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ABSTRAK

Nama : Jahotman Ambarita
Program Studi : Hukum Tentang Kegiatan Ekonomi
Judul : “Tinjauan Yuridis Kasus Insider Trading Yoshiaki Murakami Di

Jepang Dikaitkan Dengan Penegakan Hukum Insider Trading Di
Indonesia”

Pasar modal merupakan pasar untuk memperjualbelikan instrument keuangan
jangka menengah maupun jangka panjang. Keberadaan pasar modal sangat
dibutuhkan dalam suatu negara, termasuk Indonesia, untuk meningkatkan
ekonomi nasional. Terlepas dari segala manfaat positif pasar modal, perdagangan
dalam pasar modal tidak luput dari timbulnya berbagai kejahatan, salah satunya
adalah insider trading. Dalam perdagangan saham, informasi merupakan suatu hal
yang dominan karena dapat menentukan tingkat harga saham. Oleh karena itu,
informasi harus tersebar secara adil dan merata agar tidak terdapat pihak yang
diuntungkan maupun dirugikan secara tidak adil. Namun demikian, pada
prakteknya masih terdapat orang dalam, yang memanfaatkan informasi yang
bersifat rahasia tersebut untuk mendapatkan keuntungan pribadi dalam
perdagangan saham yang kemudian dikenal sebagai insider trading. Yoshiaki
Murakami merupakan investor terkenal di Jepang sebagai pendiri dari M&A
Consulting, Inc yang biasa dikenal dengan “Murakami Fund”. Indikasi adanya
insider trading bermula ketika Livedoor memutuskan untuk mengakuisisi saham
dari Nippon Broadcasting System (NBS), yang kemudian disampaikan kepada
Yoshiaki Murakami. Yoshiaki, berdasarkan informasi yang didapatkan melalui
orang dalam, menjual sahamnya sehingga mendapatkan keuntungan yang sangat
besar dengan penjualan sahamnya di NBS. Terhadap kasus ini, telah dikeluarkan
putusan dan menyatakan bersalah Yoshiaki Murakami berdasarkan pasal 167 ayat
(1) Financial Instruments and Exchange Act (FIEA) dengan dihukum penjara
selama 3 (tiga) tahun penjara, denda sebanyak tiga juta yen dan denda tambahan
sebesar 1,5 milyar yen.

Kata kunci: Insider trading, Yoshiaki Murakami, informasi orang dalam
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ABSTRACT

Name : Jahotman Ambarita
Study Program: Law on Economic Activity
Title :“A Juridical Review on the Insider Trading Case of Yoshiaki

Murakami in Japan in Relevance With the Enforcement of Law on
Insider Trading in Indonesia”

Capital market is a place to trade in both medium-term and long-term financial
instruments. The existence of capital market is required in a country, including
Indonesia, for the purpose of improving the national economy. Nevertheless, apart
from the advantages such market can offer, there may also be conducts of
unlawful acts, by way of illustration the act of insider trading. In a share trade,
information is a vital aspect as it determines the standing of a share price. On that
account, such information ought to be publicized fair and square with the intention
that no parties will benefit or experience a drawback unjustly. In actuality, there
are still a lot of practices of insider trading where classified information is used to
conduct trade for a personal benefit. A case in point is the Yoshiaki Murakami
case. Yoshiaki Murakami was a prominent investor in japan who served as the
founder of M&A Consulting, Inc., also known as the Murakami Fund. The
indications of insider trading were noticed when Livedoor decided to perform an
acquisition of the shares from Nippon Broadcasting System (NBS), in which the
decision was notified to Yoshiaki Murakami. Having obtained such information,
Yoshiaki sold his shares in the NBS leading him to gain a huge amount of benefit.
Concerning this case, a verdict was given and he was found guilty according to
Article 167 verse (1) of the Financial Instruments and Exchange Act (FIEA), with
a three-year imprisonment, a fine in the amount of three million yen and an
additional fine of 1,5 trillion yen.

Key words: Insider trading, Yoshiaki Murakamui, Insider information
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BAB 1

PENDAHULUAN

1.1. Latar Belakang

Pasar modal merupakan salah satu dari pasar keuangan (financial market),

disamping pasar uang (money market) yang sangat penting perananya bagi

pembangunan nasional pada umumnya, khususnya bagi pembangunan dunia usaha

sebagai salah satu alternatif sumber pembiayaan eksternal oleh perusahaan. Dilain

pihak dari sisi pemodal (investor), pasar modal sebagai salah satu investasi dapat

bermanfaat untuk menyalurkan dananya ke pelbagai sektor produktif dalam rangka

meningkatkan nilai tambah terhadap dana yang dimilikinya.1

Dalam bukunya, Munir Fuady menjelaskan bahwa pasar modal memainkan

peranan penting dalam suatu perkembangan ekonomi di suatu negara, karena pasar

modal dapat berfungsi sebagai:

1. Sarana untuk menghimpun dana-dana masyarakat untuk disalurkan ke dalam

kegiatan-kegiatan yang produktif

2. Sumber pembiayaan yang mudah, murah, dan cepat bagi dunia usaha dan

pembangunan nasional.

3. Mendorong terciptanya kesemptan berusaha dan sekaligus menciptakan

kesempatan kerja.

4. Mempertinggi efesiensi alokasi sumber produksi.

5. Memperkokoh beroperasinya mekanisme financial market dalam menata

sistem moneter, karena pasar modal dapat menjadi sarana “open market

operation” sewaktu-waktu diperlukan oleh bank sentral

6. Menekan tingginya tingkat bunga menuju suatu “rate” yang reasonable.

7. Sebagai alternative investasi bagi para pemodal.

Selain manfaat yang telah dijelaskan diatas, pasar modal memiliki peranan

penting bagi perekonomian suatu negara karena pasar modal menjalankan dua fungsi,

1 M.Irsan Nasarudin, et. Al., Aspek Hukum Pasar Modal Indonesia, (Jakarta: Prenada Media,

2004), Sekapur Sirih
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yaitu, pertama sebagai sarana pendanaan usaha atau sebagai sarana bagi perusahaan

untuk mendapatkan dana dari masyarakat pemodal (investor); kedua, pasar modal

menjadi sarana bagi masyarakat untuk berinvestasi pada instrument keuangan seperti

saham, obligasi, reksa dana dan lain-lain. Namun, sarana investasi tersebut tidak luput

dari isu-isu miring yang beredar dalam masyarakat yaitu sebagai tempat pencucian

uang (Money laundering) dan tempat yang ideal bagi pelaku kejahatan kerah putih

(White Collar Crime) untuk mengeruk keuntungan yang sebesar-besarnya tanpa

terjamah aparat penegak hukum.2

Dalam pasar modal terdapat banyak para pelaku yang mendukung

perdagangan efek yaitu: emiten, perusahaan publik, Bapepam-LK, Bursa Efek

Indonesia, Lembaga Kliring dan Penjamin, Lembaga Penyimpan dan Penyelesaian,

Reksa Dana, perusahaan Efek, Perantara Pedagang Efek, Penjamin Emisi, Penasehat

Investasi, Manejer Investasi, Lembaga Penunjang Pasar Modal dan Profesi Pasar

Modal.

Setiap pelaku pasar, mereka yang menundukan diri kepada ketentuan hukum

yang berlaku dipasar modal diperkenankan menciptakan atau melakukan berbagai

metode dan strategi investasi, bebas berkreasi serta menjalankan berbagai jenis usaha.

Namun kebebasan dalam menjalankan aktivitas di pasar modal haruslah tetap

berpegang teguh pada rambu-rambu hukum dan tata cara yang ditentukan oleh

perangkat perundang-undangan serta ketentuan pelaksana lainnya. Bila terdapat

pelanggaran akan berhadapan dengan sanksi hukum yang sangat berat.3

Insider trading merupakan istilah teknis yang hanya dikenal dalam pasar

modal. Istilah tersebut mengacu kepada praktek dimana orang dalam (corporate

insider), melakukan transaksi sekuritas dengan mengunakan informasi orang

2 Jurnal Hukum Bisnis, Analisa Hukum Kejahatan Pasar Modal dan Perlindungan Investor,

(volume 28-No.4, 2009), kata pengantar

3 Indra Safitri, Transparansi Independensidan Pengawasan Kejahatan Pasar Modal: Kajian

kasus Kontroversial Insider Trading, Hostile, Take Over Dan Market Manipulation Di Bursa Saham,

(Jakarta: Go Global Book, Safitri &co Publication Book Division, 1998), hal 6
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eksklusif yang mereka miliki yang belum tersedia bagi masyarakat.4 Praktek insider

trading bertentangan dengan prinsip keterbukaan. Prinsip keterbukaan merupakan

suatu kewajiban bagi setiap peusahaan yang menjual sahamnya di lantai bursa.

Prinsip keterbukaan merupakan sesuatu yang harus ada, baik untuk kepentingan

pengelola bursa, Bapepam selaku pengawas maupun calon investor.5

Prinsip keterbukaan (Disclosure) merupakan jiwa dari pasar modal. Prinsip ini

yang membuat pasar modal menjadi efesien, artinya investor dalam membuat

keputusan untuk membeli atau menjual sahamnya selalu didasarkan kepada data yang

akurat. Salah satu pelaksanaan prinsip keterbukaan dalam perdagangan saham

melalui pasar modal adalah larangan melakukan “Insider Trading”, yaitu membeli

atau menjual saham berdasarkan informasi orang dalam yang belum atau tidak

disiarkan kepada publik.6

Insider trading merupakan bentuk transaksi efek yang dilarang, karena dapat

menimbulkan adanya ketidakadilan penerimaan informasi yang seharusnya hanya

dimiliki oleh pihak tertentu saja, serta mempunyai akses dengan orang dalam dan

juga menunjang adanya transaksi efek yang efesien sehingga akan menimbulkan

ketidakpercayaan investor terhadap pasar modal dan berakibat investor akan

mengalihkan investasinya pada bentuk lembaga pembiayaan yang lain.7 Informasi

merupakan komponen yang sangat penting dalam berinvestasi karena dengan

4
Najib A. Gisymar, Insider Trading Dalam Transaksi Efek, (Bandung: Citra Aditya Bakti, 1999),

hal. 1

5
Ibid, hal 1-2

6
Najib A. Gisymar, op. cit., kata penghantar

7 Taufiq Arfi Wargadalam, Tinjauan Hukum Indikasi Terjadinya Insider Trading Pada Kasus ISE

Holdings and Business Partners di Amerika Serikat Dikaitkan dengan Penegakan Hukum Insider

Trading di Indonesia, (Depok: skripsi FHUI, 2008), hal 5
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informasi investor memutuskan apakah akan membeli, menjual atau menahan saham-

sahamnya.8

Dalam pasar modal Indonesia, praktik insider trading sering terjadi.

Berdasarkan laporan tahun Bapepam-LK selam tahun 2007 sampai 2010, perbuatan

pelanggaran dan tindak pidana pasar modal terus meningkat.

Pada tahun 2007, dalam siaran pers, secara statistik Bapepam-LK telah

menyelesaikan 21 kasus dari 39 kasus yang diperiksa. Sebanyak 17 kasus Bapepam-

LK menerapkan sanksi administratif kepada pihak-pihak yang melanggar. Sementara

itu kasus 3 ditutup karena tidak menemukan adanya pelanggaran terhadapa peraturan

perundang-undangan di bidang pasar modal. Selain itu terdapat dua kasus dimana

Bapepam-LK meningkatkan status ke tingkat penyidikan (di Proses secara pidana).

Bapepam-LK juga mencatat, dari 16 kasus penyidikan, 15 kasus masih dalam proses

dan satu kasus telah ditutup.

Pada tahun 2008 jumlah pelangaran dan tindak pidana yang diperiksa

Bapepam-LK meningkat cukup tajam Bapepam-LK telah melakukan pemeriksaan

berdasarkan pasal 100 UU No. 8 Tahun 1995 tentang Pasar modal atas 41 dugaan

pelanggaran peraturan perundang-undangan di bidang pasar modal dan melakukan

penyidikan sebagaimana dimaksud dalam pasal 101 UU tentang Pasar Modal atas 15

kasus dugaaan tindak pidana di bidang pasar modal.

Pada tahun 2009 terjadi peningkatan dua kali lipat tindak pidana di pasar

modal, Bapepam-LK telah melakukan pemeriksaan sebagaimana yang dimaksud

dalam pasal 100 UU Pasar modal atas 89 kasus dugaan pelangggaran peraturan di

bidang pasar modal dan melakukan penyidikan sebagaimana dimaksud dalam pasal

101 UU pasar modal atas 11 kasus dugaan tindak pidana di pasar modal.9

8
Hamud M. Balfas, Hukum Pasar Modal Indonesia, (Jakarta: Tatanusa, 2006), hal. 438

9
Joni Emirzon, Kejahatan Pasar Modal: Indikator, Kendala Pembuktian, dan Penegakan

Hukum Atas Pelaku Tindak Pidana (Jurnal Hukum Bisnis: volume 28-N0. 4-tahun 2009) hal. 6
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Pada tahun 2010 Bapepam-LK telah melakukan pemeriksaan atas 129 kasus

dugaan pelanggaran peraturan perundangan Pasar Modal dan memeriksa 12 kasus

tindak pidana di bidang pasar modal.10

Berdasarkan laporan tahun diterbitkan Bapepam-LK selama 4 tahun terakhir,

kasus-kasus dugaan pelanggaran pasar modal yang ditangani Bapepam-LK adalah

kasus yang berkaitan dengan keterbukaan emiten dan perusahaan publik,

perdagangan efek, dan pengelolaan investasi. Kasus-kasus yang berkaitan dengan

keterbukaan emiten dan perusaahaan publik antara lain dugaan pelanggaran atas

ketentuan transaksi yang mengandung benturan kepentingan, transaksi material,

keterbukaan pemegang saham tertentu, informasi atau fakta material yang harus

segera diumumkan kepada publik, penyajian laporan keuangan, penggunaan dana

hasil penawaran umum, dan lainnya. Kasus-kasus yang berkaitan dengan

perdagangan efek antara lain dugaan pelanggaran manipulasi pasar, perdagangan

semu, dan perdagangan orang dalam. Kasus-kasus yang berkaitan dengan

pengelolaan investasi antara lain pelanggaran perilaku oleh manajer investasi.11

Dengan demikian, dapat disimpulkan praktik tindak pidana di pasar modal dari tahun

ke tahun semakin meningkat sangat tajam.

Dalam pasar modal Jepang praktek insider trading juga sering terjadi.

Berdasarkan laporan tahunan Securities and Exchange Surveillance Commission

(SESC) praktek insider trading terus meningkat dari tahun 2001 sampai dengan 2010.

Pada tahun 2001/2002 kasus insider trading yang terjadi adalah 195 kasus.

Sedangkan pada tahun 2002/2003 kasus insider trading yang terjadi meningkat

menjadi 271 kasus. Pada tahun 2003/2004 juga meningkat menjadi 282 kasus. Pada

tahun 2004/2005 kasus insider trading yang terjadi meningkat sangat drastis menjadi

510 kasus. Sedangkan pada tahun 2005/2006 kasus insider trading yang terjadi ada

10
http://id.berita.yahoo.com/bapepam-lk-periksa-129-kasus-pasar-modal-20101230-

122436-294.html, diunduh tanggal 26 November 2011

11
Ibid
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527 kasus. Pada tahun 2006/2007, kasus insider trading yang ditangani oleh SESC

meningkat secara drastis juga menjadi 884 kasus. Pada tahun 2007/2008, kasus

insider trading juga mengalami peningkatan menjadi 951 kasus yang ditangani oleh

SESC. Pada tahun 2008/2009, kasus insider trading yang ditangani oleh SESC terjadi

sedikit penurunan menajdi 889 kasus. Pada tahun 2009/2010, kasus insider trading

yang ditangani oleh SESC mengalami penurunan menjadi 649 kasus.

Dalam kasus insider trading yang pernah terjadi di Jepang bahwa terjadinya

peningkatan aktivitas pelanggaran dan tindak pidana pasar modal berpengaruh

terhadap suatu pasar modal suatu negara. Dengan demikian, perlu diketahui

pengaturan yang mengatur berkaitan dengan insider trading yang terjadi, unsur-

unsurnya serta peran badan pengawas pasar modal Jepang dalam menanganinya.

Penulisan ini mengangkat kasus insider trading Yoshiaki Murakami di Jepang

serta penyelesaiannya dengan hukum pasar modal Jepang dan dikaitkan dengan

penegakan hukum mengenai insider trading di Indonesia. Kasus ini bermula ketika

Livedoor mengakuisisi saham Nippon Broadcasting System (NBS) pada bulan

januari 2005 dan saham pertamanya lebih dari 5% saham NBS yang beredar pada

tanggal 4 Februari 2005. Pada tanggal 8 Februari Livedoor mengejutkan pasar dengan

mengumumkan telah membeli sebanyak 29.6% di saham NBS, karena perdagangan

di luar jam pasar. Hal ini membuat Livedoor menjadi pemegang saham terbesar NBS.

Adapun Yoshiaki Murakami, dengan Murakami Fund telah membeli saham NBS

sebelum pengumuman Livedoor dan menjual sahamnya kepada Livedoor dan

memperoleh keuntungan yang sangat besar dengan menjual bagian sahamnya untuk

Livedoor melalui perdagangan pada tanggal 8 februari dan seluruh sahamnya melalui

transaksi pertukaran ketika harga saham NBS melonjak. Setelah penyelidikan awal,

Murakami ditangkap pada tanggal 5 juni 2006 dan didakwa pada tanggal 23 juni

dengan tuduhan insider trading. Murakami diduga telah melakukan kejahatan dengan

cara membeli saham NBS setelah informasi tentang keputusan Livedoor untuk
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membeli saham NBS disampaikan kepadanya tetapi sebelum Livedoor

mengumumkan informasi tersebut kepada publik.12

Penulisan ini mengangkat hal tersebut untuk meninjau secara yuridis

permasalahan di pasar modal untuk dikaji lebih mendalam, khususnya mengenai

insider trading yang terjadi di Jepang, apakah ada hal-hal yang berbeda pengaturan

pasar modal di Jepang dengan pasar modal Indonesia terkait dengan insider trading

dan unsur-unsur dapat dikatakan telah terjadi suatu tindak pidana insider trading serta

peran Securities and Exchange Surveilliance Commission (SESC) Jepang dalam

menangani kasus Insider trading di Jepang

Berdasarkan hal tersebut di atas, maka penulisan ini dimaksudkan untuk

mengangkat permasalahan di pasar modal untuk dikaji lebih mendalam dengan judul

“Tinjauan Yuridis kasus Insider Trading Yoshiaki Murakami di Jepang

Dikaitkan Dengan Penegakan Hukum Insider Trading Di Indonesia”

1.2. Perumusan Masalah

Berdasarkan latar belakang yang telah dikemukakan sebelumnya dan untuk

memberikan batasan yang jelas dalam penulisan ini, penulis merumuskan beberapa

pokok permasalahan yang akan menjadi focus dalam penulisan ini, adalah sebagai

berikut:

1. Bagaimanakah pengaturan insider trading di Jepang serta perbedaannya

dengan regulasi yang ada di Indonesia?

2. Bagaimanakah perbandingan unsur-unsur insider trading yang diatur di

Jepang dengan di Indonesia?

12 Fumitaka Eshima, The Murakami Fund Scandal and Insider tradingRegulations,

<http://www.asialaw.com/Article/1989232/The-Murakami-Fund-Scandal-and-Insider-Trading-

Regulations.html?Print=true&Single=true>, diunduh tanggal 31 mei 2012
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3. Bagaimanakah upaya yang dilakukan oleh Securities and Exchange

Surveillance Commission (SESC) dalam menangani kasus insider trading

Yoshiaki Murakami di Jepang?

1.3. Tujuan Penulisan

Tujuan dari penelitian ini dapat dibagi menjadi dua, yaitu tujuan umum dan

tujuan khusus. Tujuan umum penelitian ini adalah memberikan wawasan dan

pengetahuan kepada pembaca mengenai penanganan insider trading yang terjadi di

jepang dikaitkan dengan penegakan hukum insider trading di Indonesia.

Sedangkan tujuan khusus dari penelitian ini adalah sebagai berikut:

1) Untuk mengetahui pengaturan insider trading di jepang serta perbedaannya

dengan regulasi yang ada di Indonesia.

2) Untuk mengetahui perbandingan unsur-unsur insider trading yang diatur di

Jepang dan di Indonesia

3) Untuk mengetahui upaya yang dilakukan oleh Securities and Exchange

Surveillance Commission (SESC) dalam menangani kasus insider trading di

Jepang.

1.4. Definisi Operasional

1. Bapepam-LK adalah badan yang melakukan pembinaan, pengaturan, dan

pengawasan sehari-hari kegiatan pasar modal dan lembaga keuangan.13

2. Bursa efek adalah pihak yang menyelenggarakan dan menyediakan sistem dan

atau sarana untuk mempertemukan penawaran jual dan beli efek pihak-pihak

lain dengan tujuan memperdagangkan efek di antara mereka.14

3. Divestasi adalah tindakan penarikan kembali penyertaan modal yang

dilakukan oleh perusahaan modal venturadari perusahaan pasangan

13 Indonesia (A), op. cit, pasal 3 ayat (1)

14 Ibid Pasal 1 angka 4
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usahanyaatau lawan dari pada investasi, misalnya penjualanatau pelepasan

saham oleh pemegang saham lama.

Apabila pemilik saham lama menjual sahamnya kepada masyarakat atau

publik. Hasil penjualannya tidak dimasukkan sebagai pendapatan perusahaan,

akan tetapi akan masuk ke dalam kekayaan kontan pemilik yang menjual

sahamnya.

Dikatakan juga bahwa divestasi adalah membuat tunai, untuk merealisasikan

nilai tunai di bursa hasil penjualan sahamnya. Yang dijual bukan saham

cetakan baru akan tetapi saham lama sebelum perusahaannya go public.

