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Offer Premiums and Other Features of Tender Offers in Japan,
Using Samples from 2002 to 2013 *
BUNDO Hiroyuki **

Abstract

This study investigates relationships among offer premiums, acquisition objectives, business
connections, and share-purchasing strategies, including condition-setting, target shareholding
ratio setting, toehold shareholding, and negotiating for share tendering, using a sample of 615
tender offers in Japan from 2002 to 2013. Univariate tests are performed, using 13 variables
of offer premium, two forms of target shareholding, toehold shareholding, negotiated share,
two forms of condition, and six types of business connection.

The main results are the features of acquisition objectives. For strategic acquisitions, the
middle range of offer premiums reflects the relatively small target shareholding and larger
tochold shareholding, both of which decreases offer premiums, and reflects the small negotiated
share, which increase offer premiums.

For financial acquisitions, the offer premium is smaller than for strategic acquisitions and
Management Buy-outs (MBOs) . Target shareholding ratio is smaller than for MBOs. Toehold
shareholding ratio and negotiated share ratio are the smallest. Rate of lower-limit setting is
more than for strategic acquisitions and less than for MBOs. Rate of upper-limit setting is more
than for MBOs. Rate of business connection is smaller than for strategic acquisitions.

As for MBO, both offer premium and target sharecholding are the largest. Toehold
shareholding ratio is larger than for financial acquisitions. Negotiated share ratio is larger than

for strategic acquisitions. Rate of lower-limit setting is the most, and rate of upper-limit setting

*  The author gratefully acknowledges financial support from JSPS KAKENHI, Grant Number 16K03877.
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is the least. Rate of business connections is the least.

1. Introduction

Corporate acquisitions take place in many global, advanced economies. Acquirers gain
control of targeted firms by purchasing a majority of their outstanding shares. According to
Japanese tender offer rules, acquirers generally must make a tender offer to obtain more than
two-thirds of the outstanding shares of target firms listed on Japanese stock exchanges.

In tender offers, acquirers purchase shares at a single offer price, presented to all the
shareholders, regardless of their individual reservation prices. As a result, acquisitions by tender
offer are more expensive than purchasing shares individually from each shareholder of the
target firm. Therefore, offer pricing is an important decision. Acquirers need to set an adequate
offer premium, reflecting the difference between the offer price and the target company's share
price.

Acquirers generally decide the conditions underlying the purchase of tendered shares. They
can purchase the tendered shares as many as the upper-limit even if the tendered shares exceed
it, and they do not need to purchase any tendered shares, even if the quantity is below the lower
limit, when these conditions are announced in tender offer documents. Both situations, which
decrease purchasers' risk, could influence the offer price. Other factors that affect offer pricing
include target shareholding ratio (the expected percentages of shares desired by acquirers after
the tender offer), toehold shareholding (the percentages of shares owned by acquirers before
the tender offer), and negotiations prior to the tender offer, particularly with owners of large
blocks of stock.

An acquiring company's objectives could affect offer pricing. In strategic acquisitions,
acquirers often can realize synergies by introducing efficient skills and technologies from one
firm to the other firm, abolishing duplicate and redundant assets between the two firms, creating
new products, services, or technologies, and utilizing the resources of both firms. In financial
acquisitions, acquirers often invest capital and restructure the business plan of acquired firms,
quickly revitalizing them for later sale. Some financial acquisitions in Japan are MBOs. Here, a
firm's top management acquires substantially all of the company's outstanding shares, making

it a private concern. Financial institutions or investment funds generally provide most of the
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funds to acquire stock. After going private, the management team frequently reorganizes and
restructures the firm. These three types of acquisition often result in different forms of offer
pricing.

Business connections between acquirers and target firms, both before and after an
acquisition, can influence its synergy- or value-creation, and especially for strategic
acquisitions, its ultimate success. This also can occur in financial acquisitions. Accordingly, the
business relationship between acquirers and target firms also influences offer pricing.

Based on these considerations, this study investigates the relationships between offer
premiums, acquisition objectives, business connections, and share-purchase strategies
(including condition-setting, target shareholding, toehold shareholding, and negotiating for
share tendering) , using the sample of Japanese tender offers.

This study is structured as follows: Section 2 reviews previous studies, Section 3 presents
the data and the methodology, Section 4 provides the empirical results, and Section 5 presents

the conclusions.

2. Previous Studies

Existing empirical studies about acquisition premiums have focused on the U.S.. After
Ferris, et al.'s (1977) seminal study, numerous researchers studied the determining factors of
acquisitions, from various perspectives. The principal independent variables employed, found

significant by regression analysis, were:

1. deal characteristics.'
2. financial conditions of the acquirer and the target firm.”

3. market conditions regarding takeovers.’

1 Ferris et al. (1977); Walkling and Edmeister (1985); Jahera et al. (1985); Varaiya (1987); Kaufman (1988);
Slusky and Caves (1989); Haunschild (1994); Betton and Eckbo (2000); Officer (2003); Ayers et al. (2003);
Moeller (2005); Betton et al. (2008); Bargeron (2012); Koch et al. (2012); Li (2013); Song et al. (2013);
Alexandridis et al. (2013); Humphery-Jenner and Powell (2014), whose samples consisted of 45 countries, including
the United States; Dimopoulos and Sacchetto (2014) ; Huang et al. (2014); Betton et al. (2014).

2 Walkling and Edmeister (1985); Varaiya (1987); Kaufman (1988); Slusky and Caves (1989); Hayward and
Hambrick (1997); Betton and Eckbo (2000); Officer (2003); Ayers et al. (2003); Moeller (2005); Betton et al.
(2008); Bargeron (2012); Li (2013); Dimopoulos and Sacchetto (2014).

3 Jahera et al. (1985); Kaufman (1988); Slusky and Caves (1989); Haunschild (1994); Hayward and Hambrick
(1997); Betton and Eckbo (2000); Ayers et al. (2003) ; Moeller (2005) ; Betton et al. (2008); Koch et al. (2012);
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governance conditions of the acquirer and the target firm."*
differences in the size and scope of the acquirer and the target firm.”

stock market prices and the target firm’s share price.’

No gk

differences between the acquirer’s and target firm’s market valuations, or between the

target firm’s market valuations and the industry average.’

More studies now assess Japanese acquisitions with offer premiums. Bundo (2005) found a
positive relationship between offer premiums and target shares ratio, a negative relationship be-
tween offer premiums and the number of shareholders and block shareholders. Hattori (2008)
found a positive relationship between bid premiums and target share ratio, toehold sharehold-
ings, and the ratio of purchased shares to total shares. Inoue (2008) uncovered relationships
between offer premiums and the ratio of target firms' tendered shares to total shares. Kruse and
Suzuki (2010) found that offer premiums are smaller for distressed targets and for block sell-
ers. For partial offers, offer premiums are lower when the bidder amasses a toe-hold prior to the
offer, when the bidder wishes to acquire more shares, when there is a block seller, and when the
target is a distressed company. Inoue, et al. (2010) found relationships between offer premi-
ums and a PBR<1 dummy, a post-September, 2008 dummy, target shareholding ratio, one-day
share price return, and price/book-value ratio. Hanamura, et al. (2011) found that premiums
positively affected the target book-value/price ratio (B/P) and negatively affected the bidder B/
P ratio of the target's market capitalization to the bidder's market capitalization and toe-hold.
By dividing premium and discount offers into subgroups, Bundo (2013) saw relationships be-
tween offer premiums and the financial characteristics of target firms. Bundo (2014a, 2014b,
2014c, 2015, and 2016) also discovered relationships between offer premiums, stock market

momentum, and the share prices of target firms. Later, Bundo (2017, 2018) found relation-

Alexandridis et al. (2013); Levi et al. (2014); Dimopoulos and Sacchetto (2014).

4 Ferris et al. (1977) ; Varaiya (1987) ; Slusky and Caves (1989) ; Haunschild (1994) ; Hayward and Hambrick
(1997); Cotter et al. (1997); Moeller (2005) ; Bargeron (2012); Humphery-Jenner and Powell (2014), whose
samples consisted of 45 countries, including the United States.

5 Betton and Eckbo (2000); Officer (2003); Li (2013); Bargeron (2012); Alexandridis et al. (2013).

6 Ayers et al. (2003); Moeller (2005); Rosen (2006); Betton et al. (2008); Petmezas (2009); Bouwman et al.
(2009); Baker et al. (2012) , Bargeron (2012) , Alexandridis et al. (2013) ; Li (2013) .

7  Varaiya (1987); Officer (2003); Moeller (2005); Betton et al. (2008); Koch et al. (2012); Alexandridis et al.
(2013); Humphery-Jenner and Powell (2014), whose samples consisted of 45 countries, including the United States;
Dimopoulos and Sacchetto (2014).
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ships between offer premiums and valuations of target firms, in terms of both market valuations
and estimated valuations.

Compared to these previous studies, this study uniquely introduces new items: acquisition
objectives, limits on purchases, negotiated-share ratio, and business relationships, and divides

them into subgroups.

3. Methodology and Sample
3.1 Methodology and Variables

This study performs a univariate test, analyzing differences in means or population
proportions and the median of variables' subsamples, as defined in Table 1. A population
proportion is introduced for the variables of binary data. Nine of 13 variables are binary data.
In addition, each subsample is sorted either by subtype or by the descending order of variables,

as explained in Section 4's Tables and context.

Table 1  Definitions of Variables

Symbol | Definition

PREM The ratio ("offer premium") of the offer price to the volume-weighted average stock price of the
target firm for the prior six months, excluding the last 20 trading days before the announcement of
the offer. This is calculated as (OP-AVP) /" AVP, where OP is the tender offer price and AVP is the
volume-weighted average stock price of the target firm for the prior six months, excluding the last
20 trading days before the announcement of the offer.

TRG The ratio ("target shareholding ratio") of expected to be held by the acquirer after the tender offer
to the outstanding shares of the target firm before the offer.

TRG_b | Abinary variable, equal to 1if TRGis 1 (100%) or 0 otherwise.

TOE The ratio ("toehold shareholding ratio") of shares held by the acquirer to the outstanding shares of
the target firm before the offer.

NEGO The ratio ("negotiated share ratio") of shares intended or contracted to be tendered to the
outstanding shares of the target firm before the offer.

noLMT_I | A binary variable of the acquirer's purchasing policy, which takes a value of 1 when the acquirer
does not purchase any tendered shares if they are below the lower limit set by the acquirer before
the offer, or 0 otherwise (i.e., the acquirer purchases tendered shares when they are below the
lower limit).

noLMT _u | A binary variable of purchasing policy by the acquirer, where 1 if the acquirer does not purchase the
shares exceeding the upper limit set by the acquirer before the offer (i.e., the acquirer purchases as
many shares as the ones of upper limit), or 0 otherwise (i.e., the acquirer purchases all the tendered
shares when they exceed the upper limit).

ALNC A binary variable that equals 1 if the acquirer and the target firm make a business alliance at the
time of the tender offer announcement (excluding capital involvement), or 0 otherwise.

CO-OP | A binary variable that equals 1 if the acquirer and the target firm established business alliances,
business connections, or trades before the tender offer (excluding capital involvement), or 0
otherwise.
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REL_c A binary variable that equals 1 if the acquirer and the target firm interact in core businesses, such
as sales, purchases, asset trades, or trades relating to merchandise development, for the past three
years, or 0 otherwise.

REL_fi A binary variable that equals 1 if the acquirer and the target firm have financial or other business
relationships (including capital trades, but excluding private placements of the acquirer), loans
receivable, loans payable, loan guarantees, a sale or lease of tangible and intangible assets for non-
core businesses, for the past three years, or 0 otherwise.

REL_m | A binary variable that equals 1 if the acquirer and the target firm have business relationships in
management, such as management guidance contracts and trades with a private company owned
by managers of the target firm, for the past three years, or 0 otherwise.

REL_e A binary variable that equals 1 if the acquirer and the target firm have employee business
relationships, such as employees on loan and temporary staffing, for the past three years, or 0
otherwise.

3. 2 Sample and Data

The study's sample comprises tender offers commencing between 2002 and 2013. The
original sample totaled 642 offers, of which the following 27 cases were excluded: (1) one
stock-for-stock offer; (2) 14 cases in which the closing date of an earlier tender offer by other
bidders occurred less than one year before the commencement date of the offer in question;
(3) two cases in which the acquisition's listed closing date was less than six months before the
announcement of the offer; (4) five cases in which the offer's closing date occurred less than six
months prior to the offer's commencement date; (5) one case in which a proxy fight related to
the target firm occurred before the offer's announcement; (6) one case in which the target firm's
annual, forecasted net income was significantly negative because of illegal overpayment of
interest to non-banking industries; (7) one case of a two-tier offer, where the offer price of the
concerned offer was different from the purchase price for exchanging the shares of the non-
tendering shareholders of the target firm; and (8) two cases in which the share price of the target
firms was not available. After these exclusions, the sample was comprised of 615 tender offers.
Outlier exclusion was not conducted.

