksnlte“" of foreien coomoniocs in this couniny wke alrazd)

ovned their shavres.
The Coapission did not attenpt or even suggert

:ﬁﬁtfing 242t kind of a linitztion on the uss of 5-12,

ME, LCDUIS: 1 wonder 42 I could add just 2 little.

Althnugh X dida's bava ‘much pﬁrbﬂsinﬁt¢un 1n tlﬂ discuscions
An 1955, I nave the _upressian that ﬁhia wagﬂconslf*rau at

‘;‘ _.-3-.? ‘.L .

‘that tive 5s_pfi rily 8 prodlen nrisiu# unﬁer the Brcurities
fAct, tha qLastiou n"nbia*n%nﬂ tJe ra#*surau*on and gvoiding
e ais'::rihimnn o2 waregistzred securdiies, vhile et the

sa=0 tias, ms you say, provic ding a eonvenient nachnﬁis; 2or

_' ~

-




a4

traﬁinz._ y
But thers gva quasiions, particLIn:igwwhnn you pgoi
r-i ¥

into the Brea of introducipg sacurltios 1) 4 prwvianly trndag

hors mnd sezurities fron eounirias wharo fhajp ary ezrizis ji‘Lg
spacial problezs - cnesticns Erisipg vodar iﬁe cazuritias
and Exchanza Aci, both with Tegnrd Lo The comfuci of oxd dazly

F

marke«s ond the ozezeiicr of wiethar, even ezsuwaine that
there ic oo rcgiztr:tian_y-chle; wnier the Speuriiies fod
cFor the unlarlving securities, the fisciogures are pazguLte
to reed the ressonsibilitpiaes oI brolorvs traﬂing in the A0
In the rorke: hays wko hove on abligatie €3 pale dis:larﬁre

to lavestors, vho nivht B2 Inliad inzo tha Ta2lie pag el

18 ! tation thad {his Duobhlen wider the 2o 204 3.-12 15 rasalvad,
4 HR._%IQHHELL: Cf course X eenty 00w vhat wea on
15 | inside e Ccunission, But 25 far os those cflus ﬁhn DaT-
l o L
i8 ﬂ ticipaied Sn thf 1835 zarince and ¢ha ¢istussion aliersend
. ) ,}II are coccs rnéd u-ﬁ:e.cnﬁxaﬁt thaatd Taia stuéfi:g tha
. - &éi prohlem pr:marjly frp;.the ?o;nt oi viaw ol “a 1935 Ret

2%

35“ But you will raeall thag o cq:ﬁgip Yon': and g

e

althou;n I  @ssuae everycne alwsys had 4n Liﬁﬂ th= question

L
T

e

of the 193# ﬂct in fr dirg. "_ o Aﬂfﬁ

But the racard n“ tna 1955 henrins ﬁhous that %ﬁa
PoL L T ﬁ‘?@ .
enﬁira d*scﬂasion “evclved n“DL“d Prebleng nf {he 10;3 ant,

i -

MR CDEEH- Lat 05 paswsr {kaf, exg T centt vaas

ca .

to engeg: in any preat discuscion phaut vhat h=zppaped in 1955,

o
L
@
£
=
=
F
ir

. — ——
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apou a Iat ¢or tant bad bean 1ssuad ECne years :ar::.n.“li.»ae'h

| which Iatuer WRE concorned Bolely vith tne prnble; e reeia.

. h,-; E‘ T
E—aﬂun-!r*r_d&__fhe..isjﬁ_m SNy -
:.' Q;fq&.

" The conferencs £01%0wv2d closel y ﬂjug ; recotgina.a-

-—"'-"}-

tion 0% tiat pertienlns »wronlzn, The persugs}in attandaﬂce
a8t the conlerscoe vsre giz ac?inﬁ teersolvgg Prinarily ic
that izswo, and the ecopierzace Tinaily wes desizpes o rl:ice

F
tae Compission in posgession of inforzetichnard Drments

that ths banke and ofben Laorlie visied to DTirg 2o Lazr on

that particular point.

b | ﬁerely inﬁicﬁté'fﬁét'l thuugﬁt ¥ ka3 pode it fak=3 o

fecily clear to everybody vho hnd an intorsst in this nriter

tbht th Coomission's CONBLTN WhS Semavint widar ip $235 2,

and tJ g in ado;xinﬂ S=-12 i1 hnd iu pipd {hess vorlous cons

- -

EiﬂﬁrauiﬂLS va ch iir. Leonis hag noy £p21led ont in sone ca

'tail -

I migh add in tanl counsction that sa 3 0f fhg

probleus taat wa nay u*scLss erder zha 8-12 1in opr opvinion

relpte also ta taa unteriying sanﬂwﬁde&. Thawe arg p“aﬂlr*s

nf'fhé charﬁcter thas ix, Lnanis '15 i cnssad Thesy £T2

nct proylers éréaied esngcialiy by #avm 8-12 pr_t_a ZDR arvange.