Hasilnya berupa capital gain dikenakan pajak 15% sesuai UU pajak yang

berlaku.15

4. Efek adalah surat berharga, yaitu surat pengakuan utang, surat berharga

komersial, saham, obligasi, tanda bukti utang, unit penyertaan kontrak

investasi kolektif, kontrak berjangka atas efek dan setiap derivative dari

efek.16

5. Emiten adalah pihak yang melakukan penawaran umum.17

6. Informasi atau fakta material adalah informasi atau fakta penting dan relevam

mengenai peristiwa, kejadian atau fakta yang dapat mempengaruhi harga efek

pada bursa efek dan atau keputusan pemodal, calon pemodal, atau pihak lain

yang berkepentingan atas informasi atau fakta tersebut.18

7. Informasi orang dalam adalah informasi penting dan relevan yang dapat

mempengaruhi harga efek, yang dimiliki orang dalam (insider) dan informasi

tersebut belum terbuka untuk umum.19

15 Bapepam, op cit, hal 70

16 Indonesia (A), Undang-Undang No. 8 Tahun 1995 Tentang Pasar Modal, LN No. 8 Tahun

1995, TLN No. 3608. Pasal 1 angka 5

17 Ibid, Pasal 1 angka 6

18 Ibid, pasal 1 angka 7

19
Bapepam (A), op. cit, hal 93
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8. Investasi adalah penggunaan modal untuk memperoleh tambahan pendapatan

baik melalui investasi yang menghasilkan barang dan jasa maupun melalui

penambahan modal tidak langsung yang menghasilkan capital gain20

9. Orang dalam adalah seorang komisaris, direktur, pegawai perusahaan atau

perusahaan afiliasinya. Pemegang saham utama di dalam perusahaan atau

perusahaan afiliasi.21

Dalam pasal 95 Undang-Undang No. 8 Tahun 1995 Tentang Pasar Modal,

yang dimaksud dengan orang dalam adalah:

a. komisaris, direktur, atau pegawai Emiten atau Perusahaan Publik;

b. pemegang saham utama Emiten atau Perusahaan Publik;

c. orang perseorangan yang karena kedudukan atau profesinya atau karena

hubungan usahanya dengan Emiten atau Perusahaan Publik memungkinkan

orang tersebut memperoleh informasi orang dalam; atau Pihak yang dalam

waktu 6 (enam) bulan terakhir tidak lagi menjadi Pihak sebagaimana

dimaksud dalam huruf a, huruf b, atau huruf c di atas.

10. Pasar Modal adalah kegiatan yang bersangkutan dengan penawaran umum

dan perdagangan efek perusahaan publik yang berkaitan dengan efek yang

diterbitkannya, serta lembaga dan profesi yang berkaitan dengan efek.22

11. Perantara pedagang Efek adalah pihak yang melakukan kegiatan usaha jual

beli efek untuk kepentingan sendiri atau pihak lain.23

12. Perdagangan orang dalam (Insider trading) adalah istilah teknis yang hanya

dikenal dalam pasar modal. Istilah tersebut mengacu kepada praktek dimana

orang dalam (corporate insider), melakukan transaksi sekuritas dengan

20 Ibid, hal 98

21 Ibid

22 Indonesia (A), op. cit, Pasal 1 angka 13

23 Indonesia (A), op. cit., pasal 1 angka 18
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mengunakan informasi orang eksklusif yang mereka miliki yang belum

tersedia bagi masyarakat24

13. Prinsip keterbukaan adalah pedoman umum yang mensyaratkan emiten,

perusahaan publik, dan pihak lain yang tunduk pada undang-undang No. 8

tahun 1995 tentang Pasar modal untuk menginformasikan kepada masyarakat

dalam waktu yang tepat seluruh informasi material mengenai usahanya atau

efeknya yang dapat berpengaruh terhadap keputusan pemodal terhadap efek

dimaksud dan atau harga dari efek tersebut.25

14. Saham adalah bagian dari kepemilikan modal sendiri di dalam perseroan dan

bukti kepemilikannya disebut saham atau penyertaan modal dalam pemilikan

suatu perseroan terbatas.26

1.5. Metode Penelitian

Penelitian secara ilmiah dilakukan manusia menyalurkan hasrat ingin tahu

yang telah mencapai hasrat ingin tahu yang telah mencapai taraf keilmuan, yang

disertai dengan suatu keyakinan bahwa setiap gejala dapat di telaah dan dicari sebab

akibatnya. Suatu penelitian yang telah dimulai apabila seseorang berusaha untuk

memecahkan suatu masalah secarea sistematis dengan metode-metode tertentu, yaitu

metode-metode ilmiah untuk menemukan kebenaran. Dengan demikian, penelitian

pada hakikatnya merupakan suatu bagian pokok dari ilmu pengetahuan yang

bertujuan untuk lebih mengetahui dan lebih memperdalam segala segi kehidupan.27

Penelitian merupakan suatu sarana pokok dalam pengembangan ilmu

pengetahuan maupun teknologis. Hal ini disebabkan oleh karena penelitian bertujuan

24
Najib A. Gisymar, op. cit., hal 1

25 Ibid, pasal 1 angka 25

26 Bapepam, Penuntun Pelaku Pasar Modal Indonesia, (Jakarta: Yayasan Mitra

DanaBapepam, 1991), hal 177

27 Soerjono soekanto, Ringkasan Metodologi Penelitian Hukum Empiris, (Jakarta: Hill-co,

1990) hal. 3
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untuk mengungkapkan kebenaran secara sistematis, metodologis, dan konsisten.

Melalui proses penelitian tersebut diadakan analisa dan konstruksi terhadap data yang

telah dikumpulkan dan diolah.28

Suatu penelitian erat kaitannya dengan metodologi dengan metodologi.

Metodologi pada hakekatnya memberikan pedoman tentang tatacara seorang ilmuwan

mempelajari, menganalisis dan memahami lingkungan-lingkungan yang

dihadapinya.29

Dalam penulisan skripsi ini, penulis melakukan penelitian hukum. Penelitian

hukum merupakan suatu kegiatan ilmiah yang didasarkan pada metode, sistematika

dan pemikiran tertentu, yang bertujuan untuk mempelajari satu atau beberapa gejala

hukum tertentu, dengan jalan menganalisisnya.30

Metodologi yang digunakan dalam penilitian (skripsi) ini adalah metode

pendekatan normatif yuridis. Dalam penulisan ini akan dikaitkan insider trading di

Jepang dengan peraturan atau undang-undang yang mengatur pelanggaran insider

trading. Dengan demikian, sumber datanya adalah data sekunder yang terdiri dari

bahan hukum primer, bahan hukum tersier.31

Bahan hukum primer adalah bahan-bahan hukum yang mengikat, bahan

hukum primer yang digunakan dalam penelitian ini seperti, peraturan perundang-

undangan tentang pasar modal Indonesia, peraturan Bapepam-LK, peraturan yang

mengatur Insider trading di Jepang serta peraturan perundang-undangan lain yang

berhubungan dengan penelitian ini. Bahan hukum sekunder adalah bahan yang

memberikan penjelasan mengenai bahan hukum primer, seperti rancangan undang-

28 Soerjono Soekanto & Sri Mamudji, Penelitian Hukum Normatif, (Jakarta: Rajawali, 1986),

hal 1

29 Soerjono Soekanto, Pengantar Penelitian Hukum, (Jakarta: Unversitas Indonesia-UI Press,

2010), hal 6

30 Ibid, hal 43

31 Amirudin dan Zainal Asikin, Pengantar Matode Penelitian Hukum, (Jakarta: Rajawali

Press, 2006), hal. 118
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undang, hasil penelitian atau pendapat pakar hukum.32 Bahan hukum sekunder yang

penulis gunakan dalam penelitian ini adalah buku-buku, artikel ilmiah (jurnal hukum

bisnis dan jurnal hukum pasar modal), penelusuran internet (www.google.com,

www.hukumonline.com, www.legalitas.org, www.bapepam-lk.com,

www.lib.ui.ac.id, www.lontar.ui.ac.id, www.law.ui.ac.id dan lain-lainnya). Bahan

hukum tersier adalah bahan hukum yang memberikan petunjuk maupun penjelasan

terhadap bahan hukum primer dan bahan hukum sekunder seperti kamus hukum atau

enskopedia.33

Dilihat dari sifatnya, penelitian ini adalah penelitian deskriptif. Penelitian

deskriptif bertujuan untuk menggambarkan secara tepat sifat suatu individu, keadaan,

gejala atau kelompok tertentu atau untuk menentukan frekuensi suatu gejala.34

Dikaitkan dengan skripsi ini, jika dilihat dari sifatnya, maka skripsi ini digambarkan

secara jelas mengenai insider trading dan dikaitkan dengan keadaan dan para pelaku

dari tindakan kasus insider trading di Jepang.

Jika dipandang dari sudut bentuknya, penelitian ini merupakan penelitian

prespektif. Penelitian prespektif dimaksudkan untuk mendapatkan saran-saran

mengenai apa yang harus dilakukan untuk mengatasi suatu masalah tertentu.35

Dikaitkan dengan skripsi ini karena membahas mengenai kasus yang samapi sekarang

di Indonesia belum ada satupun kasus yang dapat dibuktikan dan dapat dilakukan

penegakan hukum terhadap kasus Insider trading, sehingga diharapkan ada suatu

saran-saran yang harus dilakukan untuk mengatasi masalah-masalah yang terjadi dan

para pihak yang melakukan Insider Trading akan jera dan tidak akan melakukan

perdagangan orang dalam di kemudian hari.

32 Ibid, hal 119

33 Ibid

34 Sri Mamudji, et al., Metode Penelitian dan Penulisan Hukum, (Jakarta: Badan Penerbit

Fakultas HUkum Universitas Indonesia, 2005), hal 4.

35 Amirudin dan Zainal Asikin, Op cit, hal. 28
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Jika dipandang dari sudut tujuannya, penelitian ini merupakan penelitian

problem solution. Penelitian problem solution bertujuan memberikan jalan keluar

atau saran pemecahan masalah.36 Namun, jika dipandang dari sudut penerapannya,

penelitian ini merupakan penelitian berfokus masalah. Penelitian berfokus masalah

adalah suatu penelitian yang menghubungkan penelitian murni dengan penelitian

terapan.

Dalam penelitian ini penelitian yang diteliti berdasarkan pada teori atau dilihat

kaitannya antara teori dengan praktek.37 Masalah yang menjadi fokus dalam

penulisan ini adalah masalah penegakan hukum kasus insider trading di Indonesia

serta perbandingan penegakan hukumnya di Jepang. Jika dilihat dari ilmu yang

dipergunakan, penelitian ini merupakan penelitian mono disipliner. Penelitian mono

disipliner adalah penelitian yang didasarkian pada satu disiplin ilmu.38 Disiplin ilmu

yang digunakan dalam penelitian adalah disiplin ilmu hukum.

Metode pengelolahan dan analisis data dalam penulisan ini, bahwa data-data

yang diperoleh dari hasil penelitian kepustakaan berupa bahan-bahan hukum primer,

sekunder dan tersier untuk menguraikan konsep ataupun teori sehubungan dengan

hasil penelitian ini akan dianalisis secara kualitatif, dimana analisis yang diperoleh

akan digunakan untuk menjawab permasalahan dalam penelitian ini serta diambil

kesimpulannya.

1.6. Sistematika Penulisan

Sistematika penulisan merupakan uraian dari susunan penulisan yang

terperinci untuk menggambarkan lingkup dari penelitian yang dilakukan. Penulis

dalam menguraikan permasalahan dan pembahasan atas skripsi ini, membaginya ke

dalam lima bab dengan sistematikan penulisan sebagai berikut:

36 Sri Mamudji, Et al, op. cit., hal 5

37 Ibid

38 Ibid
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Bab 1 merupakan pendahuluan yang meliputi latar belakang, perumusan

masalah, tujuan penelitian, defenisi operasional, metode penelitian dan sistematika

penelitian.

Dalam bab 2 merupakan teori mengenai pasar modal dan insider trading

meliputi pengertian dan sejarah pasar modal, kejahatan dalam pasar modal, tindak

pidana dalam pasar modal dan pelanggaran, insider trading sebagai suatu tindak

pidana pasar modal, pengertian insider trading, syarat terjadinya insider trading,

pengecualian terhadap insider trading, indikator terjadinya insider trading,

perbandingan pengaturan mengenai penanganan insider trading yang terjadi di

Jepang dengan pengaturan insider trading yang ada di Indonesia

Bab 3 merupakan teori-teori yang membahas insider trading di Jepang dan

penanganannya yang meliputi tinjauan tentang insider trading di Jepang dan

penangananya meliputi, sejarah pasar modal di Jepang, insider trading di Jepang,

perbandingan unsur-unsur insider trading yang diatur di Jepang dikaitkan dengan di

Indonesia, dan Securities and Exchange Surveillance Commission (SESC) sebagai

regulator dalam pasar modal di Singapura dan penegakan hukumnya.

Bab 4 merupakan pembahasan yang menganalisa kasus insider trading

Yoshiaki Murakami di Jepang yang meliputi kasus posisi insider trading Yoshiaki

Murakami dan analisis kasus insider trading Yoshiaki Murakami dan penanganannya

oleh Securities and Exchange Surveillance Commission (SESC).

Bab 5 merupakan merupakan hasil penelitian yang dilakukan yang terdiri atas

dua sub bab yaitu kesimpulan dan saran.
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BAB 2

PASAR MODAL DAN INSIDER TRADING

2.1. Pengertian dan Sejarah Pasar Modal

2.1.1. Pengertian Pasar Modal

Pasar modal didefenisikan sebagai pasar yang memperjualbelikan

berbagai instrument keuangan (sekuritas) jangka panjang, baik dalam

bentuk utang maupun modal sendiri yang diterbitkan oleh perusahaan

swasta.39 Pengertian lain mengenai pasar modal (capital market) adalah

pasar untuk berbagi instrument jangka panjang yang bisa diperjualbelikan,

baik dalam bentuk utang maupun modal sendiri. Pasar modal adalah

kegiatan yang bersangkutan penawaran umum dan perdagangan efek atau

perusahaan publik yang berkaitan dengan efek untuk melakukan transaksi

jual beli. Oleh karena itu, pasar modal merupakan tempat bertemu antara

penjual dan pembeli modal/dana.40

2.1.2. Sejarah Pasar Modal

Sejarah Pasar Modal Dunia

1. Sebelum tahun 1900

Sejarah pasar modal berjalan seiring dengan aktivitas ekonomi negara-

negara maju sejak abad pertengahan. Pada masa itu, perkembangan

aktivitas perekonomian dititikberatkan pada sektor pertanian dan

perkebunan dimana aktivitas ekonomi yang terus membesar karena

keuntungan yang diraih juga luar biasa. Akibatnya terjadi peningkatan

intensitas permintaan akan produk pertanian dan perkembangan yang

berimbas pada pembengkaan modal dan biaya pengiriman. Dengan

39
M. Irsan Nasarudin, Et. al., op cit, hal. 13

40
Elsi Kartika Sari dan Advendi simangunsong, Hukum Dalam Ekonom, Jakarta: Grasindo,

2007), hal. 146
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demikian muncul modus penghimpunan dana dari masyarakat yang

kemudian berkembang dan menjadi cikal bakal pasar modal. Berikut ini

adalah beberapa sejarah singkat perkembangan pasar modal dibeberapa

negara:

a. Amerika Serikat

Kegiatan pasar modal Amerika Serikat sudah dilakukan di New York

secara informal sejak 1700. Pada tahun 1972, secara resmi dibentuk

lembaga bursa New York oleh 24 pialang yang menjadi cikal bakal

New York Stock Exchange (NYSE). Tahun 1817 asosiasi pialang

tersebut secara demokratis atas prakarsa sendiri menyiapkan

pembentukan New York Stock and Exchange Board yang merupakan

cikal bakal otoritas pasar modal yang dikenal dengan Securities and

Exchange Commission (SEC).41

b. Inggris

Pengaturan pasar modal dimulai pada abad XIII yang mengharuskan

pialang saham di kota London mempunyai izin. Pada tahun 1867

dibuat peraturan untuk mengantisipasi perbuatan perusahaan yang bisa

merugikan investor dengan membuat standar pembuatan prospektus

yang mengandung prinsip keterbukaan dan harus didaftarkan (The

Company Act 1867). Selanjutnya pada tahun 1890 diberlakukan

Directors Liability Act yang memuat serangkaian tindakan yang harus

dilakukan oleh direksi dan pertanggungjawaban direksi atas perbuatan

yang tergolong penipuan.42

c. Kanada

Kegiatan pasar modal dimulai pada tahun 1817 ketika Bank of

Montreal melakukan Go public, tetapi Montreal Stock Exchange baru

resmi berdiri pada tahun 1874. Di Toronto para pialang bertemu

41 M. Irsan Nasarudin, Et. al., op cit, hal. 54

42
Ibid
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beberapa jam sehari sejak tahun 1878 mendidirikan Toronto Stock

Exchange (TSE) melalui Undang-Undang Negara bagian Ontario.43

d. Jepang

Bursa pertama dibuka pada tahun 1878, tetapi pada tempo 109 tahun,

yaitu tepatnya tahun 1987, bursa Tokyo berhasil menjadi bursa yang

paling disegani di dunia sejajar dengan bursa-bursa lain di dunia.

Bahkan, dengan nilai dan value trade-nya lebih besar dari GNP negara

itu.44

2. Sesudah tahun 1900

Pasar modal di era tahun 1900 lebih berkembang di Amerika Serikat dan

di negara-negara Eropa Barat. Saat ini Amerika Serikat mempunyai 2 pasar

modal nasional, yaitu New York Stock Exchange (NYSE) dan Amerika Stock

Exchange (ASE), 7 pasar modal regional, yaitu Boston Stock Exchange, The

ChicagoBoard Options Exchange, The Cincinmati Stock Exchange, The Inter-

Mountain Exchange, The Midwest Stock Exchange, The Pasific Stock

Exchange, dan The Philadelpia Stock Exchange dan 1 Over-The Counter yang

terkenal dengan NASDAQ (National Association of Securities Dealers

Automated Quotation). Kongres Amerika Serikat membentuk suatu badan

nasional yang mengurus pasar modal yaitu Securities and Exchange

Commission (SEC), melalui Undang-undang yang dikenal dengan The

Securities Exchange Act tahun 1934.45

2.2. Kejahatan dalam pasar modal

Dalam hal terjadinya kejahatan dan pelanggaran di pasar modal diasumsikan

berdasarkan beberapa alasan, yaitu kesalahan pelaku, kelemahan aparat yang

mencakup perlindungan hukum dan penegakan hukum yang semakin penting.46

43
Ibid, hal 55

44
Ibid

45
Ibid, hal 55-57

46
Nasarudin., op. cit., hal 258
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Untuk membuktikan suatu tindak pidana dalam pasar modal tidaklah mudah

karena pelakunya adalah orang-orang yang sangat well educated dengan modus

operandi yang sangat canggih pula. Selain itu, tindak pidana di pasar modal tidak

terasa secara langsung oleh para investor yang menjadi korbanya, karena memang

tidak ada luka fisik yang dialami.47

Salah satu unsur dari tindak pidana yang terjadi di pasar modal adalah adanya

penyalahgunaan kepercayaan yang diberikan kepada pelaku tindak pidana. Hal

tersebut adalah sesuai dengan rumusan kejahatan kerah putih selama ini digunakan.

Tindak pidana dalam pasar modal sebagaian juga mengandung unsur

penyalahgunaan kepercayaan oleh orang diberikan kepercayaan tersebut.48

2.2.1 Tindak Pidana Dalam Pasar Modal

Pengertian tindak pidana di pasar modal adalah tindak pidana yang dilakukan

dan terjadi di pasar modal. Tindak pidana di bidang pasar modal mempunyai

karakteristik yang khas, yaitu antara lain adalah “barang” yang menjadi objek dari

tindak pidana adalah informasi, selain itu, pelaku dari tindak pidana tersebut bukanlah

mengandalakan kemampuan fisik, namun lebih mengandalkan kemampuan untuk

membaca situasi pasar serta memanfaatkannya untuk kepentingan pribadi. Tindak

pidana dalam pasar modal ini bisa berdampak luas dan fatal.49

Dalam Undang-Undang Pasar Modal Indonesia, secara tegas membagi tindak

pidana kedalam dua bagian, yaitu pertama tindak pidana yang sifatnya kejahatan dan

kedua tindak pidana yang sifatnya pelanggaran.

47
Hamud M. Balfas, Hukum Pasar Modal Indonesia, (Jakarta: PT Tatanusa, 2006), hal. 434

48
Ibid., hal 435-436

49
Willy Isnanda, Analisis Kasus Dugaan Insider Trading Dalam Perdagangan Saham PT.

Bhakti Investama, Tbk (Skripsi Sarjana Fakultas Hukum Universitas Indonesia, Depok, 2010), hal 75
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2.1.1.1. Kejahatan

Dengan semakin berkembangnya kegiatan ekonomi dalam suatu masyarakat

terdapat kecenderungan bahwa tingkat dan ragam kejahatan pun akan terus

meningkat. Hal ini tidak terkecuali juga berlaku terhadap kejahatan-kejahatan yang

ada di pasar modal. Ketika kegiatan pasar modal belum ada atau masih rendah,

beberapa kejahatan yang berhubungan dengan kegiatan-kegiatan dalam dalam bidang

kebursaan ini hampir sama sekali tidak ada.50

Terdapat berbagai macamjenis kejahatan dalam bidang pasar modal. Untuk

lebih memahami kejahatan dalam pasar modal maka akan dipaparkan mengenai

beberapa kejahatan dalam pasar modal.