Tender offer data were collected from public documents in EDINET. Data for other aspects

of the analyses were taken from the Nikkei Financial QUEST.

4. Results
4.1 Acquisition Objectives

Table 2 shows the total sample's descriptive statistics and subsamples sorted by four
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acquisition objectives: 1. strategic (abbreviated as “strg.”,), 2. financial (“fin.”), 3. MBOs,
and 4. other. The percentages are as follows: strategic (434 cases, 70.6% of the total),
financial (54 cases, 8.8% of the total) , and MBOs (120 cases, 19.5% of the total).

Table 3 shows the results of different subsample tests, sorted by objectives. Concerning offer
premiums, all differences except “fin. — other” and “other — exc. other” are significant, implying
the following magnitude relationships:

MBO > strategic > financial or other

strategic < total, except strategic

financial < total, except financial

MBO > total, except MBO

On target shareholding ratio, all differences except “strg. — fin.” and “fin. — other” for TRG
results are significant, except “strg. — exc. strg.” for TRG_b's results, which indicate the
following magnitude relationships:

MBO > strategic > financial > other

financial < total, except financial

MBO > total, except MBO

other < total, except other

As for toehold shareholding ratio, all differences except “strg. — MBO” and “strg. — other”
are significant, implying the following:

strategic, MBO, or other > financial

financial < total, except financial

All differences for negotiated share ratio are significant, except “fin. — MBO” for NEGO, but
differences in “strg. — other” are inconsistent between the mean and the median, implying the
following:

financial or MBO > strategic or other

strategic < total, except strategic

financial > total, except financial

MBO > total, except MBO

other < total, except other

Results for no upper or lower limits for share purchase policies are quite different. The rate
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of no lower-limit cases for MBOs is the lowest; On the other hand, the rate for no upper-limit
cases for MBOs is the largest and is the lowest for strategic. The summary of the results are as
follows:

no lower-limit: strategy > financial > MBO, other > MBO

strategy > total, except strategy
financial < total, except financial
MBO < total, except MBO

no upper-limit: MBO > strategic, financial, or other

strategic < total, except strategic
MBO > total, except MBO
other < total except other

As to an agreement of business alliances at the time of the announcement of the tender offer
(ALNC), business cooperation including business alliances, business connections or trades
from their foundations before the tender offer (CO-OP), and four versions of business relations
(REL ¢, REL fi, REL m, and REL _e), the signs with significant difference are identical with-
in each difference equation. For instance, the differences of ALNC, CO-OP, REL ¢, REL fi,
and REL e of the equation “strg. — fin.” are consistently positive with a 1% or 5% significance.
This implies that the six variables influence each acquisition similarly. Based on the results,
business connections among bidders and target firms for strategic objectives are higher than
those for financial, MBO, and the total sample, except for the strategic subsample. This means
that strategic acquisitions tend to be preceded by business connections. In contrast to strategic
objectives, the rate of business connection among bidders and target firms for financial acquisi-
tions and MBOs are lower than those of the total sample, except for financial acquisitions and
MBOs. This implies that purchasers, in both financial acquisitions and MBOs, construct tender
offers without prior business cooperation, trades, or alliances set out in the offer.

Taking the above statements into account, the relative features of each acquisition objective
are summarized roughly as follows. For strategic objective acquisitions, offer premium is larger
than for financial and other and smaller than for MBOs. Target shareholding ratio is smaller
than for all the other subgroups, especially MBOs. Toehold shareholding ratio is larger than for

financial acquisitions only. Negotiated share ratio is smaller than for financial acquisitions and
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MBOs but larger than for other types of acquisitions. For condition-setting, rate of lower-limit
setting is less than that for financial acquisitions and MBOs, and rate of upper-limit setting is
less than for MBOs. Business connections in general is more than for financial acquisitions and
MBOs. These features of strategic tender offers suggest that the middle range of offer premi-
ums reflects the relatively small target shareholding ratio and larger toehold shareholding ratio.
Both these factors decrease offer premiums. At the same time, small negotiated share ratio in-
creases them.

For financial acquisitions, offer premium is smaller than for strategic acquisitions and
MBOs. Target shareholding ratio is smaller than for MBOs. Toehold shareholding ratio is the
smallest of the four objectives. Negotiated share ratio is approximately largest. Rate of lower-
limit setting is more than for strategic acquisitions and less than for MBOs. Rate of upper-limit
setting is more than for MBOs. Rate of business connection is smaller than for strategic acqui-
sitions. These features for financial objective tender offer suggest that acquirers set small offer
premium because they set partly small target shareholding ratio and often negotiated with the
block shareholders prior to the offer to tender, and the premium is backed not by synergies with
target firms but by acquirers’ management capabilities for revitalization of the firms.

For MBOs, both offer premium and target shareholding ratio are the largest of the four ob-
jectives. Toehold shareholding ratio is larger than for financial acquisitions and smaller than
for other acquisitions. Negotiated share ratio is larger than for strategic and other acquisitions.
Rate of lower-limit setting is the most of the four objectives. Rate of upper-limit setting is the
least of the four. Rate of business connection is the least of the four. These features for MBOs
suggest that acquirers offer high premium because they have to pull out all the outstanding
shares of the target firm and the premium is backed by their management talents for business
restructuring and the reduction of the listing costs.

For other acquisitions, offer premium is smaller than for strategic acquisitions and MBOs.
Target shareholding ratio is smaller than for strategic acquisitions and MBOs. Toehold share-
holding ratio is larger than for financial acquisitions and MBOs. Negotiated share ratio is the
smallest of the four objectives. Rate of lower-limit setting is more than for MBOs. Rate of
upper-limit setting is less than for MBOs. Rate of business connection is more than for MBOs.

These features for other acquisitions suggest that small offer premium reflects small target
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shareholding ratio, large toehold shareholding ratio, small negotiated share ratio and fewness of

upper-limit setting.

Table 2 Descriptive Statistics of Sample and Subsamples Sorted by Acquisition Objectives

PREM TRG TRGT_b TOE NEGO noLMT_I noLMT_u  ALNC Co-oP REL_c REL_fi REL_m REL_e
1 1 *2 *1 1 2 2 *2 2 2 2 2 2

total n 615 615 615 615 615 615 615 615 615 615 615 615 615
max 3.170 1.000 1.000 1.380 1.714 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.965 0.121 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.294 0.762 0.436 0.287 0.216 0.372 0.683 0.107 0.276 0.337 0.135 0.021 0.039

median 0.287 0.687 0.000 0.294 0.145 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

strategic (strg.) n 434 434 434 434 434 434 434 434 434 434 434 434 434
max 3.170 1.000 1.000 1.380 1.714 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.931 0.121 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.272 0.749 0.433 0.299 0.197 0.477 0.613 0.143 0.373 0.468 0.177 0.025 0.051

median 0.245 0.667 0.000 0.311 0.093 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

financial (fin.) n 54 54 54 54 54 54 54 54 54 54 54 54 54
max 1.061 1.000 1.000 0.952 0.828 1.000 1.000 1.000 1.000 1.000 1.000 0.000 1.000

min -0.965 0.176 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.129 0.695 0.315 0.194 0.291 0.241 0.611 0.056 0.093 0.019 0.056 0.000 0.019

median 0.179 0.667 0.000 0.021 0.274 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

MBO n 120 120 120 120 120 120 120 120 120 120 120 120 120
max 1.527 1.000 1.000 0.800 0.721 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.217 0.500 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.456 0.847 0.525 0.280 0.255 0.050 0.992 0.008 0.017 0.017 0.017 0.017 0.008

median 0.401 1.000 1.000 0.292 0.239 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

other n 7 7 7 7 7 7 7 7 7 7 7 7 7
max 0.563 0.874 0.000 0.643 0.188 1.000 1.000 0.000 1.000 1.000 1.000 0.000 0.000

min -0.243 0.431 0.000 0.240 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.096 0.617 0.000 0.412 0.079 0.429 0.286 0.000 0.143 0.143 0.143 0.000 0.000

median 0.085 0.624 0.000 0.414 0.095 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

exc. strg. n 181 181 181 181 181 181 181 181 181 181 181 181 181
max 1.527 1.000 1.000 0.952 0.828 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.965 0.176 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.345 0.793 0.442 0.259 0.259 0.122 0.851 0.022 0.044 0.022 0.033 0.011 0.011

median 0.348 0.779 0.000 0.249 0.224 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

exc. fin. n 561 561 561 561 561 561 561 561 561 561 561 561 561
max 3.170 1.000 1.000 1.380 1.714 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.931 0.121 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.309 0.768 0.447 0.296 0.208 0.385 0.690 0.112 0.294 0.367 0.143 0.023 0.041

median 0.293 0.702 0.000 0.309 0.132 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

exc. MBO n 495 495 495 495 495 495 495 495 495 495 495 495 495
max 3.170 1.000 1.000 1.380 1.714 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.965 0.121 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.254 0.741 0.414 0.289 0.206 0.451 0.608 0.131 0.339 0.414 0.164 0.022 0.046

median 0.236 0.667 0.000 0.300 0.103 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

exc. other n 608 608 608 608 608 608 608 608 608 608 608 608 608
max 3.170 1.000 1.000 1.380 1.714 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.965 0.121 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.296 0.763 0.441 0.286 0.217 0.372 0.688 0.109 0.278 0.339 0.135 0.021 0.039

median 0.288 0.702 0.000 0.292 0.148 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

note: 31 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. Strategic subsample consists of the sample cases where the offerer is business
corporations, financial corporations or individuals at the same time the objectives of the tender offer written in the public documents do not include the business turnaround. Financial
subsample consists of the sample cases where the offerer is investment funds or the cases where the offerer is business corporations, financial corporations or individuals at the
same time the objectives of the tender offer written in the public documents include the business turnaround. MBO subsample consists of the sample cases where the tender offer is
conducted as a management buy-out, which is written in the public documents. Other subsample consists of entire sample excluding strategic, financial and MBO subsamples. "Exc."
refers except and denotes the subsample of entire sample excluding the noted subsample after "exc."

_10_



Offer Premiums and Other Features of Tender Offers in Japan, Using Samples from 2002 to 2013

Table 3 Results of Difference Tests of Subsamples Sorted by Acquisition Objectives

PREM TRG TRG_b TOE NEGO  noLMT.| moLMT.u ALNC ~ CO-OP  RELc  RELfi RELm  RELe
51 1 2 1 1 %2 2 52 2 2 %2 #2 #2

strg. — fin. mean/p.p. dif. 0.143*  0.053 0.118*  0.105*** -0.094 ** 0236 *** 0.002 0087 * 0281 *** 0449 *** 0122 0025 0.032
Welch's t/z 2357 1.453 1.662 2.790 2314 3.290 0.025 1.781 4.100 6.312 2.281 1.183 1.052
p 0.021 0.151 0.097 0.007 0.024 0.001 0.980 0.075 0.000 0.000 0.023 0.237 0.293
median dif. 0.066*  0.000 0291 **  -0.181 **
M-W's z 1.803 1.357 2548 2.174
p 0.071 0.175 0.011 0.030

strg. - MBO mean/p.p. dif. -0.184 *** 0,098 *** -0.092 *  0.019 -0.058 ***  0.427 *** -0.379 *** 0135 *** 0357 *** 0451 *** 0.161 *** 0,009 0.042 **
Welch's t/z 5583 5096  -1.788 0.752 2.604 8510  -7.976 4.108 7574 9.058 4.457 0.556 2.059
p 0.000 0.000 0.074 0.453 0.010 0.000 0.000 0.000 0.000 0.000 0.000 0578 0.040
median dif. -0.156 *** -0.333 *** 0.019 -0.146 ***
M-W's z 5.950 4.766 0317 4.082
p 0.000 0.000 0.751 0.000

strg. — other mean/p.p. dif. 0176 ** 0132* 0433  -0.113*  0118** 0.048 0327+ 0143 0.230 0325*  0.035 0.025 0.051
Welch's t/z 5.295 2397 2299 **  2.098 3.636 0.254 1.759 1.079 1.253 1.710 0.238 0.427 0611
p 0.000 0.050 0.022 0.075 0.007 0.799 0.079 0.281 0.210 0.087 0.812 0.670 0.541
median dif. 0.160 ***  0.043 *** -0.103 -0.003 ***
M-W's z 5.950 4.766 0317 4.082
p 0.000 0.000 0.751 0.000

fin. = MBO mean/p.p. dif. -0.327 ** -0.151 *** -0.210 ** -0.086 **  0.036 0191 *** -0.381 *** 0.047*  0.076 **  0.002 0.039 -0.017 0.010
Welch's t/z 5.196 3971 -2.574 2.073 0.826 3732 -6.988 1.923 2.358 0.087 1.421 -0.954 0583
p 0.000 0.000 0.010 0.041 0.411 0.000 0.000 0.054 0.018 0.931 0.155 0.340 0.560
median dif. 0222 % -0.333 ** -0.271 % 0.035
M-W's z 1.770 4.065 3.092 0.111
p 0.077 0.000 0.002 0.912

fin. — other mean/p.p. dif. 0.033 0.078 0315*  -0218*** 0.212*** -0.188 0325 0056  -0.050  -0.124*  -0.087 0.000 0.019
Welch's t/z 0.264 1.227 1.748 3.457 4288 -1.063 1.638 0640  -0420  -1738  -0.878 - 0.363
p 0.798 0.244 0.080 0.005 0.000 0.288 0.101 0522 0.674 0.082 0380 - 0.717
median dif. 0.094 0.043 -0.393 % 0.179
M-W's z 0339 0.881 2.482 1.558
P 0.734 0.378 0.013 0.119