-

_ _ a . B
graater .!‘h_arinr_n 'E-F.I"'Liﬁiﬂﬂuiﬁﬂ in "ec‘"r-i fas %f tl::ls eraraster,

——— Tl memg s T
it soxt n* wiﬂens the azh*ﬁ n:nrF tie nzgh_unT_if thera bz a

rent; but to the extent iqat tha ADD arra:ﬂeﬂﬂnt euucu“*gﬂs

prnalaﬂ.

L )
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HR. BIOWTTZLL: Mr. Cohen, I don't tht at this

ttn:u th nmtnmpt ta 121k too much hecauau.li w ihera BTG

.

v

nthar zentle“an vhe wovld vary puch like tﬁ ’.har,rd on tals

- W"‘ai”w ook
nnttar. But let me Bz¥ onlr by way of :Lpplnmautine mhat
_ynu have paid that I rezmecler ve?y wexl tha& gﬂu znd COJ-
miesiocer Voodside wlo amrhn' vere Love acilively éngafeﬁ +3 g
Catails of the 1935 oparation ihan, other naubers of the biafi
wiih whon e voare in contrat oade 14 very clers pt €he tipa
Torm 5-12 vas fdopied thet you ware breaking naw srsund, frnd

' ~ _—h‘__—-
tae subject wes one thal you weve going to follow plosstiy.

Coneictent wilth $hat fanire ofn your wari, Morwain
» )

Gueranty Tovst Coupoany of Hew Torh aed ny Tivn bave moda it n
prastice, as I Dhiiok you will reczll, of conips dooa ot :eri“‘ic
intervals of & yvear or a venT aad & half or t30 ryaars pal

ipformally @fscussing with eidhar Cornisgionas Voodzida ar

- ————

yourcelf a3d ngeberz of your sindd tie way In vhich the niz

e — . P = . 3. ma 1 rem e -

mechainssy vas oparating. . L T

——

Ve gave you flzures siowianz the avount of ADR'3

.

'tnat wara - ovistandirey An thoe various issuas, pnd wz ko

full and f:apk'ﬂiscussgup: -- alveys nindful ol the Izapt that

thie was 2 piece of machipery which ahuul&'ba-nue-a ed, at
Y jf,'l ';-i "
‘least as far 2s .we wera concerasd; st: inﬁ%y ‘n LOCOT LACS
" ' i -’*ﬁa:“.}

-with the policiss thnt you wvonited tn_l ¥ daun.-

‘Hotbing formel was evalr gives to us by you or

CoralsslonaT Yoadsis o any of the others ot “hat “inma,




. 17
# : . L]
butf the opicion vas exprecsed that The procedures ne wo oug-
"11uaﬂ them tu ruu vors in accurdanca with ynnr genﬂ"al in-

teut. Ye hupa ulwnys in cnnnsntinn Tith an; Eﬁﬁ nnttar to
' taap you tully posted on Bora of the palicg &n!:tiuns fthat
‘gre hera today, Ve nppreci tz erliing £u;';;:;Mﬂ;u$4de*atian
and wa very rush want to tal‘ ihen ovar with y;u and come

£to a joint conclusion 2n to w&at the best thipy fo do is,

F - :
- - - S
MR, LOOHIS: I wonder if T esuld Just add o guisk’

note to what 1 saiﬂ-ﬁafqre. I poeie2d an #ﬂveﬁtﬁse anl of
1 ocal oifice of Hz?ril} Lyiiesh, ﬁﬁicl ponaoral in the 1osk
counle oI dzys, to Tuz yaneral efiegﬁ thoat an? Torsign sasuari-
ties issuzs enyvhers in the free werld they would riobably be
prepareﬂ'tu kendie: and then théy rei “"cﬂ > AD2Mg ez p
resns for roapy of thesz transseotisns —. geﬁh*.lly rﬂ“ing ik
lock rather simnle.
. : I 2n ot eritiecizing this edvertizsnant, bui it doss
indiéate & growing, perunng, iradips problan
LR, CO:2 L, Mx, Browvoell, I just want to sav onaz
further thing.. I Sidatt iatend by vhat ¥ soid o be eritleal
o MNowvean E"aranty or wiat Lovgar Geuaranty has doce. T really
used woat 3au have sald as 2 spriaghHoerd for dE?@lQPiﬂ’ the

LR
oroblen hera -- 1f thers is a2 pyroblemns nrrgt-laasn exzisining
whot {hé dinszsions ol the prodlem are nr r:a‘y ha.