A. Penipuan

Penipuan merupakan membuat pernyataan yang tidak benar mengenai fakta

yang material atau tidak mengungkapkan fakta yang material agar pernyataan yang

dibuat tidak menyesatkan mengenai keadaan yang terjadi pada saat pernyataan dibuat

dengan maksud untuk menguntungkan atau menghindarkan kerugian untuk diri

sendiri atau pihak lain dengan tujuan memengaruhi pihak lain untuk membeli atau

menjual efek.51

B. Manipulasi Pasar

Manipulasi pasar adalah tindakan yang dilakukan oleh setiap pihak secara

langsung maupun tidak langsung dengan maksud untuk menciptakan gambaran semu

atau menyesatkan mengenai perdagangan, keadaan pasar, atau harga efek di bursa

efek.52

Manipulasi pasar merupakan tindak pidana dimana undang-undang hanya

mengaturnya untuk kejadian yang hanya terjadi di bursa efek saja, yaitu khusus untuk

50
Balfas, op. cit., hal 205-206

51 Indonesia, op. it., pasal 90 huruf c

52
Indoneisa, op. cit., pasal 91
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efek/saham yang terdaftar dan diperdagangkan dibursa efek saja. Manipulasi pasar

dan manipulasi harga diatur hanya untuk perdagangan yang terjadi di dalam bursa,

karena informasi atas harga efek yang terjadi di dalam bursa selalu dipublikasikan

secara luas melalui media massa. Oleh karena itu pelanggaran atas manipulasi pasar

yang terjadi atas harga efek dan keadaan pasar secara sebenarnya, dan bukan

merupakan sesuatu yang direkayasa oleh para pelaku pasar.53

Dalam manipulasi pasar ada beberapa pola yang digunakan dalam melakukan

manipulasi pasar adalah sebagai berikut:

1. Menyebarluaskan informasi palsu mengenai emiten dengan tujuan untuk

memengaruhi harga efek perusahaan yang dimaksud di bursa efek (false

information). Misalnya, suatu pihak menyebarkan rumor bahwa emiten A

akan segera dilikuidasi, pasar merespon yang menyebabkan harga efeknya

jatuh tajam di bursa.

2. Menyebarluaskan informasi yang menyesatkan atau informasi yang tidak

lengkap (misinformation). Misalnya, suatu pihak menyebarkan rumor bahwa

emiten A tidak termasuk perusahaan yang akan dilikuidasi oleh pemerintah,

padahal emiten A termasuk yang diambil alih oleh pemerintah.

Dalam praktik perdagangan internasional dikenal beberapa kegiatan yang

dapat digolongkan sebagai manipulasi pasar, yaitu:

a. Marking the close, yaitu merekayasa harga permintaan atau penawaran efek

pada saat atau mendekati saat penutupan perdagangan dengan tujuan

membentuk harga efek atau harga pembukaan yang lebih tinggi pada harga

perdagangan berikutnya.

b. Painting the tape, yaitu kegiatan perdagangan antara rekening efek atau

dengan rekening efek lain yang masih berada dalam perusahaan satu pihak

atau mempunyai keterkaitan sedemikian rupa sehingga terjadi perdagangan

semu. Pada dasarnya painting the tape mempunyai kemiripan dengan marking

the close namun dapat dilakukan setiap saat.

53
Balfas, op. cit., hal 471
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c. Pembentukan harga berkaitan dengan merger, konsolidasi, atau akuisisi.

Dalam hal ini, pemegang saham suatu perusahaan dapat memanfaatkan

kondisi berkaitan dengan merger,konsilidasi dan akuisisi untuk kepentingan

pribadi melalui manipulasi pasar dengan menaikan harga sesukanya karena ia

yakin bahwa berapun harga yang ditawarkan, pasti akan disetujui oleh

perseroan.

d. Cornering the market, merupakan pembelian efek dalam jumlah besar

sehingga dapat menguasai pasar.

e. Pools, merupakan perhimpunan dana dalam jumlah besar oleh sekelompok

investor dimana dana tersebut dikelola oleh broker atau seseorang yang

memahami kondisi pasar. Manager dari poolsmembeli saham suatu

perusahaan dan menjualnya kepada anggota kelompok investor tersebut untuk

mendorong frekuensi jual beli efek sehingga dapat meningkatkan harga efek

tersebut.

f. Wash Sales, merupakan suatu praktek dimaan antara anggota suatu asosiasi

dilakukan order beli order jual pada saat yang sama dimana tidak terjadi

perubahan kepemilikan manfaat atas efek. Tujuan dari hal ini adalah untuk

membuat gambaran dari aktivitas pasar dimana tidak terjadi penjualan atau

pembelian yang sesungguhnya.

g. Insider trading, adalah kejahatan dalam pasar modal yang terjadi apabila

orang dalam perusahaan melakukan perdagangan dengan menggunakan

informasi yang belum dipublikasikan. Dalam hal ini, insider mempunyai

informasi yang mengandung fakta material yang dapat mempengaruhi harga

saham.

2.1.1.2. Pelanggaran

Selain kejahatan, dalam pasar modal juga terdapat tindak pidana pelanggaran.

Pelanggaran merupakan suatu tindak pidana yang kerap kali terjadi dalam pasar

modal. Pelanggaran di bidang pasar modal merupakan pelanggaran yang sifatnya

teknis administratif. Ada tiga pola pelanggaran yang lazim terjadi, yaitu:
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1. Pelanggaran yang dilakukan secara individual

2. Pelanggaran yang dilakukan secara berkelompok

3. Pelanggaran yang dilakukan langsung atau berdasarkan perintah atau

pengaruh pihak lain.

Pelaku yang terlibat dalam pasar modal adalah pihak-pihak yang

berpendidikan cukup tinggi. Pihak-pihak yang berpotensi melakukan pelanggaran

adalah emiten atau perusahaan public dan pihak-pihak yang mempunyai posisi

strategis di dalam perusahaan seperti direksi, komisaris, dan pemegang saham utama.

Pihak lain yang berpotensi melakukan pelanggaran adalah para professional di bidang

pasar modal, seperti penasehat investasi, manjer investasi, akuntan, konsultan hukum,

penilai dan notaries.

2.3. Insider Trading sebagai Suatu Tindak pidana Pasar Modal

2.3.1. Pengertian Insider Trading

Pengertian insider trading dalam black’s law dictionary diartikan sebagai :

The use of material, non public information in trading the shares of a

company by a corporate insider or the other person who owes the

fiduciary duty to the company. This is the classic definition, known as

“misappropriation theory: the deceitful acquisition and misuse of

information that properly belongs to the persons to whom one owes a

duty. Thus under the misappropriation theory, it is insider trading for

a lawyer to trade in the stock XYZ corporation after learning that a

client of lawyer’s firm is planning a takeover of XYZ. But under the

classic definition that is not insider trading because the lawyer owes

no duty to XYZ itself.54

Selanjutnya dikatakan bahwa:

what is insider trading? The term is probably best defiend, to extent

any definition as adequate, as ‘the purchase or sale of securities on

54
Bryan A. garner, Black’s Laws Dictionary, (St Pul Minn: Thomson West, 2004), hal 811
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the basis of material non-public information’. What count ‘as non-

public information can be deemed material? When is a trader who is

in pessesion of material, non-public information trading ‘on the basis’

of that information? Must the information is about the company whose

securities are being purchased or sold? what characteristics

established ‘insider’ status sufficient to warrant legal proscriptions or

trading? This are all questions that derived from definition of insider

trading just offerd…55

Dikatakan lebih jauh lagi bahwa:

A number of different parties may be subject to variety of monetary

penalties under the federal securities laws for engaging in illegal

insider trading. These parties include actual trsders, their tippers as

well as broker-dealers, and investment advisors (when they fail to take

appropriate steps to prevent the insider trading violations or fail to

maintain and enforce polices and procedures reasonably designed to

prevent the occurrence of such trading). Measures that may be

orderedinclude: (1) requiring the subject party to ‘disgorge’ the ill-

gotten profits (or loss) avoided in SEC enforcement, (2) subjecting

individuals to minimum criminal fine of $1 million and 10 years

imprisonment, (3) in an SEC enforcement action with, within a court’s

directions, ordering the subject party to pay into the US treasury a

treble damage penalty amounting to three times the profit gain or loss

avoided.56

55 Ibid

56
Ibid
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Dalam menjelaskan makna insider trading dan insider information dalam

Black’s Law Dictionary dikatakan bahwa insider adalah :57

1. Securities. A person who has knowledge of facts not available to the

general public

2. Temporary insider. A person or firm that receives inside information

in the course of permorming professional duties for a client. Generally

that person or firm is subject to the same proscription as an insider.

3. One who take part in the control of a corporation, such as an offer or

directions, or one who owns 10% or more of the corporation stocks.

4. Bankruptcy. An entity or person who is so related to a debtor that any

deal between them will not be considered an arm’s length transaction

and will be subject to close scrutiny.

Setelah mengetahui pengertian dari insider, makaberikut ini akan dijelaskan

mengenai pengertian dari Inside information adalah:

information about a company’s financial or market situation obtained

not from public disclosure, but from a source within a company or a

source that owes the company a duty to keep the information

confidential.58

Menurut Barron’s Law Dictionary, insider trading adalah:

buying or selling corporate officer or other insider who profits by his

acces to information not available to the public. Such trading is illegal

under state and federal law based on a policy that all persons trading

in stock should have equal acces to information and that insiders

should not profit personally from something that belongs to

corporation. For these reasons, the courts have used the securities

57 Ibid, hal 810

58
Steven H. Gifis, law Dictionary, (New York: Baron, 2003), hal 259
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exchange act of 1934 to require insiders eithers to disclose all

material insideinformation or to abstain from trading. The prohibition

against trading on inside informatioan is enforced regardless of

whether the trading is done by the insider trading or by unscrupulous

investor who has been tipped off by the insider.59

Dalam section 16(a) dari The Securities Exchange Act tahun 1934 yang

dimaksud dengan insider adalah:

as every officer and director of a corporation and any persons who

owes more than 10% of the stocks of that corporation. Under federal

law such insider are forced to return to the corporation the ‘short

swing’ profit which they made on the sale or exchange or corporate

stock. Such profit are defined under the federal statue as those made

by the insiders through sale or other dispositions of the corporate

stock within 6 months after purchase. Both Federal Securities Acts

and State Blue Sky Laws regulate the stock transactions of individuals

who have acces to inside information concerning a corporation. Theb

laws were enacted so that the general investing public would not

hesitate in purchasing securities for far that they have been artificially

inflated or deflated by insider trading. Under the bankruptcy act of

1978, special rules for preferences apply to insiders who are defined

as individuals or business entities closely related to the debtor.60

Menurut Merriam-Webster’s Dictionary of Law, Insider trading adalah:

The illegal use of especially, material inside information for profit in

financial trading. Sedangkan pengertian insider adalah: A person who

is in a position of power or has access to confidential information: as

59 Ibid

60
Merriam-Webster’s Dictionary Law, (Massachusetts: Merriam-Webster inc.,1996), Hal 250
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(1) one (as an officer, director, employee, relative, or owner of more

10% of the corporation’s stock) who is in a position to have special

knowledge of the affairs of or to influence the decision of a company

(2) an individual (as a relative or an influence party) or entity (as a

corporate affiliate) having a close relationship with a debtor such that

transaction are not made a arm’s length and are subject to closer

scrutiny than the transaction of those dealing at arm’s length.

Sementara itu, inside information adalah: information not known to the

public that one has obtained by virtue of being an insider –called also

insider information.61

Berdasarkan rumusan pengertian dan defenisi yang diberikan oleh defenisi

tersebut di atas, dapat diketahui bahwa meskipun secara sederhana, yang dinamakan

dengan informasi orang dalam adalah informasi yang tidak tersedia untuk umum,

yang hanya diketahui oleh orang dalam tertentu saja. Sedangkan pengertian Insider

trading mengalami perkembangan dalam pengertian dari siapa yang dapat disebut

sebagai orang dalam dan bagaimana suatu transaksi yang dilakukan oleh orang dalam

dapat dikategorikan sebagai tindakan atau perbuatan atau transaksi insider trading

yang dilarang.62

2.3.2. Syarat Terjadinya Insider Trading

Yang dapat dikatakan telah melakukan insider trading apabila telah

memenuhi syarat-syarat dilakukannya insider trading. Berikut ini adalah syarat-syarat

terjadinya insider trading adalah sebagai berikut:

a. Adanya orang dalam

61
Ibid, hal 249-250

62 Gunawan Widjaja, Kajian Hukum Tentang Insider Trading di Pasar Modal Dan Konsep

Perlindungan Investor, (Jakarta: Yayasan Pengembangan Hukum Bisnis -- Jurnal Hukum Bisnis volume

28-No.4, 2009), hal 14-15
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Yang dimaksud dengan orang dalam adalah para pemegang saham dari suatu

perusahaan terbuka yang juga menjabat suatu posisi eksekutif dan terdapat juga

pedagang menurut jabatannya, seperti yang dibedakan dari seorang anggota dari

masyarakat yang menanam modalnya, yang dikenal sebagai seorang “insider”

atau “lamb”63

b. Informasi orang dalam

Informasi orang dalam adalah kejadian dalam perusahaan (corporate

affairs) yang belum terbuka untuk umum, dimana pihak “officiers” dari

perusahaan yang bersangkutan telah terlebih dahulu mengetahui informasi

tersebut, misalnya jika perusahaan akan melakukan akuisisi. Informasi tersebut

tidak dibenarkan untuk menjadi dasar pertimbangan dalam hal melakukan

perdagangan.64 Informasi orang dalam yang dimaksud haruslah merupakan

informasi yang ada atau berhubungan dengan perusahaan atau emiten tersebut.

Jadi apabilasuatu informasi tidak ada kaitan atau hubungannyadengan perusahaan,

maka informasi tersebut tidak dapat disebut sebagai informasi orang dalam

meskipun perusahaan atau emiten tersebut dapat menerima akibatnya.

c. Terjadinganya perdagangan (trading)

Untuk dapat disebut sebagai suatu insider trading, maka informasi orang dalam

harus diperdagangkan (ada trading). Jika belum diperdagangkan maka belum

dapat disebut sebagai insider trading namun hanyalah suatu pelanggaran dari

kewajiban disclosure. Disamping itu insider trading yang dilakukan haruslah

dimotivasi oleh adanya informasi orang dalam yang diperoleh tersebut dan

perdagangan tersebut bertujuan untuk meraup keuntungan pribadi.65

63
Hamud M. Balfas, Op Cit , hal 111

64
Andy Revianto, Insider Trading: Studi kasus Pada Perdagangan Saham PT Semen Gresik

(Persero), Tbk, (Skripsi Sarjana Fakultas Hukum Universitas Indonesia, Depok, 2008), hal 112

65
Willy Isnanda, Analisis Kasus Dugaan Insider Trading Dalam Perdagangan Saham PT Bhakti

Investama, Tbk, (skripsi Sarjana Fakultas Hukum Universitas Indonesia, Depok, 2011), hal 93-94

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



29

Universitas Indonesia

2.3.3. Pengecualian terhadap Insider Trading

Tidak semua informasi orang dalam yang diperdagangkan dapat dikategorikan

sebagai tindakan insider trading. Ini merupakn prinsip lain dari hukum pasar modal

yang dianut dibanyak negara. Sebaliknya ada juga peristiwa dimana informasi

memang tidak perlu bahkan tidak boleh di disclouse, tetapi tidak boleh menjadi dasar

suatu trading.66

Menurut Munir Fuady, contoh informasi yang tidak perlu bahkan tidak boleh

di-disclose, yaitu:67

1. Informasi yang belum matang untuk di-disclouse.

2. Informasi yang apabila di-disclouse akan dimanfaatkan oleh pesaing-

pesaingnya sehingga merugikan perusahaan tersebut.

3. Informasi yang sifatnya rahasia.

Berdasarkan ketiga hal tersebut diatas dapat di jelaskan bahwa informaswi

yang belum matang untuk di-disclouse, misalnya sebuah perusahaan pertambangan

menemukan sumur baru yang belum begitu pasti sehingga tidak perlu untuk di-

disclouse karena informasinya yang belum akurat. Untuk informasi yang dapat

dimanfaatkan oleh pesaing untuk merugikan perusahaan, misalnya saja rahasia

dagang perusahaan atau rese makan tertentu yang apabila di umumkan dapat

merugikan perusahaan yang dapat digunakan oleh perusahaan pesaing untuk

menyaingi perusahaan tersebut. Sedangkan untuk informasi yang sifatnya rahasia, ini

biasanya disebut dengan rahasia perusahaan sehingga tidak dapat dengan

sembarangan di-disclouse ke umum yang menyangkut rahasia perusaan.

Ketiga hal tersebut diatas, maka tidap dapat dilakukan disclouse terhadap

informasinya walaupun hal tersebut dapat mempengaruhi harga sahamdi pasar dan

66
Alder Hayman Manurung, Strategi Memenangkan Tramsaksi Saham di Bursa, (Jakarta:

Elex Media Komputindo, 2004), hal 59

67
Munir fuady, Pasar Modal Modern (Tinjuan Hukum) buku kesatu, cet 2, (Bandung: Citra

Aditya Bakti, 2001), hal 181.
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terhadap informasi tersebut hukum tidak memaksakan untuk me-disclouse, tetapi juga

tidak membenarkan dilakukannya trading berdasarkan informasi tersebut.

Di Indonesia pengecualian terhadap insider trading diatur dalam suatu

ketentuan khusus yang dikeluarkan oleh Badan Pengawas Pasar Modal dan Lembaga

Keuangan (BAPEPAM-LK) yaitu peraturan IX.C.1 tentang Transaksi Efek yang

tidak dilarang bagi orang dalam. Dalam peraturan IX.C.1 tersebutdiperbolehkan

transaksi dengan mempergunakan informasi orang dalam yang harus memenuhi

ketentuan sebagai berikut:

1. Transaksi dapat terjadi apabila diantara para pihak telah mengetahui informasi

yang berkaita dengan tujuan dan transaksi itu sendiri

2. Transaksi dapat dilakukan untuk dan dalam jangka waktu tertentu yang telah

disepakati.

3. Transaksi dapat berlangsung karena disebabkan oleh ketentuan hukum atau

keputusan pengadilan.

2.4. Indikator terjadinya Insider trading

Indikator terjadinya insider trading diketahui ketika pelaku telah melakukan

penjualan atas saham yang dibelinya, dengan menggunakan informasi orang dalam.

Jumlah yang signifikan adalah faktor yang dapat mengarahkan penyidik pada dugaan

telah dilakukannya pelanggaran tersebut. Secara teknis penggunaan variabel transaksi

yang dilakukan melalui perusahaan efek, yang berkepentingan dalam transaksi

tersebut, dapat dijadikan sebagai alat untuk melacak. Hal tersebut penting, karena

menayangkut harga dan jumlah transaksi yang terjadi sebelum dan sesudah informasi

yang diterima oleh pasar. Oleh karena itu, system pengawasan pasar harus segera

bereaksi bila variabel dan pola insider trading terjadi di salah satu counter saham

emiten.68 Menurut Arman Nefi69, indicator terjadinya insider trading terdirir dari

empat hal sebagai berikut:

68 Indra Safitri, Transparansi Independensi dan Pengawasan Kejahatan Pasar Modal Kajian

Kasus Kontroversial Insider Trading, Hostile Take Over dan Market Manipulation di Bursa Saham,

set 1., (Jakarta: Go Global Book, 1998), hal 229
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2.4.1. Return or Negative Return

Tujuan melakukan insider trading adalah untuk memperoleh keuntungan yang

tinggi (abnormal return) lebih dari biasanya. Perolehan keuntungan abnormal return

berindikasi kuat disebabkan oleh insider trading. Untuk menelisiski mengetahui

perolehan keuntungan yang lebih tinggi, maka return dapat dijadikan salah satu

indikator terhadap adanya dugaan insider trading.70

2.4.2. Volatility Return

Dalam kegiatan perdagangan, terjadinya insider trading diindikasi dengan

adanya volatilitas, yaitu suatu kecenderungan harga untuk berubah secara tidak

terduga. Ada dua tipe volatilitas, yaitu fundamental volatility dan transitory volatility.

Fundamental volatility disebabkan oleh perubahan yang tidak diantisipasi pada nilai

instrument, dan transitory volatility disebabkan oleh aktivitas perdagangan oleh

pedagang yang tidak diketahui.71

2.4.3. Nilai Transaksi

Nilai transaksi perdagangan saham akan terlihat sangat berbeda apabila

transaksi tersebut diduga mengalami insider trading, akan terdapat nilai transaksi

yang sangat drastis dalam jangka waktu tertentu akibat adanya informasi material

yang belum diungkapkan ke publik, tetapi digunakan oleh para insider. Dengan

69
Arman Nefi, Return, Volatilitas Return, Nilai Transaksi, dan Dominasi Anggota Bursa di

Seputar Dugaan Insider Trading, (Universitas Indonesia, Fakultas Ekonomi Program Magister

manajemen, 2005), hal.33-34.

70 Arman Nefi, “return, volatilitas, Nilai Transaksi, dan Dominasi Anggota Bursa di Seputar

dugaan Insdider Trading” (Tesis Magister Manajemen Fakultas Ekonomi Universitas Indonesia,

Depok, 2005), hal 33-34

71
Ibid
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demikian nilai transaksi sangat penting untuk dijadikan sebagai salah satu indikator

adanya dugaan insider trading.72

2.4.4. Dominasi anggota Bursa

Dominasi anggota bursa dapat dijadikan sebagai salah satu indikasi terjadinya

insider trading, karena akan terlihat pola-pola atau kebiasaan-kebiasaan anggota

bursa dalam bertransaksi. Apakah suatu anggota bursa sangat dominan dalam

melakukan transaksi suatu saham jika dibandingkan dengan transaksi anggota bursa

yang lain. Walaupun para insider kemungkinan besar akan mencegah atau

mendistribusikan pesanan transaksinya pada beberapa anggota bursa, akan dapat

terlihat dari kebiasaan anggota bursa bertransaksi pada perdagangan yang normal.73

2.5. Perbandingan Pengaturan Mengenai Penanganan Insider Trading Yang

Terjadi di Jepang Dengan Pengaturan Insider Trading Di Indonesia

Pengaturan insider trading di Jepang telah mengalami beberapa kali

perubahan. Dalam bab ini, penulis akan menjelaskan mengenai pengaturan insider

trading yang sekarang berlaku yaitu Financial Instruments and Exchange Act (Act

No. 25 of 1948) dalam article 175 about Administrative monetary penalty payment

order against a person who committed acts in violation of prohibited acts, etc of

corporate insiders dimana sebelumnya nama peraturan perundang-undang yang

mengatur mengenai insider trading adalah Securities and Exchange Law.