MBO - other mean/p.p. dif. 0360 **  0.230 *** 0525 *** -0.132** 0176 *** -0.379 ** 0706 *** 0008  -0.126 ** -0.126 ** -0.126 **  0.017 0.008
Welch's t/z 3.144 4.107 2.700 2335 4895 -3.794 8.558 0242 2137 2137 -2.137 0.344 0.242
p 0.017 0.004 0.007 0.047 0.000 0.000 0.000 0.808 0.033 0.033 0.033 0.731 0.808
median dif. 0316 ***  0.376 *** -0.122 0.143 **
M-W's z 2.778 3.408 1.459 2.417
P 0.005 0.001 0.145 0.016

strg. — exc.strg.  mean/p.p. dif. -0.072 % -0.044 ** -0.009 0.039 % -0.062 *** 0.355*** -0.238 *** 0121 *** 0.320 *** 0.446 *** 0.144 0.014 0.040 **
Welch's t/z 2.148 2270 -0.201 1.762 2.975 8309  -5.779 4.409 8316  10.658 4772 1.123 2314
p 0.032 0.024 0.841 0.079 0.003 0.000 0.000 0.000 0.000 0.000 0.000 0.261 0.021
median dif. -0.103 *** -0.111 *** 0.062 -0.131 ***
M-W's z 3508 2771 0.806 4.049
p 0.000 0.006 0.420 0.000

fin. — exc. fin. mean/p.p. dif. 20180 ** -0.072 ** -0.133 *  -0.102 *** 0.083 ** -0.144** -0.079 0057 -0.202 ** -0.349 *** -0.087*  -0.023  -0.022
Welch's t/z 3.019 2.010 -1.877 2765 2.065 2005 -1.187 1287 -3.163 5.179 178 -0.307  -0.815
p 0.004 0.049 0.061 0.007 0.043 0.036 0.235 0.198 0.002 0.000 0.074 0.759 0.415
median dif. 0114 **  -0.035 ** -0.289 *** 0,141 *
M-W's z 2547 2.030 2.841 1.703
p 0.011 0.042 0.004 0.089

MBO — exc. MBO  mean/p.p. dif. 0.202 ** 0.106 ** 0111 ** -0.009 0.049 **  -0.401 *** 0384 *** 0,123 ** -0.323 ** -0.397 ** -0.147 *** -0.006  -0.038 *
Welch's t/z 6.271 5.601 2.197 0370 2.241 -8.142 8.101 -3.905  -7.092 -8.267 -4.227 0380  -1.935
p 0.000 0.000 0.028 0.712 0.026 0.000 0.000 0.000 0.000 0.000 0.000 0.704 0.053
median dif. 0.166 ***  0.333 ** -0.008 0.136 ***
M-W's z 6.257 5.102 0.749 3.783
p 0.000 0.000 0.454 0.000

other — exc. other  mean/p.p. dif. 20199 -0.146 ** -0.441** 0126 * -0.138*** 0057  -0.402** -0.109  -0.135 -0.196 0008  -0.021 -0.039
Welch's t/z 1772 2682 -2.339 2364 4318 0309 -2.271 0923 -0.795  -1.091 0.062 -0.391 -0.536
p 0.125 0.034 0.019 0.053 0.003 0.757 0.023 0.356 0.427 0.275 0.951 0.696 0.592
median dif. 20203 -0.077 * 0.122 -0.083
M-W's z 1510 1.741 1319 1.280
p 0131 0.082 0.187 0.201

note: 31 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. Mean/p.p. dif. denotes that the differences for the variables of continuous data are the mean
differences between the respective two variables and the differences for the variables of binary data are the population proportions differences. Welch's t/z. denotes the Welch's t-statistics of the
mean difference test for continous data variables and the z-statistics of the mean difference test for binary data variables. M-W's z denotes the z-statistics of the normal approximation test for
Mann-Whitney's U statistics for continous data variables. P denotes the p-value of the statistics for the two-tailed test. Strategic subsample consists of the sample cases where the offerer is
business corporations, financial corporations or individuals at the same time the objectives of the tender offer written in the public documents do not include the business turnaround. Financial
subsample consists of the sample cases where the offerer is investment funds or the cases where the offerer is business corporations, financial corporations or individuals at the same time the
objectives of the tender offer written in the public documents include the business turnaround. MBO subsample consists of the sample cases where the tender offer is conducted as a
management buy-out, which is written in the public documents. Other subsample consists of entire sample excluding strategic, financial and MBO subsamples. "Exc." refers except and denotes
the subsample of entire sample excluding the noted subsample after "exc."
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4.2 Target shareholding

Table 4 shows the descriptive statistics for the subsamples, sorted by the four target share-
holding ratio: 90% or more (“ = 90%” in short form), representing substantially 100%
shareholding; 66.7% or more and less than 90% (“66.7% ~90%”), representing sharehold-
ing necessary for a special resolution of a general meeting of shareholders; between 45% and
66.7% (45% ~ 66.7%), representing shareholders necessary for appointing board members;
and less than 45% (“ < 45%”) of the outstanding shares of the target firm. Shares acquired
representing more than 33.3% and less than 45% (“33.3%~45%") and less than 33.3% (“ <
33.3%”) also are shown. The less than 33.3% threshold represents acquired shares necessary
to reject a special resolution in a general meeting of shareholders. The “ = 90%” subsample
consists of 272 cases, or 44.2% of the total, “66.7%~90%" consists of 104, or 16.9%, “45%
~66.7%” consists of 203, or 33.0%, “ < 45%” consists 36, or 5.9%, "33.3%~45%” con-
sists of 25, or 4.1%, and “ < 33.3” consists of 11, or 1.8%.

Table 5 shows the results of difference tests of the subsamples, sorted by target shareholding
ratio. Concerning to offer premium, all the differences of subtracting the other three subsamples
over 45% from 90% or more are significantly positive. Additionally, the differences of 66.7%
or more and less than 90% are significantly positive for the equations subtracting 45% or more
and less than 66.7% and less than 45%. These results imply that target shareholding ratio is
directly proportional to offer premium when target shareholding ratio is 45% or more of the
outstanding share of target firm, that is, essential majority shareholding is sought. However, of-
fer premium of less than 1/3 is significantly larger than of 1/3 or more and less than 45%. This
implies that target shareholding ratio is inversely proportional to offer premium when target
shareholding ratio is less than 45%, that is, minority shareholding is sought.

Regarding toehold shareholding ratio, all the differences subtracting the other three sub-
samples over 45% from 90% or more are significantly positive. In addition, the differences
subtracting 66.7% or more and less than 90% and less than 45% from 66.7% or more and
less than 90% are significantly positive. These results indicate that target shareholding ratio
is directly proportional to toehold shareholding ratio when target shareholding ratio is 45% or
more, identical to offer premium.

Regarding negotiated share ratio, the differences both of 90% or more minus 66.7% or more
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and less than 90% and of that minus 45% or more and less than 66.7% are significantly nega-
tive. The differences both of 66.7% or more and less than 90% minus 45% or more and less
than 66.7% and of that minus less than 45% are significantly positive. The differences of 1/3
or more and less than 45% minus less than 1/3 are significantly positive. These results involve
the following magnitude relationship for negotiated share ratio;

66.7%~90% > 45%~66.7% > = 90% and 1/3~45% > < 1/3

Regarding share-purchasing policy, for 90% or more subsample, a significantly positive dif-
ference is found for the equation subtracting 66.7% or more and less than 90% for no lower-
limit, and those are found for three equations subtracting 66.7% or more and less than 90%,
45% or more and less than 66.7%, and less than 45% for no upper-limit. Additionally, for
66.7% or more and less than 90%, significantly negative differences are found for two equa-
tions subtracting 45% or more and less than 66.7% and less than 45% for no lower-limit, and
significantly positive differences are found for the same equations above for no upper-limit.
These implies that acquirers who seek substantially whole shareholding of the target firm set
less often lower-limit than acquirers who seek 66.7% or more and less than 90%, on the other
hand, set less often upper-limit relative to all the other acquirers. By contrast, acquirers who
seek 66.7% or more and less than 90% set more often lower-limit than all the other acquirers,
on the other hand, tend to set more often than acquirers who seek less than 90% (though less
often than acquirers who seek 90% or more) .

Regarding an agreement of business alliances at the time of a tender offer (ALNC), the dif-
ferences of 90% or more minus 45% or more and less than 66.7% and minus less than 45%
are significantly negative. In addition, the differences of 66.7% or more and 90% minus 45%
or more and less than 66.7% and minus less than 45% are significantly negative. These results
give the following magnitude relationship for an agreement of business alliances:

45%~66.7% and < 45% > = 90% and 66.7%~90%

For business cooperation, including business alliances, business connections or trades before
a tender offer (CO-OP), differences of 90% or more minus 45% or more and less than 66.7%
and of 66.7% or more and less than 90% minus 45% or more and less than 66.7% are signifi-
cantly negative. These results give the following magnitudes relationship for business coopera-

tion;
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45%~66.7% > 66.7%~90% and = 90%

Among the four versions of business relationships (REL ¢, REL fi, REL m, and REL e), a
positive difference with a 1% or 5% significance is found for REL ¢ of 45% or more and less
than 66.7% minus less than 45%, and negative differences with 1% or 5% significance are
found for REL ¢ and REL_fi of 90% or more minus 66.7% or more and less than 90%, for
REL fi of 90% or more minus less than 45%, and for REL ¢ of 45% or more and less than
66.7% minus less than 45%. There is no significant difference for REL_ m and REL e, These
results do not deliver that target shareholding are systematically related to business relation for

last three years prior to tender offer.