._.- R

Lavas it is the tven 0f scmz of ?nu* ccllerzass.

J-

1

As far ag I an conceresd, since Jim staried f2is fhins, noaybe
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*

ha nught to take nvar. ¥Ur. fustio. From taie point on, would
the q:ea.har 1danti4;r himsel:f fer the '.-:-Ia::«:nrda I ey

) T
ntiemptin# in ‘Bny wey to control taig d*scusliph or to cuggest

vhat ghonld bha szid.

-X would like the four points -- 1f)fhara be Zouxr
pﬁints -- @iscussed in that ordevw unly S0 we Lay have a eo-
Berent record. Eutl apart fram thn c, bying in snythiag you
thiok relevcoat at 811,

MR, AUSTIN: My none is J. A, Austin, Viee President
of Irving Trust Comozny. ¥ wont for the gost paré %o ideatiiy |
nyself with Nr. Brownell's renerks os to' the ares whle: we
envisage ac having bLazon coverzd hy ihe ADR éud forn 85-12 a3
davalepad by the Co—nissicn

.EE have, I 2wm satlisfled, tokan such B28rS8 ag vers
pvailable to usz 15 sadisfy ourszlves 3o every instaneca vasoe

T2l solely

™

Bn ADR was issuved by Irving Trust Conpany $hat it rel

Ly

fo a frading sliualion or za vofarliviag seenzlety vhave thoa

-

(4]{1) oxgnniioh was avoilable.
Wa kave not canzcaouslj,_l thtun, o wnconsclonsly,
utilized tha ADR to inffﬂﬂLca afﬂﬂiﬂ” intn t_iv cnun&r;

-I 22 g 13itle bi? nysiiZied myself as: o fthe point
- -_-"-"'_—‘-—--—"""_"'__-#41
LR N
at which zethops we have %o Yinit o ﬁalvas.a-l tawe it that

L

'1""-1"‘"!:"‘-'

the (#)(1) exeupiion, 1f 1t 45 zvailzbie, wa wil! say, to
1000 trmusections of & ziven secuidiy & ponih, is also availaﬁle

to any cea, tan, or one kvadred of then. Yo 1t ralses tae
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quentica in wy mind =t lensi gs to wisilier (B){1) 18 avall-
ably oot only for existing trodiung but for myuch tredinr ps

might exist, present or absent an ASI, "ﬂ“’”“

5
m'lu..

I bave & little diffienity in 4k at“lra;.

R, COMEN: Do you want me to rose :; to thato

ME. ADSYIN: I3 yow would, yes. '

‘ME, COHEN: 1 parizss didn't pche it eleaor., There
were two problezs, X think, t2at ife Counission econpidenad
An deterniniag wisziher o0 not L3 ghowld adapt fowm S-12.

Tié first prohlen ves thé pioblen unpder the faouri
the registraiinn problen. Y fhick as Ir. Brovmell b Ipdi.-

cated, Prd oz you suzzestel, despite JDH“ uysitery, 13 trers

is an exenpiion, there ic .an renovlon vhotker it 4g AOT

$4 or vhailer i1 is anyiaing eisz, whelther it ig tan suoTas oF
2 fhoousand choves,
80 that jusi Dy way o7 exeuple, AT Jonanszo sacuyrd.

ties were to b2 broughi inte the Tuided Stztes -- fergatiing

ADRI's for & nopent - under circunsiancse vwhich did not re-

quire regisirrtion, there 15 no registration nreblez vwhich

would preveat thal fron bhannaning

I think, Lhovever -- and ¥ vont %o claa. grmbosiza
. ER
tizds -- thag anyona who *s resucpeibls for causing the trading -.