Berikut ini akan dijelaskan mengenai pengaturan Insider trading yang diatur

dalam Securities and Exchange Law (SEL) terdapat dalam pasal 157, pasal 163, pasal

164, pasalo 165, pasal 166 pasal 167, dan pasal 154.

Pasal 157

Pasal 157 melarang setiap orang di bursa, masa depan, pilihan, atau transaksi

indeks, termasuk transaksi di lantai bursa pada pasar asing, dari (1) menggunakan

72 Ibid

73
Ibid
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perangkat, skema, atau kecerdasan untuk menipu, (2) membuat pernyataan tidak

benar dari fakta material atau menyatakan menghilangkan fakta material; atau (3)

menggunakan kutipan palsu untuk membujuk orang lain untuk membeli atau menjual

efek. Pelanggaran pasal ini dikenakan hukuman sampai tiga tahun penjara atau denda

hingga 3 juta yen ($ 25.000), atau keduanya.74

Pasal 163

Pasal 163 disalin dari Bagian 16 (a) dari Securities Exchange Act of 1934

American. Hal ini membutuhkan orang dalam perusahaan (direktur, auditor, atau

pemegang saham yang memiliki lebih dari sepuluh persen saham perusahaan besar)

untuk mengajukan laporan kepada Menteri Keuangan setelah membeli atau menjual

perusahaan securitas.75

Pasal 164

Pasal 164 disalin dari Bagian 16 (b) dari Securities Exchange Act of 1934

Amerika. Hal ini membutuhkan orang dalam perusahaan untuk menyerah Short-

swing profit (terdiri dari pembelian, penjualan, atau penjualan dan pembelian dalam

waktu enam bulan) kepada perusahaan. Jika perusahaan tidak meminta orang dalam

untuk menyerah keuntungan, pemegang saham pun dapat membawa gugatan derivatif

terhadap orang dalam untuk mencurahkan keuntungan kepada perusahaan atas nama

perusahaan.76

Penjelasan pasal 163 & 164

Pasal 163 merupakan persyaratan pengungkapan murni. Pasal 164

menggunakan pengungkapan ini untuk membuat orang dalam mengembalikan

keuntungan dari perdagangan orang dalam. Pasal 164 berisi ketentuan sebagai

berikut:77

74
Shen Shin Lu, Securities Regulation In Japan : An Update, (the Denver Journal Of

International Law and Policy; Shen-Shin Lu, 1992, 22 Denv. J. Int’l L. & Pol’y 121), hal 6

75
Ibid, hal. 7

76 Ibid, hal 7

77
Ibid, hal 7-8
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1. Jika pembelian orang dalam perusahaan membeli dan menjual, atau menjual

dan pembelian, perusahaannya dalam waktu enam bulan perusahaan dapat

meminta orang dalam tersebut untuk mengembalikan keuntungan kepada

perusahaan.

2. Setiap pemegang saham dapat menuntut bahwa perusahaan meminta orang

dalam untuk mengembalikan keuntungan kepada perusahaan. Jika perusahaan

gagal untuk meminta orang dalam tersebut dalam waktu enam puluh hari

setelah permintaan pemegang saham, pemegang saham dapat meminta orang

dalam tersebut mengembalikan short-swing profit kepada perusahaan.

3. Jika tidak perusahaan maupun pemegang saham dapat meminta setiap orang

dalam untuk mengembalikan keuntungan, permintaan tersebut akan berakhir

dua tahun setelah orang dalam mengambil short-swing profit.

4. Apabila Menteri Keuangan, berdasarkan laporan transaksi orang dalam,

menemukan bahwa setiap orang dalam menerima keuntungan dari transaksi

Short-swing profit, Menteri memberitahukan orang dalam. Jika tidak ada

keberatan dari orang dalam, Menteri Keuangan memberitahukan kepada

perusahaan dengan laporan transaksi orang dalam. Jika Menteri Keuangan

tahu bahwa insider telah mengembalikan Short-swing profit perusahaan,

Menteri tidak harus memberitahu perusahaan.

5. Jika orang dalam menyangkal keuntungannya dari shot-swing transaction, ia

akan mengajukan keberatan kepada Menteri Keuangan dalam waktu dua

puluh hari setelah menerima pemberitahuan dari Menteri.

6. Jika orang dalam menantang pernyataan perdagangan short-swing dengan

alasan yang sah, Menteri Keuangan dapat menghapus bagian tuduhan dari

pernyataan yang akan dikirim ke perusahaan.

7. Jika orang dalam tidak menyangkal Short-swing profit, Menteri Keuangan

akan membuat laporan publik transaksi orang dalam tiga puluh hari setelah

Menteri pemberitahuan Keuangan perusahaan, dan pengungkapan ini akan

berlangsung selama dua tahun, sampai tanggal permintaan keuntungan
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berakhir. Jika Menteri Keuangan tahu orang dalam telah mengembalikan

keuntungan perusahaan, Menteri tidak akan membuat laporan publik.

8. Jika pemegang saham utama bukan pemegang saham mayoritas di kedua

waktu pembelian atau waktu penjualan, pemegang saham tidak akan jatuh

dalam Pasal ini.

9. Menteri Keuangan akan mengatur aturan yang menyediakan metode

penghitungan Short-swing profit orang dalam.

Tujuan dari Pasal ini untuk mencegah perdagangan orang dalam perusahaan

atas dasar rahasia informasi. Artikel ini tidak memerlukan bukti bahwa orang dalam

telah memimiliki dan memperdagangkan informasi rahasia.

Pasal 165

Pasal 165 melarang setiap orang dalam perusahaan menjualan Short-selling

perusahaannya. Short-selling adalah legal di Jepang, tetapi Short-selling akan

mempercepat penurunan harga saham di pasar jatuh. Securities and Exchange Act

tidak menghalangi semua orang melakukan short-selling. Ada beberapa Departemen

Keuangan dan peraturan bursa efek untuk membatasi anggota bursa, biasanya

broker/dealer dari short-selling. Namun, orang dalam perusahaan tidak diperbolehkan

untuk Short-selling karena mereka dapat mengakses informasi rahasia. Sebagai

contoh, misalkan sebuah perusahaan memiliki kerugian, dan sebelum informasi

diungkapkan, orang dalam melakukan Short-selling efek perusahaan. Mereka

kemudian membeli efek dengan harga lebih rendah setelah pengungkapan kabar

buruk. Orang dalam dapat mengambil keuntungan dari perdagangan mereka dengan

perdagangan pada informasi rahasia. Short-selling oleh orang dalam adalah semacam

insider trading.78

Pasal 165 tidak melarang orang dalam melakukan transaksi masa depan

karena perdagangan masa depan-bisa orang dalam perdagangan sebagai cara untuk

melindung nilai risiko. Akibatnya, pasal tersebut menghalangi orang dalam sebuah

perusahaan publik dari penjualan atau menempatkan opsi penjualan senilai lebih dari

78
Ibid, hal 10
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nilai surat berharga yang mereka pegang, dan jika mereka menjual atau meletakkan /

memanggil opsi penjualan senilai lebih dari nilai surat berharga mereka pegang,

mereka jatuh dalam Pasal ini karena mereka telah Short-selling. Ada denda sampai ¥

300.000 (2.500 dolar AS) untuk pelanggaran pasal ini.79

Pasal 166

Pasal ini menggambarkan siapa orang dalam dan jenis tindakan akan jatuh di

bawah ketentuan insider trading. ini merupakan hukum Jepang pertama yang dengan

jelas melarang insider trading sejak Securities and Exchange Law diciptakan pada

1948. Pasal 166 mencegah perusahaan yang berhubungan dengan pihak dan tippees

utama dari insider trading. Pasal 166 mengatur bahwa jika korporasi pihak terkait

yang mengetahui fakta material dari sebuah bisnis emiten, maka para pihak tidak

akan membeli atau menjual efek emiten sampai fakta material diungkapkan. Pasal ini

juga mengatur bahwa setiap orang, sebuah penerima informasi utama, yang langsung

mengetahui fakta material dari emiten dari pihak perusahaan terkait, tidak akan

membeli atau menjual efek emiten sampai fakta material ditutup. Efek yang dicakup

dalam Pasal ini termasuk saham perusahaan publik, obligasi, waran, dan opsi.80

1. Perusahaan pihak terkait pihak dari perusahaan terkait meliputi:81

a) direktur sebuah emiten, auditor, agen, atau karyawan yang tahu fakta material

bisnis emiten melalui karyanya;

b) pemegang saham suatu emiten yang berhak untuk memeriksa buku emiten

dan catatan, dan mengenal bisnis emiten tentang fakta material melalui

pelaksanaan hak;

c) orang yang memiliki hak hukum untuk mengawasi, atau memiliki otoritas atas

penerbit, dan tahu fakta material dari bisnis emiten melalui pelaksanaan hak

atau kewenangan;

79
Ibid, hal 11

80 Ibid

81
Ibid, hal 11-12
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d) orang yang memiliki kontrak dengan penerbit dan mengetahui fakta material

bisnis emiten karena kontrak; atau

e) seorang petugas dari badan yang mempekerjakan orang dalam kategori (a.)

dan (b.) di atas, jika petugas tersebut telah belajar dari setiap fakta material

sehubungan dengan kinerja tugas-tugasnya.

2. penerima informasi Primer

Siapa saja yang menerima fakta material dari bisnis merupakan emiten

langsung dari perusahaan yang berhubungan dengan pihak terkait adalah penerima

informasi utama. Pasal 166 melarang penerima informasi utama dari perdagangan

efek emiten sebelum fakta material dari bisnis emiten diungkapkan. Pembatasan ini

berlaku efektif dalam waktu satu tahun setelah perusahaan yang berhubungan dengan

pihak terkait telah diakhiri tugasnya, pekerjaan, atau kontrak.82

Fakta Material meliputi:83

a) Manajemen keputusan yang relevan dengan pelaksanaan hal-hal berikut:

1) Masalah saham, obligasi konversi, waran dan Bonds with warrants;

2) Pengurangan modal;

3) saham terbagi;

4) dividen;

5) merger atau akuisisi;

6) membuang semua atau bagian dari bisnis perusahaan, serta memperoleh

semua atau bagian dari bisnis perusahaan lain;

7) pembubaran;

8) membawa produk baru atau teknologi baru ke pasar, atau

9) mengadakan usaha patungan, atau hal-hal lain yang serupa dengan (1) -

(8) di atas yang diresepkan oleh ordin-Ance.

b) Ketika salah satu dari berikut terjadi:

1) bencana, atau kerusakan lainnya yang terjadi pada perusahaan;

82 Ibid, hal 12

83
Ibid, hal 12-14
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2) perubahan pemegang saham utama;

3) suatu peristiwa yang akan didaftar perusahaan; atau

4) acara seperti (1) - (3) di atas, yang diperkirakan oleh peraturan.

c) Perkiraan baru menunjukkan bahwa penjualan perusahaan, keuntungan biasa,

atau laba bersih akan berbeda dari perkiraan sebelumnya, karena hal ini

perkiraan baru dapat berdampak pada penilaian investor. Selain (a.) sampai

(c.), setiap fakta penting tentang operasi perusahaan, bisnis, atau properti yang

akan berdampak pada penilaian investor.

d) Pengungkapan Fakta Material Ada pengungkapan fakta material jika:

1) perusahaan sesuai dengan ketetapan sampai membuat fakta material

publik, atau

2) perusahaan mengajukan pernyataan atau laporan berdasarkan Pasal 25.

e) Pengecualian

Orang-orang berikut, sekuritas, dan transaksi berada di luar ruang

lingkup Pasal ini:

1) Orang yang memperoleh saham dengan surat perintah;

2) Orang yang memperoleh saham dengan obligasi konversinya;

3) Orang yang jual beli surat berharga untuk menyelesaikan kewajiban wajib

nya atau permintaan penerbit untuk membeli saham di bawah Kode

Umum;

4) Orang yang mengikuti keputusan dewan direksi untuk membeli sekuritas

terhadap penawaran tender;

5) Orang yang jual beli surat berharga di bawah stabilisasi yang diatur oleh

ketetapan;

6) Orang yang berdagang obligasi atau opsi obligasi, kecuali obligasi ini atau

pilihan datang dengan waran atau hak istimewa konversi;

7) Transaksi antara orang dalam dan tippees primer tidak pada pasar over-

the-counter atau saham mantan perubahan;
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8) Eksekusi dari transaksi efek oleh penerbit, baik transaksi telah diputuskan/

dikontrak sebelum fakta material terjadi atau transaksi serupa lainnya yang

ditetapkan oleh ketetapan.

Pasal 167

Pasal 167 melarang melakukan perdagangan orang dalam dalam kasus tender

offer. Pasal 167 hampir sama dengan isi pasal 166. Satu-satunya perbedaan antara

kedua Artikel adalah bahwa fakta material dalam Pasal 166 diganti dengan fakta

penawaran tender dalam pasal 167. Menurut pasal 167 tidak ada orang dalam, kuasi-

orang dalam, atau penerima informasi utama penawaran dapat membeli atau menjual

efek perusahaan jika dia tahu penawaran telah membuat keputusan untuk

mengeksekusi atau menarik penawaran tender. Konsep dalam, kuasi orang dalam, dan

tippees utama adalah sama dengan yang diatur dalam pasal 166. Pengecualian

terhadap pasal 167 adalah sama dengan pasal 166.84

Pasal 154

Pasal 154 memberi Menteri Keuangan hak untuk memesan kedua bursa efek

dan perusahaan yang terdaftar untuk mengajukan laporan tentang bisnis mereka atau

properti atau menyerahkan dokumen. Pasal ini memungkinkan Menteri untuk

memeriksa bisnis, properti, buku, dan catatan, perusahaan yang tidak terdaftar dalam

bursa saham. Sebelum amandemen tersebut, Menteri memiliki hak untuk memesan

atau memeriksa hanya bursa efek. Undang-undang baru memberinya hak untuk

memesan tambahan emiten yang terdaftar.85

Pengaturan insider trading di Indonesia diatur dalam Undang-undang Nomor

8 tahun 1995tentang pasar modal. Undang-undang ini merupakan acuan dan pedoman

dalam melaksanakan berbagai kegiatan di pasar modal dan merupakan payung hukum

utama dalam dalam kegiatan pasar modal di Indonesia.

Undang-Undang Nomor 8 Tahun 1995 tentang Pasar Modal dilengkapi

dengan dua peraturan pemerintah, yaitu Peraturan Pemerintah Nomor 45 Tahun 1995

84 Ibid, hal 14

85
Ibid
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tentang penyelenggaran kegiatan di bidang pasar modal serta Peraturan pemerintah

Nomor 46 tahun 1995 tentang pemeriksaan di bidang pasar modal.

Peraturan yang mengatur insider trading terdapat pada pasal 95, 96, 97, dan

98 Undang-Undang Nomor 8 Tahun 1995 tentang pasar modal. Pasal-pasal tersebut

adalah sebagai berikut:

“Pasal 95:

Orang dalam dari emiten atau perusahaan publik yang mempunyai

informasi orang dalam dilarang melakukan pembelian atau penjualan

atas efek:

a) Emiten atau perusahaan public dimaksud; atau

b) Perusahaan lain yang melakukan transaksi dengan emiten atau

perusahaan publik yang bersangkutan.”

“Pasal 96:

Orang dalam sebagaimana dimaksud dalam pasal 95 dilarang:

a) Mempengaruhi pihak lain untuk melakukan pembelian atau

penjualan atas efek yang dimaksud; atau

b) Member informasi orang dalam kepada pihak manapun yang patut

diduganya dapat menggunakan informasi dimaksud untuk

melakukan pembelian atau penjualan efek.”

“pasal 97:

1) Setiap pihak yang berusaha memperoleh informasi orang dalam

dari orang dalam secara melawan hukum dan kemudian

memperolehnya dikenakan larangan yang sama dengan larangan

yang berlaku bagi orang dalam sebagaimana dimaksud dalam

pasal 95 dan 96;

2) Setiap pihak yang berusaha untuk memperoleh informasi orang

dalam dan kemudian memperolehnya tanpa melawan hukum tidak

dikenakan larangan yang berlaku bagi orang dalam sebagaimana
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yang dimaksud dalam pasal 95 dan pasal 96, sepanjang informasi

tersebut disediakan oleh emiten atau perusahaan publik tanpa

batas”

“Pasal 98:

Perusahaan efek yang memiliki informasi orang dalam mengenai

emiten atau perusahaan publik dilarang melakukan transaksi efek

emiten atau perusahaan publik tersebut, kecuali apabila:

a) Transaksi tersebut dilakukan bukan atas tanggungannya sendiri,

tetapi atas perintah nasabahnya; dan

b) Perusahaan efek tersebut tidak memberikan rekomendasi kepada

nasabah mengenai efek yang bersangkutan.”

Berdasarkan aturan-aturan hukum terhadap insider trading yang terdapat

dalam pasal-pasal di atas, maka dapat disimpulkan sebagai berikut:

a. Paal 95 Undang-Undang Nomor 5 Tahun 1995 Tentang Pasar Modal

merupakan aturan yang mengatur mengenai pelanggran terhadap pihak-pihak

yang memiliki informasi material dari perusahaan publik atau emiten untuk

melakukan transaksi, baik transaksi beli maupun transaksi jual terhadap efek

atau saham perusahaan emiten yang diketahui informasi materialnya. Pihak

yang dilarang melakukan transaksi terhadap efek tersebut adalah orang dalam

dari emiten adalah:86

1) Komisaris, direktur, atau pegawai emiten atau perusahaan publik

2) Pemegang saham utama emiten atau perusahaan publik

3) Orang perseorangan yang karena kedudukannya atau profesinya atau

karena ada hubungan usahanya dengan emiten atau perusahaan publik

memungkinkan pihak tersebut memperoleh informasi orang dalam.

86
Penjelasan pasal 95 Undang-Undang Nomor 8 Tahun 1995 tentang Pasar Modal
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4) Pihak yang dalam waktu (enam) bulan terakhir tidak lagi menjadi pihak

sebagaimana dimaksud dalam poin (1), (2), atau (3) di atas.

b. Pasal 96 Undang-Undang Nomor 8 Tahun 1995 tentang Pasar Modal

mengatur mengenai pelanggaran terhadap orang dalam untuk mempengaruhi

pihak lain dalam hal melakukan pembelian atau penjualan atas efek dari

perusahaan yang diketahui informasi materialny, walaupun orang dalam itu

tidak memberikan informasi orang dalam kepada pihak tersebut karena hal ini

bisa mendorong pihak lain untuk melakukan pembelian terhadap efek yang

dimaksud.87 Selain itu, orang dalam juga dilarang member informasi material

tentang perusahaan kepada pihak lain yang patut diduga dapat menggunakan

informasi tersebut untuk melakukan pembelian atau penjualan efek, sehingga

orang dalam mempunyai kewajiban untuk berhati-hati terhadap informasi

yang dimilikinya.

c. Pasal 97 Undang-Undang Nomor 8 Tahun 1995 Tentang Pasar Modal

mengatur mengenai siapa saja yang berusaha untuk memperoleh informasi

orang dalam atau disebut juga informasi material secara melawan hukum

seperti mencuri informasi, membujuk orang dalam, atau mendapatkan

informasi dengan jalan kekerasan atau ancaman yang kemudian dengan hal

tersebu ia mendapatkan informasi orang dalam, maka berlaku larangan untuk

melakukan transaksi jual maupun beli seperti larangan yang dikenakan kepada

orang dalam.88 Namun bagi pihak yang memperoleh informasi material tanpa

melawan hukum, seperti seseorang yang bukan orang dalam meminta

informasi dari emiten dan kemudian memperolehnya dengan mudah serta

tanpa batasan, maka orang tersebut tidak dikenakan larang yang berlaku bagi

orang dalam.89

87
Penjelasan pasal 96 Undang-Undang Nomor 8 Tahun 1995 tentang pasar modal.

88 Penjelasan pasal 97 Undang-Undang Nomor 8 Tahun 1995 tentang pasar modal.

89
Penjelasan pasal 97 ayat 2 Undang-Undang Nomor 8 Tahun 1995 tentang pasar modal.
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d. Pasal 98 Undang-Undang Nomor 8 Tahun 1995 Tentang Pasar Modal

merupakan aturan yang berisikan tentang larangan bagi perusahaan efek atau

perusahaan publik yang memiliki informasi material suatu emiten untuk

melakukan transaksi terhadap efek dari emiten tersebut.90 Kecuali transaksi

tersebut dialkukan atas kepentingan nasabahnya kaena perusahaan efek

sebagai perantara perdagangan memiliki kewajiban untuk melayani nasabah

dengan sebaik-baiknya. Serta perusahaan efek tersebut dengan tidak

memberikan rekomendasi dalam bentuk apapun kepada nasabahnya untuk

bertransaksi atas efek yang dimaksud.91

Dalam melaksanakan pemertiksaan dan penyidikan kepada setiap pihak yang

diduga melakukan atau terlibat dalam pelanggaran di pasar modal diberikan

kewenangan kepada Badan Pengawas Pasar Modal dan Lembaga Keuangan

(Bapepa-LK) yang diatur dalam pasal 100 dan pasal 101 Undang-Undang Nomor

8 Tahun 1995 tentang Pasar Modal. Pasal-pasal tersebut adalah sebagai berikut:

“pasal 100:

1) Bapepam-LK dapat mengadakan pemeriksaan terhadap setiap

pihak yang diduga melakukan atau terlibat dalam pelanggaran

terhadap Undang-undang ini atau peraturan pelaksananya.

2) Dalam rangka pemeriksaan sebagaimaan dimaksud dalam

ayat (1) Bapepa-LK mempunyai kewenangan untuk:

a. Meminta keterangan dan atau konfirmasi dari pihak yang

diduga melakukan atau terlibat dalam pelanggaran

terhadap Undang-Undang ini dan atau peraturan

pelaksananya atau pihak lain apabila dianggap perlu;

b. Mewajibkan pihak yang diduga melakukan atau terlibat

dalam pelanggaran terhadap undang-Undang ini dan atau

90 Penjelasan pasal 98 Undang-Undang Nomor 8 Tahun 1995 tentang pasar modal.

91
Ibid
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peraturan pelaksananya untuk melakukan atau tidak

melakukan kegiatan tertentu;

c. Memeriksa dan atau membuat salinan terhadap catatan,

pembukuan dan atau dokumen lain, baik milik pihak yang

diduga melakukan atau terlibat dalam pelanggaran

terhadap Undang-Undang ini dan atau peraturan

pelaksananya maupun milik pihak lain apabila dianggap

perlu; dan atau

d. Menetapkan syarat dan atau mengizinkan pihak yang

diduga melakukan atau terlibat dalam pelanggaran

terhadap Undang-Undang ini dan atau peraturan

pelaksananya untuk melakukan tindakan tertentuyang

diperlukan dalam rangka penyelesaian kerugian yang

timbul.