Table 4 Descriptive Statistics of Subsamples Sorted by Target Shareholding (TRG)

PREM TOE NEGO noLMT_I noLMT_u ALNC CO-oP REL ¢ REL_fi REL_m REL e
*1 1 X1 X2 X2 X2 X2 X2 X2 X2 X2

=90% n 272 272 272 272 272 272 272 272 272 272 272
max 3.170 1.000 0.820 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.488 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.434 0.385 0.163 0.478 0.993 0.051 0.257 0.379 0.188 0.026 0.051

median 0.387 0.475 0.007 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

2/3~90% n 104 104 104 104 104 104 104 104 104 104 104
max 1.527 1.380 0.887 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.965 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.314 0.285 0.317 0.067 0.875 0.029 0.183 0.115 0.058 0.029 0.019

median 0.319 0.293 0.295 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

45%~2/3 n 203 203 203 203 203 203 203 203 203 203 203
max 2.079 0.852 0.798 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000

min -0.931 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.133 0.185 0.241 0.389 0.261 0.187 0.350 0.414 0.123 0.015 0.034

median 0.133 0.136 0.187 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

<45% n 36 36 36 36 36 36 36 36 36 36 36
max 0.869 0.544 1.714 1.000 1.000 1.000 1.000 1.000 1.000 0.000 1.000

min -0.454 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.075 0.132 0.179 0.361 0.167 0.306 0.278 0.222 0.028 0.000 0.028

median 0.040 0.021 0.097 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

1/3~45% n 25 25 25 25 25 25 25 25 25 25 25
max 0.682 0.395 1.714 1.000 1.000 1.000 1.000 1.000 1.000 0.000 1.000

min -0.454 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.045 0.149 0.224 0.320 0.080 0.240 0.320 0.240 0.040 0.000 0.040

median 0.006 0.060 0.122 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

<1/3 n 11 11 11 11 11 11 11 11 11 11 11
max 0.869 0.544 0.344 1.000 1.000 1.000 1.000 1.000 0.000 0.000 0.000

min -0.383 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

mean 0.143 0.094 0.076 0.455 0.364 0.455 0.182 0.182 0.000 0.000 0.000

median 0.043 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

note: 31 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. "=90%," "2/3~90%," "45%~2/3," and "=45%" subsamples consist of the
sample cases where the offerer's targeted shareholding as the result of the tender offer is 90% or more, 2/3 or more and less than 90%, 45% or more and less than
2/3, and less than 45% of the outstanding shares of the target firm, respectively.
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=90% — 2/3~90%

=90% — 45%~2/3

=90% — <45%

2/3~90% — 45%~2/3

2/3~90% — <45%

45%~2/3 — <45%

45%~2/3 — 1/3~45%

1/3~45% - <1/3

note:
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Table 5 Results of Difference Tests of Subsamples Sorted by Target Shareholding (TRG)

Welch's t/z
P

median dif.
M-W's z
P

Welch's t/z
P

median dif.
M-W's z
P

Welch's t/z
P

median dif.
M-W's z
P

Welch's t/z
P

median dif.
M-W's z
P

Welch's t/z
P

median dif.
M-W's z
P

Welch's t/z
P

median dif.
M-W's z
P

Welch's t/z
P

median dif.
M-W's z
P

Welch's t/z
P

median dif.
M-W's z
P

mean/p.p. dif.

mean/p.p. dif.

mean/p.p. dif.

mean/p.p. dif.

mean/p.p. dif.

mean/p.p. dif.

mean/p.p. dif.

mean/p.p. dif.

PREM

#1

0.120
2.669
0.008

0.068
2.694
0.007

0.301
8.478
0.000

0.253
8.860
0.000

0.360
7.000
0.000

0.347
6.094
0.000

0.181
3.814
0.000

0.185
4.392
0.000

0.239
3.977
0.000

0.279
4177
0.000

0.059
1.100
0.276

0.094
1.358
0.175

0.089
1.559
0.127

0.127
1.550
0.121

-0.098
2.640
0.009

-0.036
0.841
0.400

e

e

e

e

e

e

wr

wr

TOE

X1

0.100
2.982
0.003

0.182
3.339
0.001

0.200
9.376
0.000

0.339
8.291
0.000

0.253
8.041
0.000

0.454
5.251
0.000

0.100
3.093
0.002

0.157
2.743
0.006

0.153
3.844
0.000

0.273
2.733
0.006

0.053
1741
0.087

0.116
1.458
0.145

0.036
0.968
0.340

0.077
1.155
0.248

0.054
0.917
0.371

0.059
0.354
0.723

wrx

wrx

wrx

wrx

wrx

wrx

wrx

wrx

wrx

rx

NEGO

*1

-0.154
5.666
0.000

-0.288
6.259
0.000

-0.078
3.739
0.000

-0.180
3.587
0.000

-0.016
0.310
0.759

-0.090
0.590
0.555

0.077
2.651
0.009

0.108
3.022
0.003

0.138
2.489
0.016

0.198
3.736
0.000

0.062
1.169
0.249

0.090
1.674
0.094

0.016
0.242
0.810

0.065
0.586
0.558

0.148
1.873
0.070

0.122
2.065
0.039

P

P

P

P

wx

noLMT_|

2

0.411 ==
7.401
0.000

0.089 *
1.928
0.054

0.117
1321
0.187

-0.322 ***
-5.944
0.000

-0.294 ***
-4.342
0.000

0.028
0.319
0.750

0.069
0.332
0.740

-0.135
-0.774
0.439

noLMT_u ALNC

2

0.118
5.214
0.000

0.732
16.909
0.000

0.826
15.263
0.000

0.614
10.202
0.000

0.708
7.941
0.000

0.094
1.211
0.226

0.181
0.986
0.324

-0.284
-2.104
0.035

X2

0,023
0.944
0.345

0 -0.136
-4.687
0.000

0254
-5.246
0.000

0 -0.158
-3.860
0.000

0277
-4.770
0.000

-0.118
-1.621
0.105

-0.053
0.562
0.574

**-0.215
-1.287
0.198

wrx

wrx

rx

CO-0P

2

0.075
1.524
0.128

-0.092
-2.181
0.029

-0.020
-0.263
0.793

-0.167
-3.043
0.002

-0.095
-1.213
0.225

0.072
0.841
0.400

0.030
-0.356
0.722

0.138
0.853
0.394

wx

REL_c

2

0.263
4.956
0.000

-0.035
-0.775
0.438

0.156
1.837
0.066

-0.298
-5.338
0.000

-0.107
-1.579
0.114

0.192
2.177
0.029

0.174
-0.162
0.871

0.058
0.387
0.699

wr

wr

REL_fi

X2

0.130
3.140
0.002

0.064
1.892
0.058

0.160
2.404
0.016

-0.065
-1.802
0.072

0.030
0.710
0.478

0.095
1.694
0.090

0.083
-0.264
0.792

0.040
0.673
0.501

REL_m

X2

-0.003
-0.168
0.867

0.011
0.823
0.411

0.026
0.974
0.330

0.014
0.843
0.399

0.029
1.030
0.303

0.015
0.734
0.463

0.015

0.000

REL_e

2

0.032
1.385
0.166

0.017
0.891
0.373

0.024
0.621
0.535

-0.015
-0.750
0.453

-0.009
-0.305
0.760

0.007
0.206
0.837

-0.006
-0.264
0.792

0.040
0.673
0.501

%1 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. Mean/p.p. dif. denotes that the differences for the variables of continuous data are the mean

differences between the respective two variables and the differences for the variables of binary data are the population proportions differences. Welch's t/z. denotes the Welch's t-

statistics of the mean difference test for continous data variables and the z-statistics of the mean difference test for binary data variables. M-W's z denotes the z-statistics of the normal

approximation test for Mann-Whitney's U statistics for continous data variables. P denotes the p-value of the statistics for the two-tailed test. "=90%," "2/3~90%," "45%~2/3," "< 45%,"

"1/3~45%," and "< 1/3" subsamples consist of the sample cases where the offerer's targeted shareholding as the result of the tender offer is 90% or more, 2/3 or more and less than

90%, 45% or more and less than 2/3, less than 45%, 1/3 or more and less than 45%, and less than 1/3 of the outstanding shares of the target firm, respectively.
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4.3 Toehold shareholding

Table 6 shows the descriptive statistics of the subsamples sorted by the five toehold
shareholding ratio: 66.7% or more (“ = 66.7%” in short form), representing shareholding
necessary for a special resolution of a general meeting of shareholders, 45% or more and less
than 66.7% (“45% ~ 66.7%”), representing the shareholding necessary for the substantial
right to appoint all the members of the board, 10% or more and less than 45% (“10~45%")
of outstanding shares of target firm, more than 0% and less than 10% (“0~ 10%"), and 0%.
“ = 66.7%” subsample consists of 50 cases, 8.1% of the total, “45% ~ 66.7%” consists of
48, or 7.8%, “10~45%" consists 185, or 30.1%, “O~ 10%" consists 81, or 13.2%, and 0%
consists 151, or 24.6%.

Table 7 shows the results of the subsamples' difference tests of the subsamples sorted by
toehold shareholding ratio. Concerning offer premiums, the differences of all the subsamples
except 0% minus 0% are significantly positive, implying that offer premiums with toehold
shareholding are larger than those without toehold shareholding. Also, the difference of 45%
or more and less than 66.7% minus 10% or more and less than 45% is significantly positive,
indicating that offer premiums with toehold shareholding of majority but under 66.7% share
are larger than those with toehold shareholding of minority share. These results could derive
that larger offer premium with toehold shareholding reflect saving cost by smaller share to be
purchased by tender offer, especially when toehold shareholding is 45% or more and less than
66.7%.

For target shareholding ratio, the differences of 66.7% or more minus all the other
subsamples are significantly positive, and also those of 45% or more and less than 66.7%
minus three subsamples less than 45% are significantly positive. These results imply that
toehold shareholding ratio is directly proportional to target shareholding ratio for 10% or more
subsamples. This relationship can be simply explained by acquirer’s cost of share purchasing.
Acquirers could set larger target sharecholding if they have larger toe-holding, by which the cost
of purchasing one share by toehold shareholding are likely to be smaller than that of offer price.

For negotiated share ratio, the difference of 0% minus all the other subsamples, and those
more than 0% and less than 10% minus 66.7% or more, 45% or more and less than 66.7%,

and 10% or more and less than 45% are significantly negative. And the difference of more
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than 0% and less than 10% minus 0% is significantly negative. These results are summarized
as follows;

0% > 0~10% > = 66.7%, 45%~66.7%, and 10~ 45%

This result implies that toehold shareholding and negotiated share ratio are inversely
correlated. This relationship represents that the timing when a pivotal share is purchased
decides which is taken place, toehold shareholding or negotiated share purchasing. Toehold
shareholding occurs when it is purchased before a tender offer, and negotiated share purchasing
occurs when it is purchased after a tender offer.

Regarding share-purchasing policy, for no lower-limit, differences of all the equations in
Table 6 are significantly positive, with a 1%, 5%, or 10% significance level, except for two
insignificant differences between 66.7% or more and 45% or more, and between more than
0% and less than 10% and 0%. This implies that toehold shareholding is inversely proportional
to the rate of lower-limit setting for approximately all toehold shareholdings. It could be
interpreted as that for small toehold shareholding, the aim of tender offer is to acquire majority
share and therefore the risk of tendered shares not reaching the lower-limit is higher than for
large toehold shareholding. By contrast, the aim of a tender offer is to acquire a minority share
and to concentrate the offeror’s shareholding as many as possible, where the risk is none. On
the other hand, for no upper-limit, all the differences for 66.7% or more and for 45% or more
and less than 66.7% are significantly positive except for the insignificant difference of 66.7%
or more minus 45% or more and less than 66.7%. A difference of 10% or more and less than
45% minus more than 0% and less than 10% is significantly negative. These results suggest
that the sample can be divided into two groups; a large toehold shareholding of 45% or more
tends to not set an upper limit, and a small toehold shareholding of less than 45% tends to set
it. This implies that acquirers with large toehold shareholdings aim to purchase the remaining
minority shares, the same as when setting a lower limit, as noted above. while more acquirers
with small toehold shareholding seek majority shares only.

For a business alliance at the time of the tender offer (ALNC), the differences of 66.7%
or more minus more than 0% or more and less than 10% and minus 0% are significantly
negative. Also, the differences of 45% or more less than 66.7% minus more than 0% or more

and less than 10% and minus 0% are significantly negative, including a significance of 10%.
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In addition, differences of 10% or more and less than 45% minus more than 0% or more
and less than 10% and minus 0% are significantly negative. These results involve business
alliances when toehold shareholding of 10% or more occur less often than when toehold
shareholding is less than 10%. On the other hand, for business cooperation, including business
alliances, business connections, or trades from foundations, before tender offers (CO-OP),
differences of 66.7% or more minus more than 0% or more and less than 10% and minus 0%
are significantly positive. Differences of 45% or more and less than 66.7% minus more than
0% or more and less than 10% and minus 0% are significantly positive. Differences of 10%
or more and less than 45% minus more than 0% or more and less than 10% and minus 0%
are significantly positive. A difference of more than 0% and less than 10% minus 0% is weak
and significantly positive. These results imply that business cooperation prior to tender offers,
when toehold shareholding is 10% or more, are more frequent when toehold shareholding is
less than 10%, contrary to those of ALNC. This implies that toehold shareholding is likely to
reflect business cooperation between an acquiring firm and a target firm before a tender offer,
and that an inverse relationship could exist between business alliance agreements at the time of
the tender offer and business cooperation prior to tender offer.®

Regarding business relationships, the numbers at the 1% or 5% significance level total seven
for REL c and REL fi, two for REL m, and six for REL e, with all signs being positive.
In general, this implies that larger toehold shareholding more often includes a business
relationship than lower toehold shareholding. Taking REL ¢ and REL _fi as examples, the
differences of 66.7% minus all the other subsamples are significantly positive for both REL
c and REL fi, except an insignificantly positive one for REL fi for minus 45% or more and
less than 66.7%, those of 45% or more and less than 66.7% are significantly positive for
both variables for minus 0%, for a single variable of REL fi, for minus more than 0% and
less than 10%. Those of 10% or more and less than 45% are significantly positive without
any exception, and those of more than 0% and less than 10% minus 0% are significantly
positive for both variables. However, the differences of 45% or more and less than 66.7%

minus 10% or more and less than 45% are insignificant for both variables, indicating that the