I:’:‘:*

I 2n tal%inr nov abont pronessluzals eud bnnk to ths exient
EU:'.: "F x.-'v.- .-’

that thoy aséisf in this révul in secu“idg traﬂi in tha

ﬂneriuan nar“at ar widening tas 500D o it -- m2y bavs ca“‘ain
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‘duties which epring Zroz other gcctions of the Securities

Ant a8 wall ae the Exchonge Aet wiih regerd fo. ﬂilclasuras

ta 1nvasﬁm-s gnd for tha pmvisioa ol 1n£orml;_ £

things of that sors:. zﬂ:}:ﬂ
I merely want af ths ouisat to 1nﬁi€a'i:a- that,

in adopting Porm §-12, ¢he Cormiinsion Gook duwbo pocount ilose

proilens., Ia resolving those prch,lﬁm in fevor of tka /'Irﬂt'-'

dasire of {he banks nad the Prading coominiiy for a wev

. ffb
& fora such ng Form 5-12, thse (eunizsiod was rsuaded -- L{f'

— e — ——— e

_____.—-._-.-

understood thnt Torm 5-12 was to be used 1o r*ral:? to Ca2zl

with the problen of ‘szearitios thot arz alwvandy tradad in

1o i wisely or othnerwiss; il is onen to -:p..n-'t 23 - that it gez

arraagensiut might widen the areh-o’ trading aad opybe iniro-

o i the Anzeican marked, althbough 1t was recoznized thoi the IR
( duce additionunl secerities. ' -
L

15

36 T ~But 4t was not intzndad t o brisg To {hs Azeripsn
qLe Miohalid

17 mariket in “eny major wa:,r sdditionsl seeuriiiss es to vhich

thik basic problen of the men engazing An {rading would hsve.
In other words, %his Waz o problem of the Cormicsion's

respunsibili ¥ ©E an agency of the Covarumani coneir2d Zanaer-

11y with 'E:he fajunciious apnd ths stﬂmtﬂs to’Easu'e theg it

L-.JE., ,.a :

) actions are in cavfﬂmi'i::,r net only with the statuua 7 Fagquire-
. -, --v"?-rfﬁ}_. .
P } nen‘-':s, hnt the Etancards o 2-ihe Act az “311;' S

21 Thozs &%zalas -ds aua 1'5213{:?3:1'111 & w2b ol provigious

25 | nhich ways ﬂazigned %0 so2curs the vasvlis that I have t=ptlorsd.

I
1
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. ) | ' Thet i whot I-meimt.

MR, AOSTIN: I cs:-ta:lnl}' azree with you, Mz, Cohen.,
| nigh'h tm‘_;', B> far a5 wo are cnu...a'r'nad, “I:hl'l: lﬁh-—inta“as-.

would have- dintatad 12t we would 1ol wantzn noke ADAty
T
evailable in coses Wizra there was noj est..fb....shsr:__i_:;ﬂgéing.

b

-~

Whether or not the Fnet of i:he fvtrodfvotion ol

7 an ADR wiere itrading vuas ectablished resuilted in move of 14 wa

—

nﬁ B orzthing uwﬁmzut_ma@ It Los do many in-
' é stances rasulied in lesc of it i"nr raopgors noy Laving o do
rc.g wi'_tE DR's
) it IR, COHZN: I‘ woni %o e"'a‘msi z2 viaat I s»id o few
~ :zE pninh tss :aga.' It was racc:g:::?ed 122t the ADR vould in co0ne T
(" _ fgﬂI etirmliate invesior intesrest in seevirltles. e erkaps the
443 answgr ig tEa.. m.:“f_c?idnri e-n-.risarre -~ I my be wrans ploud
_ gsﬁ the facts -- quito the stirwlation ibat it has raceived.
H% I thinX vhat ve nre doircy hars ot‘.ay is 13*.'*:1 ing
i

rore suout the problizn io pernit ve ond the Coonizmion o

or not this ADR or B-12 nrrapngsrent ceeds recnnsif‘.'e' tion oofd

review, whailer oiher procadures are _necessary, Or taainer

_ ever;,rt,in# ls going aleonz in su,h B hmur fm:.io"l £:al the

[ Ca:n*ssi:-n anﬂ 'l:he :lnd

 ¥orn 1s the 5-12 Tpet

MR, AUSITIN: 1 tﬂ.uu ve Hﬂﬁa“H»&nﬁ tha... Ipzonfar 23

ﬂ’ o assess the problen, 4f thers is ena, to determins r.ur-*r'-*er
! disclosure prohlems ars concernsd -- and I have im nindg now
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perticularly the Jappress issues welch asre the pubject
initially, I teke it, of thase hanriugs;”lt 1-llt tcey
bring the probvlems to & hedd -~ 1 beliavn‘lt : n foct sc far

u--é-— ﬁ:,?
as vd pre concerned at least thet ve have: nn% rnt bean satisg.-

" €ied that we h wae Ea tisfieﬂ the Cormission H§5ﬂﬂnhars of

the staff es fo whether disclosure on fhe regisuratlon siste-

ment relating to Japorese sacuriﬁiés which we hzve 2ilad
have been fully met.