3) Pengaturan mengenai tata cara pemeriksaan sebagaimana

dimaksud dalam ayat (1), diatur lebih lanjut dengan peraturan

pemerintah.

4) Setiap pegawai Bapepam-LK yang diberi tugas atau pihak lain

yang ditunjuk oleh Bapepam-LK untuk melakukan pemeriksaan

dilarang memanfaatkan untuk diri sendiri atau

mengungkapkan informasi yang diperoleh berdasarkan

Undang-undang ini kepada pihak manapun, selain dalam

rangka upaya mencapai tujuan Bapepam-LK atau jika

diharuskan oleh Undang-Undang lainnya.”

“pasal 101:

1) Dalam hal Bapepam-LK berpendapat pelanggaran terhadap

Undang-undang ini dan atau peraturan pelaksananya

mengakibatkan kerugian bagi kepentingan pasar modal dan
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atau membahayakan kepentingan pemodal atau masyarakat,

Bapepam-LK menetapkan dimulainya penyidikan

2) Pejabat Pegawai Negeri sipil tertentu dilingkungan Bapepam-

LK diberi wewenang khusus sebagai penyidik untuk melakukan

penyidikan tindak pidana di bidang pasar modal berdasarkan

ketentuan dalam Kitab Undang-Undang Hukum Acara Pidana

.

3) Penyidikan sebagaimana dimaksud dalam ayat (2) berwenang:

a) Menerima laporan, pemberitahuan, atau pengaduan dari

seseorang tentang adanya tindak pidana di bidang pasar

modal;

b) Melakukan penelitian atas kebenaran laporan atau

keterangan berkenaan dengan tindak pidana di bidang

pasar modal;

c) Melakukan penelitian terhadap pihak yang diduga

melakukan atau terlibat dalam tindak pidana di bidang

pasar modal;

d) Memanggil, memeriksa dan meminta keterangan dan

barang bukti dari setiap pihak yang disangka melakukan

atau sebagai saksi dalam tindak pidana di bidang pasar

modal

e) Melakukan pemeriksaan atas pembukuan, catatan dan

dokumen lain berkenaan dengan tindak pidana di bidang

pasar modal.

f) Melakukan pemeriksaan di setiap tempat tertentu yang

diduaga terdapat setiap barang bukti pembukuan,

pencatatan, dan dokumen lain serta melakukan penyitaan

terhadap barang yang

4) Dalam rangka pelaksanaan enyidikan sebagaimana dimaksud

dalam ayat (1), Bapepam-LK mengajukan permohonan izin

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012
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kepada menteri untuk memperoleh keterangan dari bank

tentang keadaan keuangan tersangka pada bank dan sesuai

dengan peraturan perundang-undangandi bidang perbankan.

5) Penyidik sebagaimana dimaksud dalam ayat (2)

memberitahukan dimulainya penyidikan dan penyampaian

hasil penyidikan kepada penuntut umum sesuai dengan

ketentuan yang diatur dalam kitab undang-undang hukum

acara pidana

6) Dalam rangka pelaksanaan kewenangan penyidikan

sebagaimana dimaksud dalam ayat (1), Bapepam-LK dapat

meminta bantuan aparat penegak hukum lain.

7) Setiap pejabat pegawai negeri sipil tertentu dilingkungan

Bapepam-LK yang diberi tugas untuk melakukan penyidikan

dilarang memanfaatkan untuk diri sendiri atau

mengungkapkan informasi yang diperoleh berdasarkan

Undang-Undang ini kepada pihak manapun. Selain dalam

upaya untuk mencapai tujuan Bapepam-LK atau jika

diharuskan oleh Undang-Undang lainnya”

Berdasarkan wewenang yang diberikan kepada Bapepam-LK untuk

melakukan pemeriksaan dan penyidikan berdasarkan pasal-pasal di atas, maka

dapat disimpulkan:

a. Pasal 100 Undang-Undang tentang pasar modal memberikan kewenangan

kepada Bapepam-LK untuk melakukan pemeriksaan bagi siapa saja yang

terlibat atau melakukan pelanggaran terhadap Undang-Undang pasar modal

dan/atau peraturan pelaksananya. Pada saat melakukan pemeriksaan,

Bapepam-LK mempunyai kewenangan untuk meminta keterangan atau

konfirmasi, mewajibkan pihak yang diduga melakukan pelanggaran untuk

melakukan sesuatu, dan membuat salinan atas dokumen tertentu serta
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menetapkan syarat atau izin bagi suatu pihak untuk melakukan tindakan yang

diperlukan dalam rangka menyelesaikan kerugian yang ditimbulkan.

b. Pasal 101 mengatur tentang kewenangan Bapepam-LK untuk menetapkan

dimulainya atau dihentikannya proses penyidikan. Dimulainya penyidikan

apabila menurut Bapepam-LK pelanggaran yang terjadi mengakibatkan

kerugian bagi kepentingan pasar modal dan atau membahayakan kepentingan

pemodal atau masyarakat. Dihentikannya penyidikan apabila tidak ada bukti

yang kuat yang menyatakan bahwa suatu pihak melakukan insider trading

sehingga menyebabkan kerugian bagi pasar pemodaldan atau para

pemodalnya.

Sedangkan, berkaitan dengan sanksi yang diberikan kepada pihak yang

melakukan pelanggaran atau kejahatan diatur dalam pasal 102 dan pasal 104 Undang-

Undang Nomor 5 tahun 1995 tentang Pasar Modal. Pasal-pasal tersebut adalah

sebagai berikut:

“pasal 102:

1) Bapepam-LK mengenakan sanksi administratif atas pelanggaran

Undang-Undang ini dan atau peraturan pelaksananyayang

dilakukan oleh setiap pihak yang memperoleh izin, persetujuan,

atau pendaftaran dari Bapepam-LK.

2) Sanksi administratif sebagaimana dimaksud dalam ayat (1) dapat

berupa:

a) Peringatan tertulis;

b) Denda, yaitu kewajiban untuk membayar sejumlah uang

tertentu;

c) Pembatasan kegiatan usaha;

d) Pembekuan kegiatan usaha;

e) Pencabutan izin usaha;

f) Pembatalan persetujuan;dan

g) Pembatalan pendaftaran
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3) Ketentuan lebih lanjut mengenai sanksi administratif sebagaimana

dimaksud dalam ayat (1) dan ayat (2) ditetapkan dengan

peraturan pemerintah.”

“Pasal 104:

Setiap pihak yang melanggar ketentuan sebagaimana dimaksud dalam

pasal 90, pasal 91, pasal 92, pasal 93, pasal 95, pasal 96, pasal 97

ayat (1), dan pasal 98 diancam dengan pidana penjara paling lama 10

(sepuluh) tahun dan denda paling banyak Rp. 15.000.000.000.00,-

(lima belas miliar rupiah).”

Berdasarkan pasal-pasal yang telah disebutkan di atas, maka dapa

disimpulkan sebagai berikut:

a. Pasal 102 mengatur mengenai sanksi administratif, yaitu bagi pihak yang

memperoleh izin, persetujuan atau pendaftaran dari Bapepam-LK lalu

melakukan pelanggaran atas ketentuan dalam undang-undang ini dan atau

peraturan pelaksananya dikenakan sanksi administratif. Sanksi tersebut berupa

peringatan tertulis, denda, pembatasan atau kegiatan usaha, pencabutan izin

usaha, serta pembatalan persetujuan atau pembatalan pendaftaran.

b. Pasal 104 mengatur tentang sanksi pidana berkaitan dengan pelanggaran yang

diantaranya dilakukan berdasarkan pasal 95, pasal 96, pasal 97 ayat (1) dan

pasal 98 yang mana pasal-pasal ini berkaitan erat dengan insider trading.

Ancaman pidana yang dikenakan dalam pasal 104 adalah pidana penjara

paling lama 10 (sepuluh) penjara dan denda paling banyak Rp.

15.000.000.000.00,- (lima belas miliar rupiah).

Selanjutmya dalam pasal 99 Undang-Undang Pasar Modal menentukan bahwa

“Bapepam dapat menetapkan transaksi efek yang tidak termasuk transaksi efek yang

dilarang sebagaimana dimaksud dalam pasal 95 dan 96”. Hal tersebut kemudian

dituangkan lebih lanjut dalam peraturan Bapepam-LK No. XI.C1 tentang transaksi

efek yang dilarang bagi orang dalam. Menurut peraturan tersebut dikatakan bahwa:
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1. Transaksi efek yang tidak termasuk dalam pasal 95 dan 96 Undang-Undang

Nomor 8 tahun 1995 tentang pasar modal apabila:

a. Transaksi efek tersebut dilakukan antara orang dalam emiten atau

perusahaan publik yang sama yang mempunyai informasi orang dalam

yang sama dan dilaksanakan di luar bursa;

b. Transaksi efek dilakukan oleh orang dalam emiten atau perusahaan publik

yang mempunyai informasi orang dalam dengan pihak yang bukan orang

dalam atas efek emiten atau perusahaan publik atau perusahaan lain yang

melakukan transaksi dengan emiten atau perusahaan publik yang

dimaksud dan dilaksanakan di luar bursa dengan ketentuan sebagai

berikut:

1) Orang dalam dimaksud telah terlebih dahulu memberikan seluruh

informasi orang dalam kepada pihak yang bukan orang dalam tersebut;

2) Pihak yang bukan orang dalam dimaksud tidak menggunakan

informasi orang dalam tersebut selain untuk melakukan transaksi efek

dengan orang dalam dimaksud;

3) Pihak yang bukan orang dalam dimaksud membuat pernyataan tertulis

kepada orang dalam yang memberikan informasi tersebut yang

menyatakan bahwa informasi yang akan diterima akan dirahasiakan

dan tidak akan digunakan untuk tujuan lain selain untuk melakukan

transaksi efek dengan orang dalam dimaksud; dan

4) Pihak yang bukan orang dalam tersebut tidak melakukan transaksi

efek emiten atau perusahaan publik atau perusahaan lain yang

melakukan transaksi dengan emiten perusahaan publik yang dimaksud

dengan jangka waktu 6 (enam) bulan sejak informasi diperoleh, selain

untuk melakukan transaksi efek dengan orang dalam dimaksud.

2. Orang dalam emiten atau perusahaan publik dapat memberikan informasi

orang dalam kepada pihak lain dengan tujuan untuk memberikan bahan

pertimbangan kepada pihak lain tersebut untuk melakukan transaksi efek

emiten atau perusahaan publik atau perusahaan lain yang terlibat dengan
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transaksi dengan emiten atau perusahaan publik, dari orang dalam dimaksud

dengan memenuhi ketentuan sebagaimana dimaksud dalam angka 1 huruf b

angka 2), angka 3) dan angka 4) peraturan ini.

3. Orang dalam emiten dan perusahaan publik yang memiliki informasi orang

dalam dapat menjual efek emiten atau perusahaan publik atau perusahaan lain

yang melakukan transaksi dengan emiten atau perusahaan publik yang

dimilikinya apabila dilakukan di bursa efek atau ditempat pelelangan umum

pada penawaran tertinggi dengan ketentuan:

a. Penjualan tersebut atas putusan pengadilan yang telah memperoleh

kekuatan hukum tetap dan pe;aksanaan gadai; atau

b. Orang dalam tersebut tidak mampu untuk mempengaruhi atau

mengendalikan saat penjualan dan atau harga jual efek, baik langsung

maupun tidak langsung dan keputusan tentang saat penjualan dan harga

jual dilakukan pihak lain yang tidak memiliki akses informasi orang

dalam.

4. Orang dalam dan pihak lain yang melakukan transaksi efek sebagaimana

diatur dalam peraturan ini wajib melaporkan telah terjadinya transaksi kepada

Bapepamselambat-lambatnya 10 (sepuluh) hari sejak terjadinya transaksi efek

dimaksud.

5. Laporan sebagaimana dimaksud dalam angka 4 peraturan ini mengikut

ketentuan angka 3 dan angka 4 peraturan Nomor X.M.1 tentang keterbukaan

informasi pemegang saham tertentu.

Berdasarkan ketentuan yang diatur dalam peraturan Bapepam-LK No. XI.C.1.

tersebut dapat diketahuibahwa peraturan tersebut pada hakekatnya hanya merupakan

pelaksanaan lebih lanjut dari ketentuan pasal 99 Undang-Undang pasar modal yang

merupakan pengecualian dari berlakunya aturan insider trading.
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BAB 3

INSIDER TRADING DI JEPANG DAN PENANGANANNYA

3.1 Sejarah Pasar Modal di Jepang

Jepang sebagai negara kepulauan dan negara maju sudah mempunyai 3 bursa

efek sebelum perang dunia kedua (1940-1945), yaitu Tokyo, Osaka dan Nagoya.

Kemudian bertambah lagi setelah perang dunia kedua usai.92

Setelah perang usai kemunculan bursa efek baru pada tahun yang hampir

bersamaan sehingga jumlahnya menjadi 9 bursa efek. Jepang, yang kondisi

ekonominya hancur lebur setelah perang dunia kedua, dapat cepat pulih kembali

dengan memobilisasi dana masyarakat melalui bursa efek di kota-kota Fukuoka,

Hirosima, Kyoto, Niigara, dan Sapporo. Jepang juga mendirikan pasar ketiga atau

Over-The-Counter (OTC) di kota Tokyo pada tahun 1941 yang diberi nama Japan

Securities Dealers Association (JSDA). Masyarakat Jepang memiliki etos kerja keras

untuk membangun kembali Jepang dengan semangat samurai, semangat kaisar, dan

keberanian luar biasa sehingga tidak akan sulit mencapai pemulihan ekonomi.93

Sistem perdagangan bursa efek di kota-kota tersebut mengikuti sistem

perdagangan seperti di Tokyo Stock Exchange (TSE), yaitu investor jual dan investor

beli melakukan order kepada broker efek dan kemudian broker efek meneruskan

order tersebut kepada saitori, yaitu petugas bursa yang bertugas mempertemukan

order jual dan order beli. Perdagangan efek dilakukan di lantai bursa efek oleh para

broker dan saitori. Selain itu, investor juga dapat memesan melalui kantor-kantor

92
Mohamad Samsul, Pasar Modal & manajemen Portofolio, (Surabay: PT Gelora Aksara

Pratama, 2006), hal. 18

93
Ibid
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broker efek yang terletak di luar gedung bursa, yang akan meneruskan order investor

tersebut kepada tradernya yang ada dalam perdagangan di lantai bursa efek.94

Sebanyak 13 bursa berjangka yang dibangun setelah Jepang mengalami

kehancuran akibat perang dunia kedua. Hal ini berarti betapa negara jepang

menyadari pentingnya pasar berjangka untuk menjamin stabilisasi persediaan dan

stabilisasi harga dalam membangun ekonomi.95

3.2. Insider Trading di Jepang

Asal-usul mengenai pengaturan larangan insider trading di Jepang dapat

ditemukan di masa Pendudukan Sekutu Jepang, yang berlangsung 1945-1952. Selama

periode ini para sekutu secara efektif melakukan banyak perubahan pada sistem

hukum Jepang.96

Menurut Kawamoto, gerakan demokrasi pemegang saham di Jepang lahir dari

pembongkaran zaibatsu setelah akhir Perang Dunia Kedua. Kawamoto lebih lanjut

menceritakan bahwa mereka yang terkait dengan bisnis sekuritas berharap untuk

pembukaan kembali bursa dan sering mengimbau General Headquarters (GHQ) untuk

membuka kembali izin bursa, tetapi GHQ menolaknya. GHQ tidak menerima untuk

mencontoh hukum lama mereka. Namun, ketika Jepang kemudian merancang

kembali hukum yang diusulkan mereka setelah Securities Act of 1933 (SA 1933) dan

Securities Exchange Act of 1934 (SEA 1934), GHQ menerima hukum baru dan

memungkinkan pembentukan kembali industri sekuritas untuk maju. Dengan

94
Ibid

95
Ibid

96 Richard Small, From Tatement To Honne: A Historical Prespective On ProhibitionOf Insider

Trading in Japan, (Washington University; Richard Small, 2003, 2 Wash. U. Global Stud. L. Rev. 313),

hal 1
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demikian, Jepang mengesahkan Securities and Exchange Law (SEL) tahun 1947.

Segera setelah disahkannya SEL tahun 1947 kemudian diganti pada tahun 1948.97

Empat artikel utama, SEL 1948 yang masing-masing didasarkan pada

kemitraan dengan Amerika, bisa jadi sebagai berlakunya untuk insider trading.

Pertama Pasal 58, adalah ketentuan anti-penipuan umumnya yang berdasarkan Pasal

10 (b) dari SEA 1934. Namun, Pasal 58 tidak mengembangkan dengan cara

bagaimana Pasal 10 (b) dilakukan di Amerika Serikat. Kasus telah diajukan ke

pengadilan berdasarkan Pasal 58 hanya satu kasus saja. Kedua, Pasal 50 (3) diberikan

kepada Ministry of Finance Authority untuk menyebarluaskan peraturan Menteri

tentang tindakan yang berkaitan dengan transaksi efek yang berkaitan dengan

"perlindungan investor, merugikan kewajaran transaksi atau merusak kredibilitas

industri sekuritas." Akhirnya adalah Pasal 188 dan 189, yang memiliki akar yang

sama dalam Bagian 16 (a) dan 16 (b) dari SEA 1934. Pasal 188 adalah mereka yang

didefinisikan sebagai orang dalam wajib melaporkan kepemilikan saham mereka, dan

perubahan tersebut, kepada pemerintah. Pasal 189 pada dasarnya mengatur bahwa

sebuah perusahaan akan memiliki hak untuk mendapat keuntungan bahwa seorang

petugas dari perusahaan yang didapat dari pembelian dan penjualan, atau sebaliknya,

atas saham perusahaannya dalam jangka waktu enam bulan setelah menggunakan

informasi rahasia yang diperoleh melalui posisinya. Lebih lanjut ketentuan bahwa,

jika perusahaan gagal untuk melakukannya dalam waktu enam puluh hari setelah

permintaan pemegang saham untuk melakukannya, pemegang saham dapat

mengajukan gugatan atas nama perusahaan.98

Pada 25 Mei 1988 diesahkan undang-undang amandemen SEL 1948. Tahun

1988 Perubahan diperbarui persyaratan pelaporan serta larangan inti dan ketentuan

penalti. Pertama, persyaratan pelaporan ulang bagi emiten telah diperluas menurut

pasal 154. Selain itu, pasal 188 dengan ketentuan bahwa perusahaan sekuritas yang

97 Ibid, hal 1-2

98
Ibid, hal 2
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kliennya adalah orang dalam perusahaan harus menyampaikan laporan kepada

Menteri Keuangan atas nama klien tersebut.99

Pada tahun 1992, ketentuan tentang insider trading dipindahkan dari Pasal

188-190 menjadi 163-167 dari SEL. Revisi terhadap peraturan SEL tahun 1988 jatuh

ke dalam tiga kategori utama. Pertama, ruang lingkup hukum secara bertahap

melebar. Revisi tidak hanya memperluas jenis instrumen keuangan tertutup, tetapi

perubahan juga memperluas jangkauan orang yang kepada siapa diberlakukan dan

pasar yang termasuk di dalamnya. Kedua, definisi informasi material, sekarang

terkandung dalam pasal 166 (2), telah terus melebar dan didefinisikan ulang, sehingga

definisi yang lebih komprehensif, dan akibatnya lebih kompleks, dari pada saat

perubahan tahun 1988. Ketiga, revisi yang signifikan mengenai penalti. Orang dalam

yang dihukum karena pelanggaran SEL dikenakan sampai tiga tahun penjara, dan /

atau denda tiga juta yen (sebelumnya enam bulan dan setengah juta yen masing-

masing). Untuk badan hukum, hukuman ditingkatkan menjadi denda paling tinggi ¥

300.000.000,00 (sebelumnya setengah juta yen). Pada tahun 1999, hukuman diubah

lagi, kali ini dikenakan juga untuk penyitaan atas hasil yang diterima oleh orang

dalam melalui insider trading yang ilegal.100

3.3. Perbandingan unsur-unsur Insider Trading yang diatur di Jepang

dikaitkan dengan di Indonesia

Pengaturan mengenai unsur-unsur insider trading di jepang tidak jauh

berbeda dengan pengaturan mengenai insider trading yang diatur di Amerika karena

sebagian besar pengaturan yang ada dalam peraturan insider trading di Jepang

diadopsi dari peraturan insider trading di Amerika. Sedangkan terhadap pengaturan

insider trading sendiri, di Jepang telah dilakukan beberapa kali amandement terhadap

99 Ibid, hal 9

100
Ibid, hal 10
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peraturan tersebut. Berikut ini akan dijelaskan bagaiman pengaturan unsur-unsur

insider trading yang ada di Jepang diatur berdasarkan Securities and Exchange Law

(Sekarang nama peraturannya adalah Financial Instruments and Exchange Act) tahun

1992 diatur dalam pasal 166.