8 However, cases exist with both business alliances and the business cooperation. Therefore, the relationship between
the two needs to be investigated, using three case subsamples: ALNC only, CO-OP only, and both. The author will
undertake future research on this issue.
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level of toehold shareholding does not matter, regardless of whether or not business trades are
conducted for the last three years, when the level is within 10% or more and less than 66.7%.
It does matter when it is more than 66.7% or less than 10%, or when the difference is large.
Equations with significant differences for REL m and REL e are included in REL C and

REL fi, implying that the four variables can be treated as approximately one factor in toehold

shareholding.
Table 6 Descriptive Statistics of Subsamples Sorted by Toe-holding
PREM TRG TRG_b NEGO noLMT_| noLMT_u ALNC CO-opP REL_c REL_fi REL_m REL_ e
X1 x1 2 *1 2 2 2 X2 *2 2 2 X2
=2/3 n 50 50 50 50 50 50 50 50 50 50 50 50
max 0.877 1.000 1.000 0.753 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000
min -0.381 0.666 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
mean 0.302 0.948 0.760 0.112 0.680 0.960 0.040 0.300 0.560 0.260 0.040 0.120
median 0.308 1.000 1.000 0.000 1.000 1.000 0.000 0.000 1.000 0.000 0.000 0.000
45%~2/3 n 48 48 48 48 48 48 48 48 48 48 48 48
max 0.961 1.000 1.000 0.612 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000
min -0.284 0.513 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
mean 0.391 0.902 0.708 0.120 0.563 0.979 0.063 0.375 0.333 0.250 0.021 0.063
median 0.366 1.000 1.000 0.006 1.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000
10~45% n 185 185 185 185 185 185 185 185 185 185 185 185
max 3.170 1.000 1.000 0.721 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000
min -0.880 0.276 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
mean 0.293 0.707 0.319 0.133 0.405 0.546 0.054 0.405 0.378 0.135 0.027 0.054
median 0.284 0.661 0.000 0.055 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000
0~10% n 81 81 81 81 81 81 81 81 81 81 81 81
max 1.490 1.000 1.000 0.791 1.000 1.000 1.000 1.000 1.000 1.000 0.000 0.000
min -0.752 0.121 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
mean 0.320 0.674 0.284 0.264 0.160 0.679 0.173 0.148 0.284 0.049 0.000 0.000
median 0.298 0.667 0.000 0.255 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000
0% n 151 151 151 151 151 151 151 151 151 151 151 151
max 2.202 1.000 1.000 1.714 1.000 1.000 1.000 1.000 1.000 1.000 0.000 1.000
min -0.965 0.159 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
mean 0.200 0.689 0.298 0.408 0.159 0.570 0.225 0.073 0.119 0.026 0.000 0.007
median 0.190 0.636 0.000 0.443 0.000 1.000 0.000 0.000 0.000 0.000 0.000 0.000

note: 31 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. "=2/3," "45%~2/3," "10~45%," "0~10%," and "0%" subsamples consist of the
sample cases the offerer's toehold shareholding is 2/3 (66.67%) or more, 45% or more and less than 2/3, 10% or more and less than 45%, more than 0% and less than
10%, and 0% (none) of the outstanding shares of the target firm, respectively.
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Table 7 Results of Difference Tests of Subsamples Sorted by Toe-holding

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z
P

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z
P

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z
3

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z
P

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z

P

mean/p.p. dif.

Welch's t/z
3

median dif.
M-W's z
P

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z
P

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z
P

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z
P

mean/p.p. dif.

Welch's t/z
P

median dif.
M-W's z

P

PREM
¥1

-0.089
1.494
0.138

-0.058
1.011
0.312

0.009
0.191
0.849

0.119 **
2.174
0.031

0.108 **

TRG
1

0.045 ***
2.848
0.005

0.000
1.580
0.114

or

0.241
11.046
0.000

0.340 ***
6.578
0.000

0.274 ***

0.334 **

0.259 ***

.

0.196 ***

0.340 ***

0.228 ***

0.334 ***

.

0.018
0.718
0.474

0.025
0.552
0.581

-0.015
0.469
0.639

0.031
0.364
0.716

TRG_b
2

0.441
5.621
0.000

4.909
0.000

0.410
5.061
0.000

0.035
0.568
0.570

0.021
0.412
0.680

-0.014
-0.224
0.823

P

e

P

NEGO
*1

-0.008

0.587
0.559

-0.006
0.897
0.370

-0.020
0.630
0.531

wxr

e

wxr

wxr

e

wxr

wxr

wxr

e

-0.144
4.495
0.000

-0.188 ***
4.257
0.000

noLMT_|
x2

0.118
1.199
0.230

0.275
3.455
0.001

0.157
1.955
0.051

0.404
5.579
0.000

0.245
3.907
0.000

0.246
4.930
0.000

0.002
0.031
0.975

wrr

ors

oxs

noLMT_u
#2

0414+
5.393
0.000

0.281 ***

0.390 ***

0.433 ***
5.556
0.000

0.300 ***

0.410 ***
5.251
0.000

-0.133 **
-2.028
0.043

-0.024
-0.433
0.665

0.109
1.628
0.104

ALNC
2

-0.014
-0.401
0.689

-0.185 ***

0.008
0.227
0.820

-0.163 **
-2.523
0.012

-0.119 ***
-3.112
0.002

-0.171 ***
-4.625
0.000

-0.052
-0.938
0.348

Co-0opP
X2

-0.075
-0.785
0.432

-0.105
-1.360
0.174

0.152
2.087
0.037

0.227
4.148
0.000

-0.030
-0.383
0.702

0.227
2.948
0.003

0.302
5.168
0.000

0.257
4.116
0.000

0.333
6.949
0.000

0.075
1.830
0.067

wxs

wrr

wxs

REL ¢
*2

0.227 **
2.255
0.024

0.182 **
2.311
0.021

0.276 ***
3.148
0.002

arr

-0.045
-0.576
0.564

0.214 ***
3.433
0.001

0.094
1.486
0.137

0.259 ***
5.375
0.000

0.165 ***
3.136
0.002

REL_fi
2

0.010
0.114
0.910

0.125 **
2.128
0.033

0.211 =+

0.234 =

0.115
1.940
0.052

0.201 **

0.224 =+
4.961
0.000

0.086 **
2.065
0.039

0.109 ***
3.528
0.000

0.023
0.911
0.362

REL_m

*2

0.019
0.551
0.582

0.013
0.479
0.632

0.040
1.814
0.070

0.040
2.470
0.014

-0.006
-0.241
0.809

0.021
1778
0.075

0.027
1.494
0.135

0.027
2.035
0.042

0.000

o

o

REL e

0.058
0.985
0.324

0.066
1.643
0.100

0.113 ***

0.008
0.227
0.820

0.056 **
2.403
0.016

0.054 **
2.133
0.033

0.047 **
2.430
0.015

-0.007
-0.734
0.463

3%1 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. Mean/p.p. dif. denotes that the differences for the variables of continuous data are the mean

differences between the respective two variables and the differences for the variables of binary data are the population proportions differences. Welch's t/z. denotes the Welch's t-statistics

of the mean difference test for continous data variables and the z-statistics of the mean difference test for binary data variables. M-W's z denotes the z-statistics of the normal

approximation test for Mann-Whitney's U statistics for continous data variables. P denotes the p-value of the statistics for the two-tailed test. "=2/3," "45%~2/3," "10~45%," "0~10%," and

"0%" subsamples consist of the sample cases the offerer's toehold shareholding is 2/3 (66.67%) or more, 45% or more and less than 2/3, 10% or more and less than 45%, more than 0% and

less than 10%, and 0% (none) of the outstanding shares of the target firm, respectively.
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4.4 Condition-Setting

Table 8 shows descriptive statistics for the subsamples, sorted by four types of condition-
setting: full condition (“full” in short form); cases with both lower limits and upper limits,
lower limits (“lower”) ; cases with lower limits only; upper limits (“upper”), cases with upper
limits only, and no condition (“none”), cases with neither lower limits nor upper limits. The
full condition subsample consists of 100 cases, 16.3% of the total, lower limit cases consist of
277, or 45.0%, upper limits consist of 86, or 14.0%, and none consists 143, or 23.3%.

Table 9 shows the results of the subsamples' difference tests, sorted by condition-setting.
Regarding offer premiums, all the differences of full condition minus all the other types are
significantly negative, implying that tender offer premiums with full conditions is the smallest
for the whole sample. Many cases can be found where negotiated block shares are the majority
of shares sought. Moreover, differences of lower-limit minus upper-limit and minus none are
significantly positive, indicating that an offer premium in tender offers with lower limit is the
largest for the whole sample. This would be arisen by acquirers of this type who tend to acquire
minority shares and induce minority shareholders to tender their shares by larger offer premium
and by not setting upper-limit. The difference of upper-limit minus none is significantly
negative, implying that offer premium of tender offers with upper-limit is the second smallest,
based on the results noted above. The aim of acquirers of this tender offer type would be
continuing the listing of target firm, therefore they need not to purchase the upper side of shares
owned by shareholders whose reservation price is larger than the other.

Regarding target shareholding ratio, the differences of full condition minus lower-limit
and none are significantly negative and insignificant for minus upper-limit. Those of lower-
limit minus upper-limit and minus none are significantly positive and significantly negative,
respectively. That of upper-limit minus none is significantly negative. These results indicate
that target shareholding of no condition is the largest, that of lower-limit is the second largest,
and those of upper-limit and full condition are the smallest. The result of no condition would
be arisen by the aim of offerors of purchasing all the minority shares. The result of low-limit
would be occurred by inclusion of cases where the aim of offeror involves acquiring majority
shares without purchasing minority shares in whole cases of the subsample. The results of

upper-limit and full condition reflect the definitions of the two subsamples.
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Regarding toehold shareholding ratio, the differences of full condition minus all the other
are significantly negative, implying that offerors of this type conduct tender offers as toehold
shareholding in essential. The differences of lower-limit minus and of upper-limit minus none
are significantly negative and significantly positive, respectively. This result and those noted
above implies that offerors of this type were likely to establish sufficient toehold shareholding
before tender offer and tend to implement it to purchase remaining minority shares. The
difference of lower-limit minus upper-limit is insignificant. This result throws a question of
what the essential difference between the two subgroup is’.

Regarding negotiated share ratio, differences of all the equations are significantly positive
except insignificant difference of full condition minus lower-limit. These results imply that
level of negotiated share ratio is likely to be inversely proportional to fullness of condition
setting approximately.

Regarding business alliances at the time of a tender offer (ALNC), the differences of full
condition minus all the other subgroups are significantly positive and all the other differences
are insignificant, implying that tender offer with full condition would be approximately a part
of business alliance. On the other hand, business cooperation including business alliances,
business connections or trades from their foundations before tender offer (CO-OP), all
the differences except the two are significantly negative, one exception is the insignificant
difference of full condition minus lower-limit and the other is significant positive difference
of upper-limit minus none. These results imply that upper-limit is the most bearer of business
cooperation, none is the second most, and low-limit and full condition are the least. This is
quite contrary to the results of ALNC, and the reasons should be investigated.

Regarding business relationships, the significant differences for the four variables are
approximately consistent with those of business cooperation. Therefore, implications about the

results should be dealt with after contrary results between ALNC and CO-OP are resolved.