Tant was 2 schbjesct that tﬂxﬂi as o paiier
praciical copsidzrotion w2 lot rids uut*l ne §-1 baca—s 20%es-
tive. ¥ think we all fgif tant fhoi, beling a full registra-
fion wnder the Aci, couid be the bollwainer hera.

Taat of cosrze, as we recogalse, stands ca its oTo

fest insofor as the twe millicon sanres of Japanase siocl

fre concarnzd, sien orz vegisters with on uaderviltsy.

I thiok, bowever, ftheore was siiil open tha dig-

closurs problens relating to oll of %he onzs on o-12, wagthar

etiective, or effcctive subiect to 2 deloyiag amendusnt

That is a patter whilch is, I take i%, one ol the reasons

_why we are here. - - - - i

- . o ) )
MR, COMAH: Yes, indzad. Enva you conclLd»ﬂ shatever

yau tnaugh“ you ought to =2y with regard to.the first n“ca-

‘$f. AUSTIN: 7Thais aspaet of 1%, yes; I have.

. ﬂ i £ I bave poan lad o understang -~ I oW
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net sure that I have all the facts -- particularly with

‘respect to tha ADE'g for Jepaaese !acu'itiﬂs tha dapend for

R

AbR'e in this area wes not ® dezanl vnicaﬂ h}‘ jl‘.e trading

ea"‘

communlity, but that Etig_ggg_gg:ggjing tis’ haﬂks uuﬂa"‘
'ﬁ!'_n-. n‘é-l _:l._

on thair vwa inltietive. }:_

If that is wropg, T weuli like to get the facis

_ ,a to the extext that you or emay ol yoiar collapsues con danl
] ,é wifh the gitustion macd periicas 9551ain how ere Jepengse EU2ig
-,Q erila 2bhout, beeanse the filingé wors nreity ¢loss ia point of
E :
&?2 tine,
. Ii% LR, AUSTiN: Lat mz pnogpoaw ﬁ;gﬁ by savior, Hr, Conhen,
h :
[

I am not cwnre 0 A4 snecific da:;ni Tien tie treding corgmzity -

. ——a— —--"'——n—p-_._-.__.___

1
[
u
==yt

el T R N O T L P i O BN 2 e . - A o T T S T N o L

~to usa youy langunfa -- for sn ADR in tlke case 0f -- and I
linit pys#lf to ocwr ova action -- $hos2 vezistratios sinie-
oa

nzuts vhich ge £i1led Zox Tivz dAi2f3rent Sonnzsa ssouridies.

Ve heve filed «- znd I want tho z2cord %o slovy %his -

bt

for ¥uji Iolznd Steel, Fitnshi, Linited, Hitswhishi Chinieal,

KBipohon dAlecixig zad "MEgzod Shinvbwilidice.,

[ ]
L -

-
LI

- During fiseasl 2600 thers: wera ouistandiag o

E

foreign holdings; in the cassy o Tuji in the zmount ol £50

nillion shares, 320,000 gharas hall abropd, Lnst of vhicl,

-,1 -. ‘_.

e r.r,
we are advised was in ihe United Siates -1rﬁha puz=har o
y :ﬁhﬁk,l. ,
2 (o 3 sl tds
. 24 stochhn dsrs bel uq 39} . B S e
; " Io tga e of Iitashl, out o? a-dotal aurmber of
* o, sharos cutstinnding of 600 million, thewrs were dusiay fiseal




T f#r_j . 2k
| 195D # ﬂgﬂ,ﬂﬂﬂ nhnran, wi fi?fgﬁaiuckholdars anong foreizn

holdnrt, n::t nf tham in tna Tnited Etsﬁul.

nutn.anﬂing, 293,000 £hares avoag ihe ioraggn'h51ﬁ1ngs, vith
'70 stoc! zbolders, f 3

bl
[ 4]
]
[T}
L

Mitsuizishi Ehe.ai}a...., out o2 119 rillion B

Lo5,000 shares here, vith 139 stack.olda“s,
~ And Nippon Elentriﬁ{ out of 160 rillion skeras,
35,00, 000 sharas he?e,tith{??istnckhol&ers.

On tha bosis of fhat; we £11a3 tha ADR, e sa2tis.
fied ouirselvas as o iJﬂy tyoa o2 L'SLleLiiﬁﬂ, thet avall-
pbility fou trading in this counir-y baforsz procecding, 1
will nnf E0 B0 faf as to soy toai, in presering o discass

this and prepariag to file $5-12 mesisirotion siatsnsnt

L1

covering these thines, that wz conselonzsly saswored o ocouscizug

denznd by the tradling cormupity, Egtiﬁﬂ_nuqu¢né taera mus
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