Pasal 166 menggambarkan siapa orang dalam dan jenis tindakan akan jatuh di

bawah ketentuan insider trading. ini merupakan hukum Jepang pertama yang dengan

jelas melarang insider trading sejak Securities and Exchange Law diciptakan pada

1948. Pasal 166 mencegah perusahaan yang berhubungan dengan pihak dan tippees

utama dari insider trading. Pasal 166 mengatur bahwa jika korporasi pihak terkait

yang mengetahui fakta material dari sebuah bisnis emiten, maka para pihak tidak

akan membeli atau menjual efek emiten sampai fakta material diungkapkan. Pasal ini

juga mengatur bahwa setiap orang, sebuah penerima informasi utama, yang langsung

mengetahui fakta material dari emiten dari pihak perusahaan terkait, tidak akan

membeli atau menjual efek emiten sampai fakta material ditutup. Efek yang dicakup

dalam Pasal ini termasuk saham perusahaan publik, obligasi, waran, dan opsi.101

1. Orang dalam meliputi:102

a. Direktur sebuah emiten, auditor, agen, atau karyawan yang tahu fakta

material bisnis emiten melalui karyanya;

b. Pemegang saham suatu emiten yang berhak untuk memeriksa buku

emiten dan catatan, dan mengenal bisnis emiten tentang fakta material

melalui pelaksanaan hak;

c. Orang yang memiliki hak hukum untuk mengawasi, atau memiliki otoritas

atas penerbitan, dan mengetahui fakta material dari bisnis emiten melalui

pelaksanaan hak atau kewenangan;

101 Ibid

102
Ibid, hal 11-12
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d. Orang yang memiliki kontrak dengan penerbitan dan mengetahui fakta

material bisnis emiten karena kontrak; atau

e. Seorang petugas dari badan yang mempekerjakan orang dalam kategori

(a.) dan (b.) di atas, jika petugas tersebut telah belajar dari setiap fakta

material sehubungan dengan kinerja tugas-tugasnya.

2. Penerima informasi orang dalam

Siapa saja yang menerima fakta material dari bisnis merupakan emiten

langsung dari perusahaan yang berhubungan dengan pihak terkait adalah penerima

informasi utama. Pasal 166 melarang penerima informasi utama dari perdagangan

efek emiten sebelum fakta material dari bisnis emiten diungkapkan. Pembatasan ini

berlaku efektif dalam waktu satu tahun setelah perusahaan yang berhubungan dengan

pihak terkait telah diakhiri tugasnya, pekerjaan, atau kontrak.103

Fakta Material meliputi:104

a. Manajemen keputusan yang relevan dengan pelaksanaan hal-hal berikut:

a) Masalah saham, obligasi konversi, waran dan Bonds with warrants;

b) Pengurangan modal;

c) Saham terbagi (capital reduction);

d) Dividen;

e) Merger atau akuisisi;

f) Mengurangi semua atau sebagian dari bisnis perusahaan, dan/atau

memperoleh semua atau bagian dari bisnis perusahaan lain;

103 Ibid, hal 12

104
Ibid, hal 12-14
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g) Pembubaran;

h) Membawa produk baru atau teknologi baru ke pasar, atau

i) mengadakan usaha patungan, atau hal-hal lain yang serupa dengan (1) -

(8) di atas yang diresepkan oleh ordin-Ance.

3. Ketika salah satu dari berikut terjadi:

a) Bencana, atau kerusakan lainnya yang terjadi pada perusahaan;

b) Perubahan pemegang saham utama;

c) Suatu peristiwa yang akan didaftar perusahaan; atau

d) Acara seperti (1) - (3) di atas, yang diperkirakan oleh peraturan.

4. Perkiraan baru menunjukkan bahwa penjualan perusahaan, keuntungan biasa,

atau laba bersih akan berbeda dari perkiraan sebelumnya, karena hal ini

perkiraan baru dapat berdampak pada penilaian investor. Selain (a.) sampai

(c.), setiap fakta penting tentang operasi perusahaan, bisnis, atau properti yang

akan berdampak pada penilaian investor.

5. Pengungkapan Fakta Material terjadi apabila, sebagai berikut:

a) perusahaan sesuai dengan ketetapan sampai membuat fakta material

publik, atau

b) perusahaan mengajukan pernyataan atau laporan berdasarkan Pasal 25.

6. Pengecualian

Orang-orang berikut, sekuritas, dan transaksi yang berada di luar ruang

lingkup pasal 166, yaitu:

a) Orang yang memperoleh saham dengan surat perintah;

b) Orang yang memperoleh saham dengan obligasi konversinya;

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012
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c) Orang yang jual beli surat berharga untuk menyelesaikan kewajibannya atau

permintaan penerbit untuk membeli saham di bawah peraturan yang berlaku;

d) Orang yang mengikuti keputusan dewan direksi untuk membeli sekuritas

terhadap penawaran tender;

e) Orang yang jual beli surat berharga di bawah stabilisasi yang diatur oleh

ketetapan;

f) Orang yang berdagang obligasi atau opsi obligasi, kecuali obligasi atau opsi

waran dengan konversi hak istimewa;

g) Transaksi antara orang dalam dan tippees primer tidak pada ruang lingkup

pasar dari bursa efek;

h) Eksekusi dari transaksi efek oleh penerbit, baik transaksi telah diputuskan

/dikontrak sebelum fakta material terjadi atau transaksi serupa lainnya yang

ditetapkan berdasarkan ketetapan.

3.4. Securities and Exchange Surveillance Commission (SESC) sebagai

regulator dalam pasar modal di Jepang dan penegakan hukumnya

A. Sejarah Securities and Exchange Surveillance Commission (SESC)

Dalam proses penegakan hukum terhadap kasus insider trading di Jepang,

berikut ini akan dijelaskan sejarah singkat pembentukan Securities and Exchange

Surveillance Commission (SESC) sebagai regulator dan penegakan insider trading di

Jepang, yaitu:105

1991 : Setelah serangkaian apa yang disebut efek dan skandal keuangan tahun

1991, hal ini merupakan persyaratan bahwa pemerintahan sekuritas

105
http://www.fsa.go.jp/sesc/english/index.htm, diunduh pada tanggal 22 maret 2012.
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harus ditransformasikan menjadi sebuah sistem pemantauan secara

menyeluruh tanpa berdasarkan tindakan diskresi dan aturan pasar yang

lebih transparan, dan bahwa fungsi pengawasan dari kepatuhan

terhadap peraturan pasar harus dipisahkan dari pengawasan

perusahaan efek dan perantara pasar lainnya.

Jul 1992 : Securities and Exchange Surveillance Commission (SESC) didirikan

dalam kekuasaan Departemen Keuangan dengan tujuan untuk

memastikan transaksi yang adil di kedua sekuritas dan pasar keuangan

berjangka serta memelihara kepercayaan investor di dalam pasar.

Jun 1998 : SESC kembali dialokasikan, dengan mempertahankan struktur

organisasi, Badan Pengawas Keuangan, yang didirikan sebagai organ

eksternal dari Kantor Perdana Menteri.

Jan 2001 : Sebagai hasil dari pengorganisasian kembali kementerian pusat Jepang,

SESC kembali dialokasikan, untuk menjaga struktur organisasi yang

berubah, menjadi Badan Jasa Keuangan, yang didirikan sebagai organ

eksternal dari Kantor Kabinet.

Apr 2005 : Diperkenalkan sistem sanksi administratif moneter, dan otoritas

penyelidikan sistem sanksi administratif moneter yang didelegasikan

kepada SESC itu.

Jul 2005 : Otoritas untuk melakukan pemeriksaan terhadap dokumen yang harus

diumumkan didelegasikan kepada SESC dan ruang lingkup dari

otoritas pemeriksaan dan subjek institusi-institusi keuang yang

diberikan kepad SESC untuk melakukan pemeriksaan diperluas

kewenangannya.

Jul 2006 : Struktur organisasi diubah menjadi lima divisi dari sebelumnya satu

dengan dua divisi dan tiga kantor.

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



60

Universitas Indonesia

Sep 2007 : Dengan pelaksanaan Financial Instruments and Exchange Act (FIEA),

Otoritas SESC diperluas (berkaitan dengan pemeriksaan perusahaan

efek, penyelidikan tindak pidana, investigasi untuk denda uang

administrasi dan pengungkapan pemeriksaan dokumen).

Des 2008 : Dengan pelaksanaan UU dari Perubahan FIEA, ruang lingkup

penyelidikan sanksi administrasi moneter dan pengungkapan

pemeriksaan dokumen diperluas.

Apr 2010 : Dengan pelaksanaan UU dari Perubahan FIEA, ruang lingkup

pemeriksaan sekuritas diperluas.

Apr 2011 : Dengan pelaksanaan UU dari Perubahan FIEA, ruang lingkup

pemeriksaan sekuritas diperluas.

Jul 2011 : Penyelidikan sanksi sipil dan divisi pemeriksaan pengungkapan

dokumen menjadi divisi sanksi administrasi moneter dan divisi

pemeriksaaan pengungkapan laporan.

B. Kerangka Hukum Securities and Exchange Surveillance Commission

(SESC)

SESC berada di bawah Financial Services Agency (FSA), dan didirikan

berdasarkan Pasal 54 UU dalam Pembentukan Kantor Kabinet dan Pasal 6 dalam

pembentukan Financial Services Agency Act. SESC terdiri dari seorang ketua dan dua

komisaris. Mereka ditunjuk oleh Perdana Menteri dengan persetujuan dari keduanya

dan menggunakan kewenangannya secara independen. Untuk menjamin

kemerdekaannya, Ketua dan Komisaris tidak dapat diberhentikan di luar kehendak

mereka pada prinsipnya selama masa jabatan mereka tiga tahun. Pada bulan

Desember 2010, Ketua Sado, Komisaris Fukuda dan Komisaris Yoshida ditunjuk dan

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012
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rezim baru dimulai: istilah ketujuh akan mencakup periode tiga tahun antara

Desember 2010 dan Desember 2013.106

SESC memiliki Biro Eksekutif, yang terdiri dari enam divisi berikut: Divisi

Koordinasi, Divisi Pengawasan Pasar, Divisi Inspeksi, Divisi Denda Administrasi

Moneter, Divisi Pengawasam Keterbukaan Laporan, dan Divisi Investigasi. Selain

itu, SESC memiliki anggota staf di Biro Keuangan Daerah terutama yang

bertanggung jawab atas pengawasan bisnis yang terletak di daerah. Totalnya, SESC

memiliki staf 704 (dari 392 yang bekerja untuk SESC) pada Tahun Anggaran

2011.107

C. Fungsi dari Securities and Exchange Surveillance Commission (SESC)

Sebagai pengawas pasar yang independen dari divisi pengawasan FSA, SESC

diharapkan memainkan peran utama dalam menjaga keadilan, pasar yang adil,

transparan, dan mengerahkan otoritas pengawasan pasar, pengawasan instrumen

keuangan bisnis operator, investigasi dari kesalahan pasar (administrasi moneter

hukuman penyelidikan), pengungkapan pengawasan keterbukaan, dan investigasi

kriminal. Kegiatan khusus dari SESC adalah sebagai berikut:108

1. Pengawasan pasar109

(1) Analisis Pengembangan Pasar

SESC mengumpulkan berbagai informasi, dan menganalisis latar belakang di

balik transaksi individu atau perkembangan pasar, yang berguna dalam membuktikan

106
Ibid

107
Ibid

108 Ibid

109
Ibid
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pengawasan pasar yang proaktif. Terutama, kasus keuangan yang tidak sesuai dengan

kesalahan pasar terkait dan pernyataan pengungkapan yang palsu oleh perusahaan

yang terdaftar (kasus pembiayaan yang tidak adil) telah terjadi satu demi satu. Untuk

alasan tersebut, SESC telah melakukan upaya untuk mengumpulkan dan menganalisis

informasi yang mencakup pasar primer dan sekunder. Selain itu, dari sudut pandang

pengawasan pasar yang komprehensif di pasar keuangan dan modal secara

keseluruhan, SESC juga bekerja untuk menganalisis kecenderungan dari instrumen

keuangan yang baru dan metode transaksinya.

(2) Pengawasan Pasar

SESC mengetahui saham berikut berdasarkan pengawasan harian dari tren

pasar dan berbagai informasi bahwa (i) Saham menunjukkan kenaikan yang tajam

atau penurunan harga atau gerakan lainnya yang dipertanyakan, (ii) Saham yang yang

merupakan fakta material yang telah dipublikasikan mungkin memiliki pengaruh

signifikan terhadap keputusan investasi investor, (iii) Saham yang merupakan topik

pembicaraan di koran, majalah atau di pengumuman Internet, dan (iv) Saham yang

disebutkan dalam informasi yang diperoleh dari masyarakat umum. SESC kemudian

memeriksa transaksi dengan dugaan manipulasi pasar, insider trading atau cara

curang, yang mengganggu kewajaran pasar. Pada saat yang sama, SESC memeriksa

apakah operator bisnis pada instrumen keuangan yang terlibat dalam transaksi

tersebut telah melakukan setiap tindakan yang dipertanyakan seperti melanggar

peraturan yang melarangnya melakukan tindakan tersebut. Jika pemeriksaan

ditemukan adanya transaksi mencurigakan, maak hal tersebut dilaporkan kepada

divisi yang terkait dengan SESC untuk dilakukan penyelidikan lebih lanjut.

2. Inspeksi dari pelaku usaha dalam Instrumen Keuangan110

SESC melakukan inspeksi pelaku usaha dalam instrumen keuangan. Di bawah

hukum seperti Financial dan Instrument Exchange Act (FIEA), inspeksi sekuritas

110
ibid
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meliputi: (1) pelaku usaha dalam instrumen keuangan, seperti perusahaan sekuritas,

perusahaan manajemen investasi, dan perusahaan penasihat investasi, (2) lembaga

keuangan, seperti bank yang terlibat dalam penjualan saham, dan (3) organisasi self-

regulatory, seperti bursa efek. Sejak Anggaran Tahun 2010, lembaga pemeringkat

kredit juga menjadi tunduk pada pemeriksaan efek. Dimulai pada Tahun Anggaran

2011, pemeriksaan perusahaan sekuritas aktif secara global akan diimplementasikan

dalam menanggapi pengenalan peraturan konsolidasi dan pengawasan, dll

Berbagai macam item yang diverifikasi melalui inspeksi efek. Misalnya,

pemeriksaan perusahaan sekuritas mencakup kepatuhan hukum (seperti apakah

kepercayaan permohonan investasi kepada pelanggan dilakukan dengan tepat, atau

apakah transaksi yang menghambat pembentukan harga yang wajar belum dibuat)

dan sistem pengendalian internal di balik kepatuhan tersebut, serta kesehatan

keuangan, dan risiko sistem manajemen untuk memastikan kesehatan keuangan.

Sebagai hasil dari pemeriksaan, SESC mendesak pelaku usaha instrumen

keuangan yang telah ditemukan memiliki masalah untuk melakukan perbaikan ketika

memberikan pemberitahuan hasil pemeriksaan. Jika pelanggaran hukum yang serius

ditemukan, SESC membuat rekomendasi kepada Perdana Menteri dan Komisaris

FSA untuk mengambil tindakan disipliner administratif terhadap perusahaan tersebut.

SESC berkeyakinan bahwa peran inspeksi sekuritas termasuk meningkatkan

kesadaran pelaku usaha instrumen keuangan sebagai penjaga gerbang, dimana pelaku

usaha diharapkan agar berkontribusi untuk memastikan kewajaran dan kesehatan

pasar keuangan. Untuk tujuan ini, SESC memverifikasi pengaturan instrumen

keuangan sendiri atau sistem untuk mendeteksi dan mencegah kesalahan pelanggan,

seperti insider trading, manipulasi pasar dan transaksi peniruan, dan dengan demikian

mendorong mereka untuk meningkatkan pengaturan atau sistemnya. Selain itu, dalam

rangka memberikan kontribusi untuk perbaikan dan peningkatan kepatuhan di

industri keuangan, pelanggaran hukum yang ditemukan melalui pemeriksaan terakhir

telah dipublikasikan setiap kuartal
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3. penyelidikan pelanggaran Pasar (penyelidikan Administrasi Moneter)

Sejak April 2005, SESC telah melakukan penyelidikan terhadap pelanggaran

pasar di bawah Pasal 177 dari FIEA (dahulu, Securities and Exchange Act). Dalam

proses penyelidikan, SESC mengajukan pertanyaan atau melakukan inspeksi di

tempat dari orang yang bersangkutan dengan kasus atau saksi berkaitan dengan

kesalahan pasar seperti penyebaran rumor mengenai pasar saham, cara penipuan,

manipulasi pasar dan insider trading. Sebagai hasil dari penyelidikan, dalam kasus di

mana pelanggaran telah ditemukan, SESC membuat rekomendasi kepada Perdana

Menteri dan Komisaris FSA untuk penerbitan perintah membayar denda uang

administrasi.111

4. Penyajian Laporan Inspeksi

Sejak Juli 2005, SESC telah melakukan pengungkapan dokumen pemeriksaan

berdasarkan Pasal 26 dari FIEA (sebelumnya, Securities and Exchange Act), dalam

konteks sentralisasi ke otoritas SESC untuk peemriksaan dalam rangka meningkatkan

fungsi pengawasan pasar. Dalam proses pemeriksaan, SESC meminta untuk

menyampaikanan laporan rinci dan melakukan pemeriksaan untuk menyerahkan

pengungkapan dokumen ketika dianggap perlu dan tepat untuk kepentingan publik

dan perlindungan investor untuk dilakukan.112

Sebagai hasil dari pemeriksaan, dalam kasus di mana pengungkapan dokumen

yang berisi pernyataan palsu mengenai hal-hal penting telah ditemukan, SESC

membuat rekomendasi kepada Perdana Menteri dan Komisaris FSA untuk penerbitan

perintah membayar denda uang administrasi. Selain itu, SESC juga membuat

rekomendasi kepada Perdana Menteri dan Komisaris FSA untuk penerbitan perintah

untuk menyerahkan pengungkapan dokumen yang diubah jika submitter terkait telah

gagal untuk melakukannya.

111 Ibid

112
Ibid
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SESC, untuk kepentingan publik dan perlindungan investor, dapat

mengajukan permohonan perintah pengadilan terhadap penawaran umum efek seperti

saham dan obligasi perusahaan tanpa pengajuan surat pernyataan pendaftaran

berdasarkan Pasal 192 dari FIEA. Pada bulan November 2010, SESC mengajukan

permohonan tersebut melawan sebuah perusahaan yang telah meminta untuk akuisisi

saham perusahaan tanpa mengajukan surat pernyataan pendaftaran.

5. Sistem penalti Administrasi Moneter

Pada bulan April 2005, sistem hukuman administratif moneter diperkenalkan

sebagai tindakan administratif untuk memberikan hukuman administratif moneter

pada setiap orang termasuk badan hukum yang melanggar ketentuan-ketentuan

khusus dari FIEA. Ini dimaksudkan untuk mencapai tujuan administrasi untuk

mencegah kesalahan dan memastikan efektivitas regulasi.113

Tindakan-tindakan berikut tunduk pada hukuman: tidak ada pengajuan atau

pernyataan palsu dalam laporan surat pendaftaran (untuk melakukan penawaran

umum dan distribusi sekunder), tidak ada pengajuan atau pernyataan palsu dalam

laporan tahunan surat berharga (yang harus diserahkan untuk setiap tahun bisnis),

tidak ada pelaksanaan iklan untuk dimulainya TOB, tidak ada pengajuan laporan

kepemilikan saham, pernyataan palsu "informasi berharga tertentu" yang berkaitan

dengan "efek untuk investor profesional", menyebarkan rumor tentang pasar saham,

penipuan, manipulasi pasar dan insider trading.

Sebagai hasil dari penyelidikan dari kesalahan pasar (penyelidikan penalti

administrasi moneter) atau pernyataan pengungkapan inspeksi, dalam kasus di mana

pelanggaran dikenakan denda uang administrasi, SESC membuat rekomendasi

kepada Perdana Menteri dan Komisaris FSA untuk penerbitan perintah untuk

membayar denda uang administrasi.

6. Penegakan - Investigasi dan Filing Pidana Biaya

113
Ibid

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



66

Universitas Indonesia

Pasar sekuritas harus benar-benar melaksanakan fungsinya, maka perlu untuk

mendapatkan kepercayaan dari pelaku pasar seperti investor. Oleh karena itu,

tindakan SESC sebagai "Penjaga Pasar," terus memantau situasi sesuai dengan aturan

pasar dan membebankan pelanggar hukuman berat untuk menjamin transparansi dan

keadilan dari pasar.114

SESC melakukan penyelidikan kasus kriminal untuk mengungkap faktor

kegiatan berbahaya yang mengganggu kewajaran perdagangan keuangan seperti

pengajuan laporan keuangan palsu (yang disebut "window dressing"), manipulasi

pasar, insider trading dan penipuan, dan berkas keluhan untuk penuntutan pidana.

Sebagi tambahan tidak wajib penyelidikan yang mencakup mempertanyakan,

inspeksi, dan retensi dokumen dan artikel, jika perlu, para peneliti dari SESC dapat

melakukan investigasi wajib, seperti pencarian dan penyitaan di tempat, dengan surat

perintah yang dikeluarkan oleh hakim .

Setelah penyelidikan ini, SESC harus mengajukan pengaduan pidana dengan

jaksa penuntut umum ketika seorang anggota staf SESC mencapai keyakinan

kejahatan luar keraguan yang masuk akal dan lebih dari dua pertiga dari anggota

Komite setuju bahwa SESC dapat membuktikan tindak pidana memiliki telah

dilakukan.

Globalisasi pasar keuangan dan skema transaksi keuangan yang semakin

kompleks, SESC menargetkan untuk melakukan investigasi kasus pidana pasar

primer dan sekunder sehingga membuat penyelidikan yang lebih komprehensif dan

responsif.

7. Kerjasama dengan Luar Negeri Regulator

SESC memberikan kontribusi dalam diskusi mengenai pengawasan pasar

dalam forum internasional seperti International Organization of Securities

114
Ibid
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Commission (IOSCO). Selain itu, SESC juga bekerja sama dengan regulator di luar

negeri melalui Nota Kesepahaman Multilateral IOSCO dan melalui kerangka

pertukaran informasi bilateral serta untuk mencegah celah dalam pengaturan di

bidang pengawasan..115

Bererkaitan dengan inspeksi untuk pelaku usaha asing yang berlokasi di

Jepang dan pelaku usaha Jepang yang berada di luar negeri, SESC telah berbagi

informasi yang diperlukan dengan regulator di luar negeri. Selain itu, SESC

berpartisipasi dalam pengawasan perguruan tinggi yang didirikan untuk lembaga

keuangan besar dan aktif secara global, sehingga meningkatkan kerjasama dengan

regulator di luar negeri.