9  This question could be interesting based on the other results found in this section about the two subgroups, needed to be
investigated in the future study.
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n
max
min
mean
median

n
max
min
mean
median

n
max
min
mean
median

n
max
min
mean

median

Table 8

PREM

*1

109
0.886
-0.965
-0.002
-0.009

277
3.170
-0.700
0.425
0.368

86
2.079
-0.621
0.173
0.154

143
1.208
-0.639
0.337
0.322

Descriptive Statistics of Subsamples Sorted by Condition Setting

TRG TRG_b TOE NEGO ALNC Co-opP REL_c REL_fi REL_m
X1 *2 *1 X1 2 X2 *2 x2 x2
109 109 109 109 109 109 109 109 109
1.000 1.000 0.852 1.714 1.000 1.000 1.000 1.000 1.000
0.176 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
0.544 0.009 0.129 0.321 0.239 0.211 0.339 0.073 0.028
0.522 0.000 0.000 0.309 0.000 0.000 0.000 0.000 0.000
277 277 277 277 277 277 277 277 277
1.000 1.000 1.380 0.820 1.000 1.000 1.000 1.000 1.000
0.159 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
0.818 0.498 0.247 0.289 0.072 0.170 0.177 0.065 0.011
0.937 0.000 0.211 0.292 0.000 0.000 0.000 0.000 0.000
86 86 86 86 86 86 86 86 86
0.776 0.000 0.579 0.637 1.000 1.000 1.000 1.000 1.000
0.121 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
0.526 0.000 0.272 0.108 0.116 0.547 0.477 0.163 0.023
0.515 0.000 0.322 0.000 0.000 1.000 0.000 0.000 0.000
143 143 143 143 143 143 143 143 143
1.000 1.000 0.952 0.728 1.000 1.000 1.000 1.000 1.000
0.200 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
0.960 0.902 0.495 0.058 0.070 0.371 0.559 0.301 0.035
1.000 1.000 0.534 0.000 0.000 0.000 1.000 0.000 0.000

REL e

*2

109
1.000
0.000
0.037
0.000

277
1.000
0.000
0.018
0.000

86
1.000
0.000
0.035
0.000

143
1.000
0.000
0.084
0.000

1 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. "Full," or full condition, subsample consists of noLMT_I=0 and

noLMT_u=0. "Lower," or lower-limit only, subsample consists of noLMT_|=0 and noLMT_u=1. "Upper," or upper-limit only, subsample consists of

noLMT_I=1 and noLMT_u=0. "None," or no condition, subsample consists of noLMT_I=1 and noLMT_u=1.

_23_



BUNDO Hiroyuki

Table 9 Results of Difference Tests of Subsamples Sorted by Condition Setting

PREM TRG TRG_b TOE NEGO ALNC ~ CO-OP  RELc  RELfi  RELm  RELe
#1 1 2 #1 #1 52 52 #2 #2 52 52

full — lower mean/pp. dif.  -0.426 ***  -0.274 ***  -0.489 *** -0.118 ***  0.031 0.166 ***  0.041 0.163 ***  0.008 0.017 0.019
Welch's /2 9.695 16428  -9.010 4.846 1.101 4.540 0.949 3.455 0.297 1.193 1.093
P 0.000 0.000 0.000 0.000 0.273 0.000 0.343 0.001 0.767 0.233 0.274
median dif. 0.377 4 -0.415 0.211 %+ 0,017
M-W's z 9.207 11708 4.665 0.797
P 0.000 0.000 0.000 0.425

full — upper mean/p.p. dif.  -0.175 *** 0,018 0009 -0.144***  0213*** 0.122* -0.336 ** -0137*  -0.089 0.004 0.002
Welch's /2 3.263 1.076 0.891 5.615 6.806 2185 -4849 1943 -1.959 0.187 0.068
p 0.001 0.283 0.373 0.000 0.000 0.029 0.000 0.052 0.050 0.852 0.946
median dif. -0.163 ***  0.007 -0.322 ** 0.309
M-W's 2 3.001 0.740 5.657 6.753
P 0.002 0.459 0.000 0.000

full ~ none mean/p.p. dif.  -0.339 % -0.416 ** -0.893 *** -0.367 *** 0263 %%  0.169 *** -0.160 *** -0.220 %% -0.227 *** -0.007  -0.047
Welch's t/z 7.647 25665  -14.052 13613 9.601 3789  -2.735  -3.469  -4.449 0334  -1523
p 0.000 0.000 0.000 0.000 0.000 0.000 0.006 0.001 0.000 0.739 0.128
median dif. -0.331 ** -0.478 -0.534 "+ 0.309 **
M-W's 2 7.284  13.237 10.199 9.874
p 0.000 0.000 0.000 0.000

lower — upper  mean/p.p.dif.  0.252 **  0.291 *** 0498 *** -0.026 0.182 *** -0.044  -0377 *** -0.300 *** -0.098 ** -0.012  -0.017
Welch's /2 5488  17.624 8.314 1.069 7753 -1297 6969  -5.625  -2795  -0.864  -0.929
p 0.000 0.000 0.000 0.286 0.000 0.195 0.000 0.000 0.005 0.388 0.353
median dif. 0.215 #0421 *** -0.111 0.292 **
M-W's z 6334 11360 1.568 7.088
p 0.000 0.000 0.117 0.000

lower — none  mean/p.p.dif.  0.088 % -0.142 *** -0.404 *** -0.249 *** 0232 ** 0002  -0.201 *** -0.383*** -0.236** -0.024*  -0.066 ***
Welch's /2 2.530 8.652  -8.151 9.808 12961 0.086  -4582  -8053  -6497  -L715  -3.246
P 0.012 0.000 0.000 0.000 0.000 0.932 0.000 0.000 0.000 0.086 0.001
median dif. 0.047 ™ -0.063 0323 #* 0.202 *+*
M-W's 7 2.215 7.577 8832 10871
P 0.027 0.000 0.000 0.000

upper — none  mean/p.p. dif.  -0.164 *** -0.433 *** 0902 *** -0.223***  0.050 **  0.046 0176 *** -0.083  -0.138** -0.012  -0.049
Welch's /2 3563 26979 -13.329 8.410 2.268 1.203 2599 1214 2337 -0.498  -1452
p 0.001 0.000 0.000 0.000 0.025 0.229 0.009 0.225 0.019 0.618 0.146
median dif. -0.168 ***  -0.485 " -0.212 *** 0.000 **
M-W's 2 4439 12810 7.843 1.971
p 0.000 0.000 0.000 0.049

note: 31 denotes the variable of continous data. 32 denotes the variable of binary data, 1 or 0. Mean/p.p. dif. denotes that the differences for the variables of continuous data
are the mean differences between the respective two variables and the differences for the variables of binary data are the population proportions differences. Welch's t/z.
denotes the Welch's t-statistics of the mean difference test for continous data variables and the z-statistics of the mean difference test for binary data variables. M-W's z
denotes the z-statistics of the normal approximation test for Mann-Whitney's U statistics for continous data variables. P denotes the p-value of the statistics for the two-
tailed test. "Full," or full condition, subsample consists of noLMT_I=0 and noLMT_u=0. "Lower," or lower-limit only, subsample consists of noLMT_|=0 and noLMT _u=1.
"Upper," or upper-limit only, subsample consists of noLMT_I=1 and noLMT_u=0. "None," or no condition, subsample consists of noLMT_I=1 and noLMT_u=1.

4.5 Business Connections

Table 10 shows the descriptive statistics and the results of difference tests of the subsamples,
sorted by the six business connection variables, ALNC, CO-OP, REL ¢, REL fi, REL m, and
REL e, and one variable of business connection as a whole. The one variable equals one if at

least one variable of the six is one and zero otherwise.
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Most of the results of six variables themselves are consistent with those shown in the Tables
and in the above comments, except offer premiums and negotiated share ratio, which, as
sorting variables, are not shown. Comments about them in Table 10 should be noted here. The
first on-offer premium, the median differences for core business relationships and business
connections are significantly negative. The other differences are not insignificant, implying
that tender offer premiums with core business relationships are smaller than without them.
This result is interesting. One possible reason, among others, would be that synergies were in
place before tender offers, through core business trades between the acquiring and target firm'’.
Next on negotiated share ratio, about the results sorted by business alliance, the difference
of negotiated share ratio is significantly positive, implying that negotiated share ratio tend to
represent business alliance at the time of announcement of tender offer. On the other hand, the
results sorted by the other six variables present significantly negative, implying that negotiated
share ratio is larger when business connection exists between offeror and target firm than when
it does not.

Table 11 shows the descriptive statistics and the results of subsamples' difference tests,
sorted by the scores of business relationships. These are calculated as the sum of REL c,
REL fi, REL m, and REL e, representing multiple business relationships between acquirer
and target firm for last three years, at the time of the tender offer. Regarding offer premiums,
the median difference of score one minus score zero is significantly negative, and all the other
differences are insignificant. This result is difficult to interpret, because offer premiums are
not proportional to business relations. About target shareholding ratio, the differences of score
two or more minus score zero are significantly positive for both mean and median, and all
the other differences are insignificant. This implies that the higher the score is, the larger the
target shareholding ratio is. On toehold shareholding ratio, all the differences are significantly
positive, implying a positive relationship between size of toehold shareholding and multiplexity
of business relation. As to negotiated share ratio, all the differences are significantly negative
including a median difference of zero,'' implying that size of negotiated share ratio is inversely

proportional to multiplexity of business relation. These results are consistent with those shown

10 This is another interesting topic to be investigated in the future study.
11 This is not serious problem, because Mann-Whitney's U test does not examine differences of median directly.
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Table10  Descriptive Statistics and Difference Test Results of Subsamples Sorted by Business Connections

Descriptive Statistics

Difference Tests

Descriptive Statistics

Difference Tests

Descriptive Statistics

Difference Tests

note:

Variables
Sorted by

Yes (=1) n
max
min
mean
median

No (=0) n
max
min
mean
median
Yes - No mean dif.
Welch's t
p

median dif.
M-W's z
p

Sorted by

Yes(=1) n
max
min
mean
median

No (=0) n
max
min
mean
median

Yes - No mean dif.
Welch's t

P

median dif.
M-W's z
p

Sorted by

Yes (=1) n
max
min
mean
median

No (=0) n
max
min
mean
median

mean dif.
Welch's t
p

Yes - No

median dif.
M-W's z
P

Welch's t denotes the Welch's t-statistics of the mean difference test. M-W's z denotes the z-statistics of the normal approximation test for Mann-Whitney's U statistics for continous data variables. P
1 and Relations as a Whole" denotes the binary variable where 1 if at least any one of ALNC, CO-OP, REL _c, REL_fi,

denotes the p-value of the statistics for the t

Alliance with Tender Offer (ALNC)

Cooperation (CO-OP)

Core Business Trade Relations (REL_c)

PREM  TRG TOE NEGO
66 66 66 66
1595 1.000 0.738 0.798
-0.601  0.159 0.000 0.000
0270 0.608 0115 0281
0279 0532 0.000 0.299
549 549 549 549
3170 1.000 1.380 1714
-0.965  0.121 0.000 0.000
0296  0.780 0.308 0.208
0287  0.768 0315 0123
20.026  -0.172 *** -0.193 *** 0,074 **
1286 5.833 6.903 2336
0203 0.000 0.000 0.022
-0.008  -0.236 *** -0.315 ***  0.176 **
0.547 5.784 5.865 2.404
0584 0.000 0.000 0016

Financial or other Trade Relations (REL_fi)

PREM TRG TOE NEGO
170 170 170 170
3.170 1.000 1.380 0.690
-0.381 0.276 0.000 0.000
0.269 0.744 0.394 0.115
0.246 0.667 0.382 0.000
445 445 445 445
2.202 1.000 1.000 1.714
-0.965 0.121 0.000 0.000
0.303 0.768 0.246 0.254
0.305 0.737 0.191 0.207
-0.034 -0.024 0.148 *** -0.139
1.011 1.183 6.641 7.991
0.313 0.238 0.000 0.000
-0.059 -0.070 0.191 *** -0.207
1.588 1.422 6.376 6.503
0.112 0.155 0.000 0.000

Management Relations (REL_m)

PREM

207
3.170
-0.752
0.277
0.233

408
2.202
-0.965
0.302
0318

-0.026
0.756
0.450

-0.085
1.966
0.049

TRG

207
1.000
0.200
0.775
0.806

408
1.000
0.121
0.754
0.677

0.021
1.066
0.287

** 0129
0.715
0.475

TOE NEGO

207 207
0.905 0.637
0.000 0.000
0.382 0.120
0.404 0.000

408 408
1.380 1.714
0.000 0.000
0.239 0.264
0.187 0.227
0.143 *** -0.144
6.748 8.338
0.000 0.000
0.217 *=* -0.227
7.113 7.378
0.000 0.000

Employee Relations (REL e)

.

PREM  TRG TOE NEGO
83 83 83 83
1208 1.000 0.821 0.558
0486 0.424 0000  0.000
0268 0.835 0.463 0.067
0.268  1.000 0490  0.000
532 532 532 532
3170 1.000 1.380 1714
20965 0121 0.000  0.000
0297 0.750 0.260 0.239
0288 0.671 0242 0189
0029 0085 % 0203 -0.171
0712 3.299 8072 9.344
0478 0.001 0000  0.000
20020 0329 %t 0.248 *** -0.189 ***
0789  2.781 6.816 6.508
0430 0.005 0.000  0.000

Alliances, Cooperation and Relations as a Whole

PREM TRG TOE NEGO
338 338 338 338
3.170 1.000 1.380 0.798
-0.752 0.159 0.000 0.000
0.276 0.755 0.353 0.149
0.246 0.670 0.368 0.000
217 217 217 277
2.202 1.000 1.000 1.714
-0.965 0.121 0.000 0.000
0.315 0.770 0.207 0.297
0.328 0.703 0.035 0.292
-0.038 -0.015 0.146 *** -0.149 ***
1.153 0.813 7.124 7.956
0.250 0.416 0.000 0.000
-0.082 ** -0.034 0.334 *** -0.292 ***
2.310 1.220 6.998 8.149
0.021 0.222 0.000 0.000

tailed test. "Alliances, Ct

REL_m, REL_m or REL_e equals one, or 0 otherwise.
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PREM  TRG TOE NEGO
13 13 13 13
2079 1.000 0.727 0.637
0.103 0507 0.144 0.000
0393 0816 0473 0.138
0185 0918 0478 0.000
602 602 602 602
3170 1.000 1.380 1714
0965 0121 0.000 0.000
0291 0.760 0.283 0.217
0288 0684 0.288 0.152
0101 0.056 0190 *** -0.079
0631 0982 3893 1.332
0540 0345 0.002 0.206
0102 0234 0190 *** -0.152
0095  0.847 4.072 5.847
0925 0397 0.000 0.000

PREM

24
0.682
-0.212
0.283
0.259

591
3.170
-0.965
0.294
0.288

-0.011
0.219
0.829

-0.029
0.096
0.923

TRG

24
1.000
0.403
0.815
1.000

591
1.000
0.121
0.759
0.681

0.056
1.186
0.247

0.319
0.972
0.331

TOE NEGO
24 24
0.798 0.466
0.000 0.000
0.489 0.096
0.501 0.002
591 591
1.380 1714
0.000 0.000
0.279 0.221
0.285 0.154
0.210 *** -0.125
4.835 4.312
0.000 0.000
0.217 *** -0.152
3.764 2.313
0.000 0.021
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Table11 Descriptive Statistics and Difference Test Results of Subsamples Sorted by Score of Business

Relations
Descriptive Statistics score of
business relations PREM TRG TOE NEGO
=2 n 67 67 67 67
max 2.079 1.000 0.821 0.637
min -0.343 0.403 0.000 0.000
mean 0.318 0.820 0.475 0.066
median 0.285 1.000 0.493 0.000
1 n 182 182 182 182
max 3.170 1.000 0.905 0.599
min -0.752 0.200 0.000 0.000
mean 0.257 0.772 0.360 0.136
median 0.218 0.768 0.372 0.000
0 n 366 366 366 366
max 2.202 1.000 1.380 1.714
min -0.965 0.121 0.000 0.000
mean 0.307 0.746 0.217 0.283
median 0.323 0.671 0.050 0.281
Difference Tests difference equation PREM TRG TOE NEGO
z2 -1 mean dif. 0.061 0.049 0.115 *** -0.070 ***
Welch's t 1.124 1.514 3.770 3.225
p 0.263 0.133 0.000 0.002
median dif. 0.067 0.232 0.121 #** 0.000 ***
M-W's z 1.230 1.358 3.394 2.636
p 0.219 0.175 0.001 0.008
z2 -0 mean dif. 0.010 0.075 *** 0.258 *** -0.216 ***
Welch's t 0.206 3.313 9.089 10.035
p 0.838 0.002 0.000 0.000
median dif. -0.039 0.329 ** 0.443 *** -0.281 ***
M-W's z 0.484 2.126 7.540 6.981
p 0.628 0.034 0.000 0.000
1 -0 mean dif. -0.050 0.026 0.143 *** -0.147 ***
Welch's t 1.406 1.241 6.447 7.840
p 0.161 0.216 0.000 0.000
median dif. -0.106 ** 0.098 0.322 *** -0.281 **x
M-W's z 2.459 0.933 6.987 6.957
p 0.014 0.351 0.000 0.000

note:  Scores of business relations are calculated as the sum of REL_c, REL_fi, REL_m and REL_e. Welch's t denotes the Welch's
t-statistics of the mean difference test. M-W's z denotes the z-statistics of the normal approximation test for Mann-
Whitney's U statistics for continous data variables. P denotes the p-value of the statistics for the two-tailed test.

_27_



BUNDO Hiroyuki

5. Conclusion

This study investigates relationships among offer premiums, acquisition objectives, business
connections, and share-purchasing strategies including condition setting, target shareholding
setting, toehold shareholding, and negotiating for share tendering, using a sample of 615
Japanese tender offers from 2002 to 2013. Univariate tests are performed for a mean or
population proportion and a median of subsamples, with 13 variables, of offer premium, two
forms of target shareholding ratio, tochold shareholding ratio, negotiated share ratio, two kinds
of conditions, and six kinds of business connections. This wide variety of variables is novel in
the study of tender offers.

The main results underscore the features of acquisition objectives, focusing on offer
premiums, as follows. For strategic objective acquisitions, the middle range of offer premium
reflects the relatively small target shareholding and larger toehold shareholding, both of which
are decreasing factors on offer premium, at the same time the small negotiated share ratio,
which is increasing factor. As for financial objective acquisitions, acquirers set small offer
premium because they set partly small target shareholding and often negotiated with the block
shareholders prior to the offer to tender, and the premium is backed not by synergies with target
firms but by acquirers’ management capabilities for revitalization of the firms. As for MBOs,
acquirers offer high premium because they have to pull out all the outstanding shares of the
target firm and the premium is backed by their management talents for business restructuring
and the reduction of the listing costs.

Many other results are found about the relationships between target shareholding ratio,
toehold shareholding ratio, negotiated share ratio, condition setting, business connection
including agreement of business alliance at the tender offer, historical business cooperation,
and six versions of business relation of the past three years. At the same time, new questions
arise from the findings about features of tender offers in Japan. These should be investigated in

future studies.
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Xinjiang’s Production and Construction Corps in the 1950s and the Discourse of Han as
“Advanced Ethnicity”

Abstract

This article considers how Xinjiang’s Production and Construction Corps can be defined at the
time of China’s governance of Xinjiang in the 1950s. This Corps had two aspects in its function:
one is as an organization of colonialism and the other is promoting national integration by guiding
and supporting non-Han people. These two aspects reflected the dichotomy of Xinjiang governance
in the 1950s. The Corps contributed to the economic development of Xinjiang, and also laid the
foundation of Han-centered economic and social structure. Thereby, it played the role to demonstrate
“advance of Han” and justify the leadership of the Chinese Communist Party. Following the failure
of radical socialism in China, national integration through socialism was failed too, and only

colonialism side of the Corps and China’s governance of Xinjiang was remained.
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1 HEBUTA 2014 FICHR LRI KR, ZOWE & ARFNCDWT, TR ED S FIZE & U5 i# Ok 7z
FlEZT. WIHESN KL LIEilZ L > Tnd, BEOFMERBEX N T, EREHHEY 1 7V HBEX O,
ERICHED, BENEOITE. AREHFBZEI L, ERNEITFHEZED 5 2k cdh o, i Fimy 1 7
HIGXKOZEIREEZT 5] CAlHINB D, TTh 5 & R RMERZ R OMBTH 2 C L b D, BUF
HE Dyrmd e MR BRI | (2014 4F 10 A) . i A\RILAIEEHBHR 0% HP, http://www.scio.
gov.cn/zfbps/ndhf/2014/Document/1382598/1382598.htm (&2 H 2019 4F 2 F 15 H)o

_35_



AT EH T

HFEICH T 2 RHOKRENCHT 2 FMIE—BH L THB O, [HEORBRIE, Ha%E.
FURAS & assphfasRbic EE AR EZ Rz Ui LW EHENREDTH S %

HAIC B % RENCBET % i & (REMNZIIZHE. NEROWIR TH S % /NEIEFEM
ISHEt T — ZICED S KR 2@ U T, iz, mREREER LS, HEEFEARD
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AR BA

BEER 4 FBECY X ARERHGR—E

R=2 VY A+ THADER - #E] ik, MK & D& - B TOP30 2018
2018.12.19] LW I KHEAHEN TV S A (https://jpsk.jp/article/ranking2018.html (2019
2 HAHBE))., LLTFICHENT S 15 DE IR AREKRBRD S BT, 14 (9] 2
fii Hpadad) 347 [TOEIC) 64 MhEiEl 8L TMOS] MWF 274V LTWa,

OO0 TeyxARERRR —&8 OO

OLBI] - Epstn (DIERXARRRERE A, (3)55#Kk.(4) URL

X TR ISRk, 1R EDREFRZRLT A, AaATICKB LD TDFZRHL
W3,

O #F &H R

< gif (D)IEXARR @ R REERGREMUE AR ()RRE A & DA EIE N H AR S 5E M E
Wz Q) FH : 18k 18 2% HE2#% 3. 4%k 5#% (4 URL : http://www.
eiken.or.jp/eiken/

« TOEIC (1) (FE =X # #5 © Test of English for International Communication / (2) 58 i& 5] {4 :
Educational Testing Service (ETS) /(Q)%&k : A7/

(4) URL : https://www.iibc-global.org/toeic.html

« TOEFL (1)1IEZX##F @ Test of English as a Foreign Language /(2)32E {4 : Educational
Testing Service (ETS) /(35 : A7 ,/(4) URL : https://www.cieej.or.jp/toefl/

O /Xy - BRILER

- HEPC HuE  (DIEXAFR 0 Has PC BUERER [SCEEN] 7 —21H) T 7L E V&
FHERL

(FREMIA © HARE T2 /(B3 © 14k, 2#%. 3. Basic /(4) URL : https://www.
kentei.ne.jp/pc

- MOS il (1) IEZX 4 F5 : Microsoft Office Specialist (MOS) /(2)327& {4 : Microsoft
Corporation /(3)5#% : Word & Excel (Z AR v U A (—ff) &+ A3—F (L#.
PowerPoint, Access, Outlook {F A X+ J A b (—ff) (4) URL : https://mos.odyssey-

com.co.jp/index.html
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E YR AREER & P AH I T 5 —E %

IR (DIENEFR  EEWAROE (SRS A7 LR, GG R, 1T Y1 5B
/RFREMIA - — U EENBESEARE - Fv U 7 AEMEH QP& « fHH A7 L &R
AFN, TaTIIVTAFIN, VAT LT AV AF)V) EEER (1) 28, 380,
ST A > (E#. #18%) (4) URL : http://jken.sgec.or.jp/index.html

0 EVRRABHEIFT— - T—EXR

s WEMGE  (IEXSAF - IERRERE AR, QESERIA @ A AN EFERERE 7
2=/ (5 - 1Ak, B 1k, 2#/%. 3#%7(4) URL : https:/jitsumu-kentei.jp/HS/index

c U — U AEEME  (DIEXAR @ Y — EARGBEEHE R (28 E A © N
BN EBEmeiE e G5k © 18, %18 2#% 3#% (4 URL : https://jitsumu-
kentei.jp/SV/index

cBIURAEHE T —HoE  (DIERXBFR €9 R A%~ F—HRetEitin QF2E A |
DA EHNEN FEHHEREME = /B )k © 1 /. 2% 3/

(4) URL : https://jitsumu-kentei.jp/BZ/index

«B# ()IEXHHR : EOXARNBE B 23 T8RS QREVERIR @ — R
NBEEEHE - Fr U 7 HEMELQFN - 1. 248« 3% (4) URL : http://bken.sgec.
or.jp/

O EHBR

Wpe . (IERXBH UV TF—~x—Fr 7027 (RFet) BoEidkt/ QEERME @ HAR
i ikt Q) - 18k, 28, 3#% (4 URL : https://www.kentei.ne.jp/retailsales

- HegddadkoE  (DEXA05  @adMue iR,/ ()R8 HHA © HAR Laaki, /(5 - 14k,
2. 3H. ERCWIAL. JRAmETE#IA (4) URL : https://www.kentei.ne.jp/bookkeeping

« BORAIESHE (D)IEXSH - €9 31 AFEsEsie idi ()R8 M © HnE
Tkl (%M © 18, 2#%. 3 #%(4) URL : https://www.kentei.org/houmu/

O X>2)IVER

C AVBIVNVA XAV RAY L (NERAFR 1 AV ZOVANVA « 3D RA Y MGEaRER
(C)RRE SUA KRB L,/ QFEk: T (YA —a—X), I (G427 7a—X),
i ()b 747 a2—R) /(4) URL : https://www.mental-health.ne.jp/
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AR BA