8. Kebijakan Proposal

SESC dalam menjamin integritas pasar dan melindungi investor, jika perlu,

dapat menyampaikan usulan kebijakan kepada Perdana Menteri, Komisaris FSA atau

Menteri Keuangan, berdasarkan hasil pengawasan pasar termasuk inspeksi efek atau

penyelidikan tindak pidana. SESC dapat mengajukan proposal kebijakan setelah

SESC secara komprehensif menganalisis hasil pemeriksaan dan penyelidikan. Ketika

undang-undang saat ini / peraturan atau aturan tentang perdagangan efek dirasa tidak

cukup, SESC dapat mengusulkan meninjau undang-undang saat ini / peraturan atau

aturan tentang perdagangan efek, menyajikan fakta-fakta spesifik dan masalah dalam

peraturan tersebut.116

9. Upaya untuk Menjangkau Peserta Pasar dan Investor

Berdasarkan Pendirian FSA, SESC telah menciptakan Laporan Tahunan yang

menunjukkan situasi operasinya setiap tahun sejak SESC didirikan pada tahun 1992,

dan diposting di website. SESC juga mengadakan seminar untuk mahasiswa sarjana

115 Ibid

116
Ibid
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dan pascasarjana. Melalui website dan e-mail, SESC juga memberikan informasi

mengenai situasi kegiatan Perusahaan secara tepat waktu.117

D. Penegakan Hukum Terhadap pelaku Tindak Pidana Pasar Modal

Penegakan hukum merupakan rangkaian proses untuk menjabarkan nilai-nilai,

cita yang cukup abstrak yang menjadi tujuan abstrak yang menjadi tujuan hukum.

Tujuan hukum atau cita hukum memuat nilai-nilai moral, seperti keadilan. Nilai

tersebut harus mampu diujudkan dalam realitas nyata.118 Penegakan hukum sebagai

sebagai sarana untuk sarana untuk mencapai tujuan hukum, maka seharusnya seluruh

energy dikerahkan agar hukum mampu bekerja untuk mewujudkan nilai-nilai moral

dalam hukum.119 Dalam kerangka penegakan hukum, khusus penegakan pidana yang

rasionalb terdiri dari tiga tahap, yaitu formulasi, aplikasi dan tahap eksekusi, yaitu:120

1. Tahap formulasi, adalah tahap penegakan hukum pidana in abstracto oleh

badan pembentuk undang-undang. Dalam tahap ini pembentuk undang-

undang melakukan kegiatan memilih nilai-nilai yang sesuai dengan keadaahn

dan situasi masa kini dan masa yang akan datang, kemudian merumuskannya

dalam bentuk peraturan perundang-undangan pidana yang paling baik, dalam

arti memenuhi syarat keadilan dan daya gun. Tahap ini dapat juga disebut juga

dengan tahap kebijakan legislatif.

117
Ibid

118
Satjipto Rahardjo, Penegakan Hukum Suatu Tinjauan Sosiologis, (Genta Press: Yogyakarta,

2009), hal. vii

119
Joni Emirzon, Kejahatan Pasar Modal: Indikator, Kendala Pembuktian, dan Penegakan

Hukum Atas Pelaku Tindak Pidana, (Jurnal Hukum Bisnis, Volume 28-No.4-Tahun 2009), hal 10

120
Muladi dan Barda Nawawi Arief, Teori-teori dan kebijakan pidana, (Badan

PenerbitUniversitas Diponegoro, Semarantg, 1995), hal. 173
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2. Tahap aplikasi, tahap penegakan hukum pidana (tahap penerapan hukum

pidana) oleh aparat-aparat penegakan hukum mulai dari kepolisian, kejaksaan

hingga pengadilan. Dalam tahap ini aparat penegakan hukum menegakan serta

menerapkan peraturan perundang-undangan pidana yang telah dibuat oleh

badan pembentuk undang-undang. Dalam melaksanakan tugas ini, aparat

penegakan hukum harus memegang teguh nilai-nilai keadilan dan daya guna.

Tahap kedua inidapat juga disebut tahap kebijakan yudikatif.

3. Tahap eksekusi, yaitu tahap penegakan (pelaksanaan) hukum pidana secara

konkret oleh aparat pelaksanaan pidana. Dalam tahap ini aparat pelaksana

pidana bertugas menegakan peraturan pidana yang telah dibuat oleh p-

embentuk undang-undang melalui penerapan pidana yang telah ditetapkan

oleh pengadilan. Aparata pelaksana dalam menjalankan tugas harus

berpedoman kepada peraturan perundang-undangan pidana yang telah dibuat

oleh pembentuk undang-undang (legislatur) dan nilai-nilai keadilan serta daya

guna.

Dalam kaitannya dengan penegakan hukum pidana dalam kegiatan pasar

modal, maka konsep penegakan hukum yang dimaksud dalam tulisan iniadalah

penegakan hukum dalam arti law enforcement. Joseph Goldstein, membedakan

penegakan hukum pidana terdiri atas tiga macam, yaitu:121

1. Total enforcement, yaitu ruang lingkup penegakan hukum pidana

sebagaimana dirumuskan oleh hukum pidana substantif. Penegakan hukum

yang pertama ini tidak mungkin dilakukan sebab para penegakan hukum

dibatasi secara ketat oleh hukum acara pidana. Disamping itu, hukum pidana

substantif itu sendiri memiliki kemungkinan memberikan batasan-batasan.

Ruang lingkup yang dibatasi ini disebut dengan area of no enforcement.

121
Joseph Goldstein dalam Muladi, Kapita Selekta Sistem Peradilan Pidana, 1995, (Badan

Penerbit Universitas Diponegoro, Semarang, 1995), hal 16
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2. Full enforcement, yaitu total enforcement setelah dikurang area of no

enforcement dimana penegak hukum diharapkan menegakan hukum secara

maksimal,tetapi menurut Goldstein hal ini sulit untuk dicapai (not a realistic

expectation), sebabadanya keterbatasan dalam bentuk waktu, personal, alat-

alat dana dan sebagainya yang dapat menyebabkan dilakukannya diskresi.

3. Actual enforcement, actual enforcement ini baru dapat berjalan apabila, sudah

terdapat bukti-bukti yang cukup. Dengan kata lain, sudah harus perbuatan,

orang yang berbuat, saksi atau alat bukti yang lain, serta adanya pasal yang

dilanggar.

Selain teori penegakan hukum diatas ada teori lain yang menjelaskan

bahwa ada 5 (lima) factor yang sangat mempengaruhi penegakan hukum itu

sendiri dan dapat dianalisis pada penegakan hukum di pasar modal, yaitu:122

1. Undang-undang

2. Penegakan hukum

3. Kesadaran masyarakat

4. Fasilitas pendukung

5. Budaya hukum

Berbagai pelanggaran dan tindakan pidana pasar modal yang terjadi saat

ini seperti short Selling, money laundry, dan insider trading. Tindak pidana

insider trading, hal ini dapat dikajidari teori tentang insider trading. Mengenai

insider trading ada tiga teori yang dikenal dalam praktek perdagangan efek di

pasar modal, yaitu:123

122 Joni Emirzon, Op. cit., hal. 11

123
Najib A. Gisymar, Op. Cit., hal 38-42
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1. Disclose or abstain theory, menurut teori ini bahwa orang yang memiliki

hubungan pekerjaan (orang dalam) dengan emiten dilarang melakukan

perdagangan terhadap sekuritas dari emiten tersebut karena adanya informasi

yang belum terbuka kepada masyarakat investor.

2. Fiduciary duty theory, teori ini didasarkan kepada doktrin hukum common

law yang menegaskan bahwa setiap orang yang mempunyai fiduciary duty

atau hubngan lain yang berdasarkan kepercayaan (trust or confidence) dalam

perusahaan. Berdasarkan teori ini, siapa saja yang dibayar oleh perusahaan

untuk melaksanakan tugas yang diberikan, makadia mempunyai duty kepada

perusahaan untuk menjalankan tugas tersebut sebaik-baiknya dengan ukuran

etis dan ekonomi yang tinggi. Dalam menjalankan tugasnya yang

bersangkutan tidak boleh mengambil manfaat bahkan harus mengorbankan

kepentingan pribadi untuk kepentingan perusahaan.

3. Misappropriation theory, adalah teori mengenai transaksi yang dilakukan oleh

orang luar perusahaan secara tidak sengaja berdasarkan informasi yang belum

tersedia bagi masyarakat, maka dianggap sama dengan telah melakukan

insider trading.

Dari ketiga teori di atas, teori yang ketiga yang sangat komprehensif,

maksudnya mampu menjangkau praktik transaksi efek yang dilakukan oleh

seseorang berdasarkan informasi secara tidak langsung atau dengan lain teori

dapat diterapkan terhadap orang yang mendapat “tip” dari orang dalam. Dalam

Undang-Undang pasar modal Indonesia hanya menganut fiduciary duty theory,

akibatnya Undang-Undang Pasar Modal tidak dapat menjangkau para pelaku

insider trading yang bukan orang dalam tetapi melakukan transaksi efek

berdasarkan informasi orang dalam yang belum di-disclose yang ia miliki, dimana

informasi tersebut tidak ia peroleh secara melawan hukum.124

124
Joni Emirzon, Op. Cit., hal 11
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Bapepam adalah lembaga regulator dan pengawas pasar modal, bila terjadi

pelanggaran perundang-undangan pasar modal atau ketentuan di bidang pasar

modal lainnya maka, Bapepam memiliki tanggung jawab untuk menegakan

hukum pasar modal dan sebagai penyidik akan melakukan pemeriksaan terhadap

pihak yang melakukan pelanggaran tersebut, hingga bila memang telah terbukti

akan mentapkan sanksi kepada pelaku tersebut. Penetapan sanksi akan diberikan

dan diputuskan bapepam setelah mendapat masukan dari berbagai pemeriksaan

dan penyidikan bapepam.125

Menurut Undang-Undang Pasar Modal Nomor 8 tahun 1995, Bapepam

bertugas dalam pembinaan, pengaturan dan pengawasan kegiatan-kegiatan pelaku

ekonomi di pasar modal. Dalam melaksanakan berbagai tugasnya ini, Bapepam

memiliki fungsi antara lain, menyusun peraturan dan menegakan peraturan di

bidang pasar modal, melakukan pembinaan dan pengawasan terhadap pihak yang

memperoleh izin, persetujuan dan pendaftaran dari Bapepam dan pihak lain yang

bergerak di bidang pasar modal, menyelesaikan keberatan yang diajukan oleh

pihak yang dikenakan sanksi oleh bursa efek, lembaga kliring dan penjamin,

maupun lembaga penyimpan dan penyelesaian, dan lainnya. Dengan berbagai

fungsi tersebut, Bapepam dapat mewujudkan tujuan penciptaan kegiatan pasar

modal yang teratur, dan efisien serta dapat melindungikepentingan pemodal dan

masyarakat.126

Dalam melaksanakan fungsi penegakan hukum, Bapepam bersikap

proaktif bila terdapat indikasi pelanggaran peraturan perundan-undangan pasar

modal. Dengan melakukan pemeriksaan, dan atau penyidikan, yang didasarkan

kepada laporan atau pengaduan dari pelaku-pelaku pasar modal, data tersebut

125 Ibid

126
Ibid
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dianalisis oleh Bapepam dan dari hasil tersebut dijadikan konsumsi publik dengan

melakukan pemberitaan melalui media massa.127

Bentuk penegakan hukum yang dilakukan oleh Bapepam-LK adalah Full

Enforcement, yaitu Total Enforcement setelah dikurangi area of no enforcement,

dimana penegak hukum diharapkan menegakan hukum secara maksimal, tetapi

menurut Goldstein hal ini sulit untuk dicapai (not a realistic expectation), sebab

adanya keterbatasan-keterbatasan dalam bentuk waktu, personal, alat-alat, daan

dan sebagainya yang dapat menyebabkan timbulnya diskresi. Dengan kata lain,

penegakan hukum di pasar modal lebih ke bentuk kebijaksanaan dalam

penjatuhan hukuman, sehingga hukuman administrative dianggap pilihan tepat.128

127 Ibid, hal 12

128
Ibid
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BAB 4

ANALISIS DUGAAN INSIDER TRADING YOSHIAKI MURAKAMI DI

JEPANG

4.1 Kasus Posisi Insider Trading Yoshiaki Murakami

Yoshiaki Murakami merupakan investor terkenal di jepang. Ia merupakan

pendiri dan mantan presiden direktur dari M&A Consulting, Inc yang biasa dikenal

dengan “Murakami fund”.129 Lahir di Osaka pada tanggal 11 Agustus 1959,

murakami telah memulai karirnya sebagai investor pada usia 9 tahun ketika ayahnya

memberinya ¥ 1.000.000,00 dan ia membeli saham di pabrik bir. Setelah belajar di

Universitas Tokyo, Murakami bergabung dengan kementerian perdagangan dimana ia

bekerja selama 16 tahun. Pada tahun 1999, ia memutuskan mengundurkan diri dari

karirnya sebagai birokrat dan mendirikan dana investasi sendiri.130

Pada tanggal 5 juni 2006 Yoshiaki Murakami ditangkap dengan dugaan

insider trading berkaitan dengan pembelian dana investasinya pada saham Nippon

Broadcasting System Inc. antara akhir 2004 dan awal 2005.131 Pada tahun 2004

Murakami mengetahui bahwa pejabat perusahaan Livedoor merencanakan untuk

membeli 5% saham di Nippon Broadcasting System melalui penawaran tender ke

publik dan Murakami membeli 1.930.000 saham sekitar ¥ 9.950.000.000,00 sebelum

penawaran tender ke publik dan mendapatkan keuntungan sebesar ¥ 3.000.000.000,00

129
http://www.definition-of.net/who-is-Yoshiaki%2BMurakami, diunduh tanggal 24 mei

2012

130 Kanako Takahara, Murakami Fund Judgment <http://www.asiamedia.ucla.

edu/articleeastasia.asp?parentid=47220> , diunduh tanggal 8 mei 2012

131
Ibid
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ketika Murakami menjual sahamnya sebagai perebutan pembelian saham antara

Livedoor dan Fuji Television atas saham Nippon Broadcasting System.132

Pada tahun 2005, Murakami dalam upaya pengambilalihan Hanshin Electric

Railway. Murakami Fund menjual sahamnya yang ada di Nippon Broadcasting

System kepada publik dan meraih keuntungan ¥ 20.000.000.000,00 dengan menjual

sahamnya di Nippon Broadcasting System. Pada tahun 2006 jaksa melakukan

penangkapan terhadap Yoshiaki Murakami. Pada tanggal 20 juli 2007 Murakami

dijatuhi hukuman penjara selama 2 (dua) tahun, denda pidana sebesar ¥ 3.000.000,00

dan denda tambahan hampir ¥ 1,500.000.000,00 Asset MACmanagement Inc juga

dikenakan denda sebesar ¥ 3.000.000,00.133

Berikut ini adalah kronologi kejadian berkaitan dengan dana investasi

Yoshiaki Murakami:134

- 1999 : Murakami yang merupakan seorang mantan pejabat

kementerian perdagangan yang khusus dalam pengaturan

merger dan akuisisi mendirikan M & A Consulting Inc.

- 2000 : Murakami meluncurkan tawaran pengambilalihan pertama di

Jepang yang menargetkan perusahaan Real Estate Shoei.

- 2002 : Murakami meluncurkan pertarungan proxy pertama di

Jepang terhadap perusahaan Cash-rich apparel Tokyo Style.

- 2003 : Murakami Fund dengan efektif menjadi pemegang saham

terbesar kedua di Nippon Broadcasting System Inc, sebuah

stasiun radio.

132
http://factsanddetails.com/japan.php?itemid=1799&catid=24&subcatid=158#17,

diunduh tanggal 8 mei 2012

133 Ibid

134
Kanako Takahara, Op cit
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- 2004 : Murakami memiliki saham lebih dari 18 persen di Nippon

Broadcasting System sehingga menjadi pemegang saham

terbesar.

- 17 januari 2005 : Jaringan televisifuji mengumumkan penawaran tender untuk

saham radio dalam upaya untuk mengubahnya menjadi anak

perusahaan. saham di Nippon Broadcasting System sesaat

sebelum pengumuman sehinga mengakibatkan keuntungan

besar bagi Murakami dengan menjual sahamnya.

- 8 februari 2005 : Livedoor, konglomerat internet, mengatakan telah

mengakuisisi 35 persen saham di Nippon Broadcasting

System di saat tidak adanya transaksi saham Nippon

Broadcasting System. Murakami Fund diyakini telah menjual

sebagian saham Nippon Broadcasting System kepada

Livedoor

- 28 Februari 2005 : Saham Murakami Fund di Nippon Broadcasting System

tinggal 3,44 %

- 28 September 2005 : Sebuah laporan keuangan menunjukan Murakami Fund telah

mengakuisisi saham utama di Hanshin Electric Railway dan

Hanshin Department Store.

- 13 April 2006 : Hankyu Holding sedang mempertimbangkan untuk membeli

semua saham Hanshin Electric Railway yang dipegang oleh

Murakami Fund

- 3 juni 2006 : Jaksa telah menduga adanya kemungkinan Murakami terlibat

dalam insider trading

- 5 juni 2006 : Jaksa menangkap Murakami terhadap insider trading yang

dituduhkan kepadanya
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4.2 Analisis Kasus Insider Trading Yoshiaki Murukami Dikaitkan Dengan

Pengaturan Hukum Insider Trading di Jepang

Praktik insider trading yang terjadi pada kasus Yoshiaki Murakami dikaitkan

dengan pengaturan insider trading di Jepang melanggar pasal 167 Financial

Instruments and Exchange Act (FIEA). Berkaitan dengan kasus insider trading

Yoshiaki Murakami tersebut, kasus tersebut telah diputus oleh pengadilan di Jepang

pada tanggal 20 juli 2007 yang menyatakan bersalah Yoshiaki Murakami telah

melakukan insider trading pada kasus Nippon Broadcasting System (NBS) dengan

hukuman penjara selama 2 (dua) tahun, denda sebesar ¥ 3.000.000 dan denda

tambahan hampir ¥ 1,500.000.000.

Kasus ini bermula ketika Livedoor mengakuisisi saham Nippon Broadcasting

System (NBS) pada bulan januari 2005dan saham pertamanya lebih dari 5% saham

NBS yang beredar pada tanggal 4 Februari 2005. Pada tanggal 8 Februari Livedoor

mengejutkan pasar dengan mengumumkan telah membeli sebanyak 29.6% di saham

NBS, karena perdagangan di luar jam pasar. Hal ini membuat Livedoor menjadi

pemegang saham terbesar NBS. Adapun Yoshiaki Murakami, dengan Murakami

Fund telah membeli saham NBS sebelum pengumuman Livedoor dan menjual

sahamnya kepada Livedoor dan memperoleh keuntungan yang sangat besar dengan

menjual bagian sahamnya untuk Livedoor melalui perdagangan pada tanggal 8

februari dan seluruh sahamnya melalui transaksi pertukaran ketika harga saham NBS

melonjak. Setelah penyelidikan awal, Murakami ditangkap pada tanggal 5 juni 2006

dan didakwa pada tanggal 23 juni dengan tuduhan insider trading. Murakami diduga

telah melakukan kejahatan dengan cara membeli saham NBS setelah informasi

tentang keputusan Livedoor untuk membeli saham NBS disampaikan kepadanya

tetapi sebelum Livedoor mengumumkan informasi tersebut kepada publik.135

135 Fumitaka Eshima, The Murakami Fund Scandal and Insider tradingRegulations,

<http://www.asialaw.com/Article/1989232/The-Murakami-Fund-Scandal-and-Insider-Trading-

Regulations.html?Print=true&Single=true>, diunduh tanggal 31 mei 2012
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Dalam kasus insider trading yang melibatkan Yoshiaki Murakami ada isu-isu

kunci dalam sengketa mencakup (i) ketika Livedoor membuat keputusan untuk

membeli saham NBS dan (ii) ketika keputusan tersebut dikomunikasikan kepada

Murakami. Berkaitan dengan hal tersebut, Murakami didakwa telah melakukan

kejahatan dengan cara membeli saham NBS setelah informasi tentang keputusan

Livedoor untuk membeli saham NBS disampaikan kepadanya tetapi sebelum

Livedoor mengumumkan informasi tersebut kepada publik, yang melanggar pasal

167 ayat (1) Financial Instruments and Exchange Act (Act No. 25 tahun 1948)

Jepang. 136

Sebelumnya tidak ada kasus hukum yang langsung menginterpretasikan

keputusan untuk membeli saham berdasarkan pasal 167 Financial Instruments and

Exchange Act (FIEA). Namun, sebelumnya pengadilan telah mengeluarkan putusan

pada kasus Nihon Orimono Kako pada tanggal 10 juni 1999 yang telah

mengembangkan defenisi “keputusan” berdasarkan pasal 166 ayat 2 butir 1 FIEA

yang mendefenisikan lingkup fakta material yang merupakan informasi orang dalam

hubungannya dengan keputusan dari perusahaan.137

Dalam kasus Kako, perusahaan tercatat yang memutuskan untuk menerbitkan

saham tambahan dan menandatangani perjanjian dengan perusahaan lain untuk

terlibat dalam penawaran saham dan kesepakatan M&A. auditor perusahaan terkait

dan juga penasehat hukum, yang telah mempelajari atau mengetahui penundaaan

penawaran saham dan kesepakatan M&A sebelum mereka mengungkapkannya

kepada publik, telah melakukan perubahan dengan perdagangan orang dalam yang

illegal. Dalam putusannya, Mahkamah Agung memutuskan bahwa dalam FIEA

tindakan suatu badan perusahaan dalam pengambilan keputusan berarti badan

tersebut tidak hanya berotoritas dalam pengambilan keputusan sesuai kode komersial

tetapi badan lain juga dianggap memiliki otoritas setara secara substansial dalam

136 Ibid

137
Ibid
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pengambilan keputusan. Mengenai keputusan badan-badan tersebut, mahkamah

agung memutuskan bahwa “keputusan” berarti keputusan untuk menerbitkan saham

atau mengambil tindakan persiapan untuk melakukannya sebagai masalah bisnis

perusahaan dan membutuhkan kehendak untuk benar-benar menerbitkan saham akan

tetapi tidak memerlukan persyaratan bahwa tidak akan gagal terjadi.138

Pasal 167 FIEA melarang orang dalam perusahaan (contohnya, petugas

perusahaan, pemegang saham utama) dari sebuah perusahaan melakukan penawaran

tender atau berusaha untuk mengakuisisi saham ekuitas pada perusahaan lain, kuasi-

kuasi (contohnya, pengacara akuntan, dan pihak lain yang berhubungan dengan

penawaran tender), dan penerima langsung informasi dari orang dalam dan kuasi

orang dalam dari perdagangan saham di perusahaan target sebelum keputusan untuk

melakukan penawaran tender atau mengakuisisi saham sebelum informasi material

diungkapkan kepada publik. Berkaitan dengan kasus insider trading Nippon

Broadcasting System yang dituduhkan kepadanya sehubungan dengan pembelian

saham NBS oelh Livedoor pada bulan februari 2005 setelah mendapatkan informasi

bahwa Livedoor telah memutuskan untuk mengakuisisi saham NBS, akan tetapi

sebelum keputusan tersebut diungkapkan kepada publik.