AT T — (NERXSEM  EEAY Tl QEREMIA ¢ — Mt EEAH
KREENY 2 T—ha/Qad CkiiZU, Y2V EEAY T —lBbD) /
(4) URL : http://www.counselor.or.jp/examination/tabid/1 1 1/Default.aspx
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7% #3%5 (201943 1)

BAGE - REBICHBITBAENSHITAICOVT
fe & NS

On Indirect Speech Acts in Japanese and English

il

1. FC&IC
FEah (utterance) DRIl D DHPIZZIRICRZ 2V T LIFHEMNICHREENT
WBHTLETHB, UFDRIIEZZDT LR TS,

(1) & 2EmHO I h,
JITA LA IEWD, TEVWET,

MELARTYTOEL BB THEHH, FEED OEWRIE., BHRENENTND
MEIHOERERINTE S, VA FLRAZHEICLFOLIICEERFITZDOTIE RN
A9 h,

2 YIA LA TBELTTEVET /BHIFTHLHICARDET,

ELITTRODIIAFLADSTENGEN T IS THRD> TV h, BIEAARE
ZREUCT, [EFALTESAETH] LEMIRETEDTEERNIEA DD,

FREDISHE. mAIOEMTH 2 DD £3h] LWV FEEEN, HICREFEOA
o 2 BT 57200 Tl BEEANORN 2T 58 & &3l 2 Tz
CEZERLTWVWBLEEADREASD, TDXKIE, HBH—DOHFEHBNT, FHREDDE
WRICIA T[RRI U720 B2 K T SREOBISE. Austin (1962) LUK, SRB1T
% (SpeechAct) & LTIAL<HIENTWV 3,

Austin (1962) IC k2 &, SiTA 3IFEICHEHTE %,
kWK ATOREN R
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(3) a. ¥EiE1714 (locutionary act)
b. FiBNTT4 (illocutionary act)
c. FERREA 1143 (perlocutionary act)

HEEIT A, AR, SO, EEE EASNS G0, (V0 HAERESD O £3h ) DX
ZFEELT, TEAVOBEMREERELTWE EEZ NS, FRENITAIX, FEBITADRE
CHICERT BTAT. ERH)TR, IKIEVSFELTOEREELTVS LS 2%, ¥
FEIAT AL, FEENITADRRE LT, QDT A FLADOXEL (BN) X3, 5l
TR SINTATATHZ EEZLNT VD, XDTFHEMD DERDOOHIHKEIGT S, FilZ
1. EEEEMGR (lexical semantics) 1C351) 2 0HTF & Lk L C. SEEOEE R — A e
HEINTVWB T EBHONTH B, SiEOT DX EMIHEIC, Austin (1962) H&UT7z
DIF. FEEIC I B X1 TAYENE (performative verbs) &\ Z % —RED B OIE{E N EE L
HEEREZLTVS,

BlZE, LUFOBIO X S BFGERBIR L THE S AICBWTHETEREX FEDEES 1
TV,

m

¢ B

[

(4) a. I name this ship “Tokiwa-maru.”

b. I apologize to you for this accident.

c. I promise that I will see you on campus tomorrow.

ADOMNDRIXE, FFRBEO DEKRZRED, FRFC, FELFOEKEZRLTWVS, Bk
ICE S &, (da) &, oEKRICB T 2MattoREFIC K 2Mu0mt (74). (4b)
. HBUSHT ZHIE (TA). ZTL T, o &, HHF ¥V 3A TR T DR (7
A) ZIToTWVWBEEZDBN%, Austin (1962) ICX% &, TDX I BRI ZET
S T4, BEENRHEENTTA L BT 5N, FEEND ) (illocutionary force), D
Genid, mth. IR KERDERN T 2RI TIERIOEKE BB L TWT, BMEFICE ST
B L 725> T 5, %535, Austin (1962) 12K % &, TOX S BEEIENRFEENTTA DY
BTH, BT 2FEMIC K - T HEBNITADBOLICE BN S T LRI N TV 5,
F 1. SB17/413 Searle (1969) IZHBWVTE Ausitin (1962) LIZEA B TERBINT
WM, ARITIE. Ausitn (1962) IZHE-> T, LT Otz D 5, HIC, SiB14D

_92_



HAGR « HERIC B 2 NS RRTAICDWVT

guﬂll

sICBIL TR, £ (2009) Ichit> T, FEah (utterance) & DIEFELZEHT 2 KT, 5
177313 speech act, locutionary act (3 &35 745, illocutionary act [3FEFENTTA. T LT,
perlocutionary act (X FEGEENITH4ETEH T EIHito Tz ARETIE, UFFEAIELTZ DN
FHTED o

FE, R EEHS D EMEND 5, @ICHEN TR, FTNEEOE X T, 7&RE
D OFEREEE L FORXOMICTERE RO, )5, (DB T, 72l 0 ITIE B
OERZEITHEBMTH M. & L FORKBEMEENDRNDOKETH % Z &H 5 TN
BB, NDZATOEFFEATAIEENSHTALTREN TS, BTSN Z Z TN
EFEFENITA LA D BN EFEIT AL RO K S ISR EZID1$5,

T

(6) a FAPERIE?

&
b- Hl“f‘j:o

FEEDOLH T, QDMNDFHEFRIHLTE, (DEKICR)DY ZA b L ADXISHEURT
b, MENSHEITADI DX S TIRZ NN E. Sifitr4y (XD EEIIEFREBNTTA)
F. —ARSHEDOEDLNIVTHERELTHWEONEWVSRERMETCS Z LIZHAE ETH
%ERS, ARTIE, URT, #GE LIV 3R 9 ARG M G L)V 72 3285 9 2 iz
Feigias U T R DFTEZ BIREIC L 72V,

2. KT

2.1 &REF (2008)

fREF (2008) &, Austin (1962) U Searle (1969) AV, FEFENOD )M — X THEKE
N5 eznitic LTz D T0a EHHIL T b, Austin (1962) ICHBWT, [FEEE
TAZITS T Eld—MRIc, FFHICZENAKICENT., HENTARITOI L THB) L&
NTWBN, TOT D, FHBENDND—FEE, DFD, —XcBWTEkbEns e
VI iR 72 E (assumption) ICES EWVS OB OIRRMTH S, FFIc ks &, FHHE
FINEFEZD, LIFDOX S BRI OIRGEHIC K > THIHE NS T EREDTH %,

6) FEaHTT#721T9 T LId RIS, FERENITAZTTS T EISHTD A, —XD—FHEEHET
EAHBR G EN LI LIEH 570, TN LEHMORGHTH/ICE > THEENSD
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FTEEW,
B)DARFH D22 A Tedd, ARO[ E@)ZHiL TH K S,

(7) S: HHODFHZENTE T,
H:HWTET X,
S: BB DGR TE FH AN,
(8) S: FIHDFHZENTE I M,
H: HVTET X,
S: MUE DG 25N H B AT T E,

(1) Tld, ZDDFGFENITA VB EBEENHNIICI TN TV B & AT B, (8) Tl [l
OGN HHATTFE ] O—UIMNL LIZHGEND NI TH 2 [#FE] ZRio T3
CIFEZHL, KB TIHHOFRENTETH LU T M5 LWV I FFEND
RO EHBIEFRL TV,

RIFICK B L, D @D —RE, FIENDITHS [EEE) (&, —HOREEER
KIS T % EHREIND, QDT —ADK S H—HOFFEDOE L XD EEGE— 7Y
A (conversational sequence) &FEU, FEFENDNIFHIMOREETIER L, SRy —r Y
ZICIRIET % &5 DOMO)D TR BFEE L IRGEHDIE THh %,

TTTC By —TITUANEREN, ZTIT B EWS BN IDIRET 5 C
EWERENT=DTEM, i, SFE— 7 TV ANEGEE NS00, #1535 L. [HHH
DFHENTEIT D] WIS EMORDHENDONTZTTERIZEDNHHDEA 5
Mo T T TREFIE Grice (1989) DEREDHEH (conversational maxims) Zi#H 9 %, [HH
HOF%ZENTETH ) FHEEZECH U T, WD (cooperative principle) (it
EAEOEDOHR T, TBfR (relation) DIEH ] DX D BIEMDOH S F2FT VA S (Be
relevant) | ICi% 49 29l & a0, %Eid 2K [MEOREHHLATIFE | Z#HE
KITBLEVWSIDTH%B, TOTLICES>T, BTV — VI VAN T EDTH S,

DUROf] (s %R & E B OS5 SHENSEITAZET T —ATH 5,
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9 S:xIFX—XHOFEIMN?
H: 55X,
S: Ux. ZTNF->TE LT,

T, IxIx—AH0FITH] & BRZHEANOTTE LTHRHBEANS, FRHC, K
HOBENZR OB — VLV AD—HPIBERNEEZEND, LMLEDNS, U,
TN TETLEEI V] LWV FFZRFREDETE R, RYIDFFEDH THRIEDFEREN
TTAITEREIND T EHABICHURTE S, TOX S RMBNSIEITADr — X2, Y
G/ — T T AWM, Bify— 7 LV AICHBENIT A% B S SO
=R LUTHOES,

2.2 xE (2009)
TR (2009) B ZMENSFETRDHIZL T LE S,

100 a. &2DLEMCTETEEAN,
b. BZHZ ZORICFENEETXITH,
c. BICFAIZRTEZLTIZLLIEL,
d. ZAKETEE S VWINRICRO AN,
e. S HA-75 THEKTI D
£ BASOHEEMCHLTE > EAUBIELL T3 8D,
g TATE S —ERS THEVDTI M,

TE (2009) 1c&k% &, (10a - A IANDFAFZRL, DEO. MK ZHIEHNDT]
ELTW%, (10e) 3EEEIR, (10) ZPEE. T LT, (10g) ZEFEZ1T> T 5, ),
(10abde & g FEERIEZ LTWT, HRZHBNDO L LTHDEEZABNS, THIC
LT, (10 & D) FFRLTH D | BR-HEFORENITALEAIAND D, MRELT,
10DHLTIE. FHEFOFEBEOLH Tl HEE SN B FHEENDI LRI « FRELE WV I
FEINRIERED TS B FHGEND ORI R E5ND, TOK D &7 — Xl %NS
fraemdn, ME T, 2L (102 ZRIVT, B8 TKHE OFRGEND I ZBRL T
o ks Exnexs (HE (2009)),
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1) H:E&5DUEMCHREEAD,
LT WVWRTT,

CCTiE. HEFE. TOREZHENT, TOFRENDS) MK 2L T, fifGE2X
LTWBDTH%,
TR (2009) Ic&k B &, BHEMNSEHETAOHMIE. 4 DIIKIEN S,

12 a ZFEH : MSHOEKT, DU EOFHETANMHEL TS,
b. #Gma - BT A S hOHEERICE > TE b E N5,
c. HERREREDL @ MO THERDM TON ML S BT AMNFEAE LI, RSO RTR
BEELTWT, #EmEIThbn Tz,
d. EHAREE | — DDA LT, HROEEND %,

TR (2009) ORMETIE, (122 & b) FH FENTWVD, ZORHIEZT T TR LRV,
(DO MISCH TEHH OFFENTTAE L TRNICHERE S NS SASHTE RV L i
ENTVB, RIS, 12 & d) &, ZO/REEIVTLTVEEEZLNTVS, (120)
IR LTI, BEICH T AHERORR L U TBEDEHERDH 2 LW EZ J5ld. Kl
7 FRISHITT 2 TDEEINTNSDT, (120 1F, (12d) ITBETEINZ T LICED X
I TH %, EM LI - BRFEDOFGBND ORI NH 2D Tldix <, Bk FaHEOIR
MG CTEEAERBR WS RS e bNB T icixs (HE (2009), TORIZ, A&
77— FENERZ N S STICEEERE NS L0 S Gibbs (1994) Ok & 5N 5,

FEENTTAMERRIE LTROIT 2 &V oEZ oM, 12 (2009) &, FEE(T
BT ELGEOLNIVTIA TV 3,

M ICHIER R RHGENTTA L LT, Bl TREC oz Y PR 2 5 L med
5] EEoTMHBEVIITAERITTES, L LENE, &M ZIE, Hic Tmy ¥
NZ2ME ] LFE-o T Y AV ZMEICSDOT THNEmAERRICITDNS EF 2
%7259, TOXIIKCEZT, LR (2009) 1. SFTAEZRITT HICIEFED X DFEGE
EARRDEFE VI IRTIEFRL, BBOHFETREY 2 L FRL TS, TE (2009) I &
2L, FAEDTr —AIARBICBIRENS, HIZAR, BEROFHOHKTS 7T ] [—
71 el HHOMLH OK) O AEZ MFAddHxizic, BHHMLHZ TR T L2 HT 5
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