Dalam kasus ini, ketentuan hukum yang dikenakan adalah pasal 167 FIEA,

yang menyangkut perbuatan yang dilarang terhadap penawar dan orang-orang yang

terkait. Dalam pasal ini, dua persyaratan yang diperlukan untuk dapat dikatakan suatu

perbuatan dilarang: (1) harus ada perdagangan saham dilakukan oleh penawar

(Livedoor dalam kasus ini) dan (2) penawar membuat suatu “keputusan” untuk

melakukan penawaran tender (tindakan setara dengan penawaran tender, yaitu

tindakan seperti pembelian saham), sebelum itu informasi tersebut telah

dipublikasikan. Berkaitan dengan persyaratan tersebut diatas, pasal 167 ayat 2

menyatakan bahwa jika penawar itu sebuah perusahaan, maka sebuah “keputusan”

138 Lakyara, Problematic Supreme Court Decision in Murakami Fund Case,

<http://www.nri.co.jp/english/opinion/lakyara/2011/pdf/lkr2011113.pdf> diunduh tanggal 31 mei

2012
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dianggap telah dibuat ketika terdapat keputusan oleh badan pengambil keputusan

operasional perusahaan tersebut. Hal ini dikarenakan keputusan investasi investor

dapat dipengaruhi oleh keputusan yang dipandang efektif adalah keputusan

perusahaan, bahkan jika itu tidak dibuat oleh badan dengan otoritas pengambilan

keputusan seperti yang didefenisikan oleh hukum perusahaan (misalnya adalah rapat

umum pemegang saham dan direksi). Mahkamah agung berdasarkan putusan tanggal

10 juni 1999, menyatakan tentang suatu badan pengambilan keputusan yang dapat

membuat keputusan yang efektif merupakan keputusan perusahaan. Dalam kasus

yang penulis bahas secara khusus, badan pengambilan keputusan Livedoor yang

diakui terdiri dari Presiden & CEO Takafumi Horie dan Chef Financial Officer

Rayoji Miyauchi, yang pada akhirnya bertanggung jawab atas pengambilalihan

perusahaan. Keputusan yang relevan dengan kasus ini dibuat oleh dua orang dengan

suara bulat, dan ini dianggap cukup untuk pengambilan “keputusan” sebagai

terpenuhinya tujuan hukum sebagaimana yang telah disyaratkan diatas.

Masalah khusus dalam kasus ini adalah persyaratan (2) dimana ketentuan

hukum menetapkan “keputusan tentang melakukan penawaran tender” bukan

“keputusan untuk melakukan penawaran tender”. Sedangkan ketentuan tentang fakta

material yang diatur dalam pasal 166 ayat 2 angka 1 dan 5, jika dikaitkan dengan

kasus yang pernah terjadi sebelumnya pada kasus Nihon Orimono Kako tidaklah jauh

berbeda dimana dalam putusan Mahkamah Agung dikatakan bahwa “keputusan”

berarti keputusan untuk benar-benar menerbitkan saham serta keputusan yang

mengarah ke masalah seperti pembelian saham yang akan dilakukan oleh perusahaan

bukan pada pelaksanaan keputusan tersebut.

Dalam putusannya, hakim memutuskan terkait dengan kasus insider trading

Nippon Broadcasting System (NBS) dimana ada pertentangan berkaitan dengan

“keptusan” Livedoor untuk mengakuisisi saham dari NBS belum layak karena harus

keputusan itu harus secara signifikan mempengaruhi keputusan investasi dari

investor, akuisisi yang direncanakan harus cukup rinci yang didukung dengan

kehendak serius untuk melaksanakannya dan syarat-syaratnya ini dianggap
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“keputusan” tersebut dianggap layak. Mengenai masalah kelayakan, pengadilan

memutuskan, “keputusan” harus dianggap cukup layak baik secara subjektif dan

objektif berdasarkan alasan yang kuat, karena “keputusan” tersebut mempengaruhi

keputusan investor dalam menginvestasikan dananya

Seorang pelaku individu yang melanggar ketentuan tentang perbuatan yang

dilarang dalam pasal 167 ayat 1 FIEA dapat dikenakan sanksi hingga hukuman

penjara 5 tahun, denda hingga 3 (tiga) juta yen, atau keduanya, sesuai dengan pasal

197 ayat 2 angka 13. Selain itu, juga diatur dalam pasal 207, yang berkaitan dengan

kewajiban ganda dari korporasi yang pelaku individu berada, menyatakan bahwa, jika

seorang wakil atau karyawan atau pekerja lainnya dari suatu perusahaan melakukan

pelanggaran terkait dengan bisnis korporasi, maka selain menghukum pelaku

individu, dapat juga dikenakan pada korporasi. Dalam kasus Yoshiaki Murakami

telah melakukan insider trading pada kasus Nippon Broadcasting System (NBS)

dengan hukuman penjara selama 2 (dua) tahun, denda sebesar ¥ 3.000.000 dan denda

tambahan hampir ¥ 1,500.000.000. M&A Management juga dikenakan denda

sebanyak ¥ 3.000.000 .

Berkaitan dengan kasus diatas, jika diasumsikan kasus tersebut di Indonesia,

maka kejahatan ini tidak mudah untuk diselesaikan, karena tidak didukung oleh

sistem hukum yang ada di Indonesia. Hal ini dimungkinkan mengingatkan bahwa

sistem hukum terus berubah, namun bagian-bagian sistem tersebut berubah dalam

kecepata yang berbeda dan setiap bagian berubah tidak secepat bagian tertentu

lainnya. Oleh karena itu, perlu kedepannya dipertimbangkan suatu harmonisasi

ketentuan hukum yang ada dengan perkembangan hukum itu sendiri.

Insider trading di Indonesia menjadi perhatian pokok dalam pasar modal

karena dalam pasar modal terjadi suatu asymetris information, dimana hanya orang-

orang tertentu dalam suatu perusahaan, yang dinamakan insiders, menguasai

informasi yang merupakan informasi yang material non-public, dan atau mereka yang

memperoleh informasi tersebut lebih lebih lanjut tanpa melalui keterbukaan publik
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(tippee), memanfaatkan dan mempergunakan informasi tersebut untuk melakukan

transaksi efek dari perusahaan yang diketahui informasinya hanya diketahui oleh

insiders dan atau tippee tersebut. Tidak adanya informasi yang seimbang yang

simetris menyebabkan masyarakat luas atau investor umum dirugikan.139

Dalam rangka penegakan hukum serta dalam konsep pembentukan hukum

nasional, maka hukum tidak dapat diartikan secara terbats dan hanya terpaku pada

hukum tertulis saja. Hal ini untuk mengantisipasi pelanggaran hukum di pasar modal,

karena pasar modal Indonesia diadopsi dan lebih condong ke Amerika Serikat.

Dengan demikian, penerapan hukum yang berlaku di Indonesia saja akan mengalami

kesulitan dalam melakukan penegakan hukum atau kejahatan dan pelanggaran hukum

di bidang pasar modal.

Sebagaimana yang diketahui bahwa sistem hukum Indonesia adalah menganut

sistem hukum continental yang diadopsi dari Belanda, yaitu berdasarkan asas

konkordansi, sedangkan pasar modal menganut unsur-unsur hukum dalam sistem

hukum Anglo Saxon yang dikembangkan di Amerika Serikat. Sistem common law

lebih mengacu kepada hukum kebiasaan (customary law) yang cenderung tidak

tertulis. Sumber hukum utama dalam civil law adalah perundang-undangan, walaupun

terdapat sumber hukum lain seperti kebiasaan, yurisprudensidan doktrin. Sedangkan,

sistem hukum common law, masalah-masalah hukum yang diselesaikan berdasarkan

kasus per kasus yang hasilnya terlihat berdasarkan putusan-putusan hakim

(yurisprudensi), maka sumber hukum utama adalah yurisprudensi (Judge made law).

Dalam sistem civil law karena terbiasa mengacu pada peraturan perundang-undangan

yang masih memerlukan penafsiran antara lain, penafsiran gramatikal, historis,

139
Gunawan Widjaja, Kajian Hukum Tentang Insider Trading di Pasar Modal dan Konsep

Perlindungan Investor, (Volume 28-No. 4- tahun 2009), hal. 20
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authentic, dan konstruksi hukum, ahli hukum dari Negara-Negara Eropa Kontinental

lebih kuat dalam penafsiran.140

Jika Indonesia berpegang teguh pada hukum tertulis, maka peneakan hukum

pasar modal akan sulit, karena berdasarkan pengalaman, dalam kodifikasi sering

terdapat kekosongan hukum (terdapat hal-hal yang belum diatur). Oleh karena itu,

pasar modal sebagai bidang hukum yang netral tidak menutup kemungkinan

mendapat pengaruh dari berbagai sisstem hukum. Dari teori pembentukan hukum,

hakim dapat dianggap sebagai satu factor pembentuk hukum.

Berdasarkan pasal 28 ayat (1) Undang-Undang No 4 Tahun 2004 tentang

kekuasaan kehakiman, hakim wajib menggali, mengikuti dan memahami dan rasa

keadilan yang hidup dalam masyarakat dalam melaksanakan fungsi dan kewenangan

diberikan otonomi kebebasan. Otonomi kebebasan ini mencakup menafsirkan

peraturan perundang-undangan, mencari dan menemukan asas-asas dan dasar-dasar

hukum, menciptakan hukum baru apabila menghadapi kekosongan peraturan

perundang-undangan, dibenarkan pula melakukan contra legen apabila ketentuan

peraturan perundang-undangan bertentangan dengan kepentingan umum dan

memiliki otonomi yang bebas untuk mengikuti yurisprudensi. Oleh karena itu, jika

penerapan hukum idak semata-mata melihat kepada hukum tertulis, apabila hakim

tidak menemukan hukum tertulis maka wajib menggali hukum tidak tertulis untuk

memutuskan berdasarkan hukum sebagai orang yang bijaksana dan bertanggung

jawab.141

Di Indonesia insider trading disamping dapat dituntut secara perdata

mengenai kepatutan dan kepantasan dapat juga dituntutsecara pidana sebagaimana

140
Jusuf Anwar, Kajian Tentang kepastian Hukum Kinerja Lembaga Pasar Modal Indonesia

Dalam Upaya Menunjang Pembangunan Nasional, Universitas Padjajaran, Bandung, 2001, hal 16

141 M.S. Tumanggor, Kajian Hukum Atas Insider Trading Di Pasar Modal Suatu Antisipasi

Terhadap Pengembangan Ekonomi Indonesia. (Disertasi Program Doktor Universitas Padjajaran ,

Bandung)
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disebutkan dalam Undang-undang No. 8 tahun 1995 tentang Pasar Modal, namun

pada penyelesaian kasusnya cenderung kearah ganti rugi atau denda oleh lembaga

regulator pasar modalnya. Akibat dari perbuatan insider trading sangat besar

pengaruhnya baik kepada investor maupun terhadap pengembang pasar modal secara

keseluruhan, maka sanksi atas perbuatan melawan hukum tersebut tidak cukup

dengan mengganti kerugian saja jika diperlukan diberikan efek jera bagi sipelaku

misalnya sanksi pidana sebagaimana disebutkan dalam Undang-Undang No 8 tahun

1995 tentang pasar modal, namun perlu dilakukan telaah hukum secara mendalam

terhadap kejahatan insider trading agar hukuman yang diteriman tepat sasaran dan

memiliki efek jera, terlepas dari sanksi tersebut sanksi perdata atau pidana.

Dalam hal inilah, peran hakim sebagai salah satu aparat penegak hukum

dalam menelaaah ketentuan-ketentuan hukum yang ada agar kasus-kasus hukum yang

berkaitan dengan insider trading pada khususnya dapat menemukan suatu kepastian

hukum yang adil dan tepat sasaran yang memberikan efek jera terhadap para

pelakunya.

Pengaturan insider trading di Jepang yang diatur dalam Financial Instruments

and Exchange Act (FIEA) telah mengalami beberapa kali perubahan sejak diundang-

undangkannya Securities and Exchange Law Jepang pada tahun 1947 samapi

diamandemen terakhir pada tahun 1999. Terhadap amandemen peraturan yang

berkaitan dengan pengaturan Inisder trading pemerintah Jepang melakukan

perubahan yang signifikan dengan melakukan revisi terhapad peraturan sebelumnya.

Pertama, perubahan pengaturan berkaitan dengan ruang lingkup hukum secara

bertahap diperluas tidak hanya memperluas jenis instrument keuangan tertup saja,

tetapi perubahan juga memperluas jangkauan orang yang kepada siapa diberlakukan

dan pasar yang termasuk kedalamnya. Kedua, definisi informasi material dieprluas

dengan pasal 166 ayat (2) sehingga definisi lebih komprehensif dan akibatnya lebih

kompleks dari pada sebelum dilakukan perubahan. Ketiga, perubahan mengnai

hukuman dimana orang dalam yang dihukum karena pelanggaran peraturan ini

dikenakan sampai 3 (tiga) tahun penjara dan/atau denda tiga juta yen (sebelumnya
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enam bulan dan denda setengah juta yen), untuk badan hukum, hukuman ditingkatkan

menjadi denda tiga ratus juta yen (sebelumnya setengah juta yen). Sedangkan di

Indonesia pengaturan mengani insider trading belum ada dilakukan perubahan

semenjak diundang-undangkannya peraturan pasar modal tahu 1995 yang diatur

dalam pasal 95, pasal 96, pasal 97 dan pasal 98 Undang-Undang No. 8 tahun 1995

tentang Pasar Modal.

Pengaturan mengenai insider trading baik yang diatur di Indonesia maupun

yang diatur di Jepang tidak jauh berbeda, karena berkaitan dengan aturan tersebut

kedua negara dalam mengatur ketentuan mengenai insider trading sebagai besar

mengadopsi ketentuan insider trading yang diatur di Amerika Serikat. Dengan

demikian, berkaitan dengan unsur-unsur mengenai tindakan-tindakan apa saja yang

dapat digolongkan sebagai tindakan kejahatan insider trading tidaklah berbeda.

Perbandingan unsur insider trading yang diatur di Jepang dan di Indonesia

adalah di jepang pengaturan mengenai unsur-unsur insider trading diatur dalam pasal

166 ayat (2) Financial Instruments and Exchange Act yang mencakup siapa orang

dalam, penerima informasi orang dalam (transaksi terhadap fakta material) dan fakta

material yang belum diungkap pada publik. Sedangkan di Indonesia unsur-unsur

terjadinya insider trading adalah apabila memenuhi unsur-unsur adanya orang dalam,

informasi material yang belum tersedia bagi masyarakat atau belum disclosure, dan

melakukan transaksi karena informasi material. Pada dasarnya, unsur-unsur insider

trading yang diatur dalam peratuuran Jepang dan Indonesia tidak jauh berbeda,

karena kedua negara sama-sama mengadopsi peraturan mengenai insider trading

Amerika sehinga pada dasarnya sama saja, namun membedakannya adalah mengenai

perluasan dari setiap unsur-unsur tersebut. Di Jepang dengan dilakukannya beberapa

kali perubahan terhadap peraturannya, telah terjadi perluasan terhadap siapa-siapa

saja yang dapat digolongkan sebagai orang dalam dan lebih kompleks lagi yang dapat

digolongkan sebagai orang dalam. Sedangkan di Indonesia pengaturan unsur-unsur

insider trading belum pernah dilakukan perubahan.

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



86

Universitas Indonesia

Sistem hukum Indonesia sebagaimana telah disebutkan diatas menganut

sistem hukum civil law (Eropa koninental) dan tidak jauh berbeda dengan negara

Jepang, sistem hukum yang dianut juga civil law. Dengan demikian, proses

penegakan hukum yang dilakukan oleh aparat penegak hukum di Indonesia dengan di

jepang tidak jauh berbeda karna berdasarkan peraturan perundang-undang atau

hukum tertulis dan melakukan penafsiran terhadap peraturan perundang-undangan

yang ada.

Berkaitan dengan kasus kejahatan insider trading di Indonesia tidak ada

satupun kasus yang berhasil dibuktikan telah melakukan suatu tindak pidana dibidang

pasar modal dan dari beberapa kasus yang pernah ditangani oleh Bapepam-LK,

kasus-kasus tersebut hanya diberikan sanksi berupa sanksi administratif dan denda

saja, sehingga kasus insider trading di Indonesia belum menemukan suatu titik cerah

dalam proses penegakan hukumnya. Sebaliknya, di Jepang, berkaitan dengan kasus

kejahatan insider trading Securities and Exchange Surveillance Commission (SESC)

telah menangani begitu banyak kasus insider trading. Dari sekian banyaknya kasus

yang telah ditangani oleh SESC dan sampai pada tahap dilakukan pemeriksaan di

pengadilan, ada beberapa kasus yang sampai dipengadilan dan telah diputus bersalah

telah melakukan tindak pidana dibidang pasar modal serta mendapatkan sanksi yang

tidak hanya berupa sanksi administrasi dan denda tetapi juga sanksi pidana berupa

kurungan penjara sesuai dengan ketentuan hukum yang berlaku di Jepang.

Dalam prosedur penegakan hukum berkaitan dengan insider trading hakim

pengadilan di jepang baik pada tingkat pertama hingga pada di tingkat pengadilan

mahkamah agung tidak jauh berbeda dengan prosedur penegakan hukum yang ada di

Indonesia. Namun berkaitan dengan kasus yang sedang penulis bahas tentang

penegakan hukum kasus insider trading di Jepang, hakim tidak hanya terpaku pada

peraturan perundang-undangan (hukum tertulis) saja dalam memberikan keputusan

melainkan juga menggunakan penafsiran apabila terdapat kekosongan hukum pada

peraturan perundang-undangan yang ada dan juga melihat pada putusan-putusan

hakim terdahulu.
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Dalam mengantisipasi pelanggaran di bidang pasar modal yang masuk dalam

praktik curang dan kejahatn pasar, maka diperulkan pengetahuan tentang jenis-jenis

pelanggaran yang masuk dalam kelompok tersebut. Penegakan hukum sebagai upaya

penyelesaian masalah insider trading diperlukan pengaturan yang lebih baik dan jelas

lagi agar tercapainya kepercayaan pasar modal secara keseluruh
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BAB 5

PENUTUP

5.1 Kesimpulan

1. Pengaturan insider trading di Jepang yang diatur dalam Financial Instruments

and Exchange Act (FIEA) telah mengalami beberapa kali perubahan sejak

diundang-undangkannya Securities and Exchange Law Jepang pada tahun

1947 samapi diamandemen terakhir pada tahun 1999. Terhadap amandemen

peraturan berkaitan dengan pengaturan Inisder trading pemerintah Jepang

melakukan perubahan yang signifikan dengan melakukan revisi terhapad

peraturan sebelumnya. Sedangkan di Indonesia pengaturan mengani insider

trading belum ada dilakukan perubahan semenjak diundang-undangkannya

peraturan pasar modal tahu 1995 yang diatur dalam pasal 95, pasal 96, pasal

97 dan pasal 98 Undang-Undang No. 8 tahun 1995 tentang Pasar Modal. Oleh

karena itu, dalam regulasi Indonesia perlu dilakukan suatu perubahan agar

proses penegakan hukum dibidang pasar modal, khususnya dalam kasus

insider trading dapat diungkapkan dengan pengaturan yang lebih kompleks

dan komprehensif sehingga tidak ada satu pun kasus yang berkaitan dengan

insider trading tidak ada pengaturan yang masih belum jelas atasnya.

2. Perbandingan unsur insider trading yang diatur di Jepang dan di Indonesia

adalah di Jepang pada dasarnya, unsur-unsur insider trading yang diatur

dalam peratuuran Jepang dan Indonesia tidak jauh berbeda, karena kedua

negara sama-sama mengadopsi peraturan mengenai insider trading Amerika

Serikat sehinga pada dasarnya sama saja, namun membedakannya adalah

mengenai perluasan dari setiap unsur-unsur tersebut. Di Jepang dengan

dilakukannya beberapa kali perubahan terhadap peraturannya, telah terjadi

perluasan terhadap siapa-siapa saja yang dapat digolongkan sebagai orang

dalam dan lebih kompleks lagi yang dapat digolongkan sebagai orang dalam.

Sedangkan di Indonesia pengaturan unsur-unsur insider trading belum pernah
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dilakukan perubahan. Oleh karena itu, dalam praktiknya penegak hukum

seringkali kesulitan dalam proses penegakan hukum karena kasus-kasus yang

terjadi pun semakin kompleks yang dapat melakukan insider trading tersebut

sehingga perlu ditelaah kembali mengnai pengaturan dari unsur-unsur insider

trading di Indonesia.

3. Upaya penegakan hukum yang dilakukan oleh SESC di Jepang dengan

Bapepam-LK Indonesia sebagai regulator di pasar modal adalah SESC

sebagai regulator dan penegak hukum pasar modal di Jepang dalam rangkan

penanganan kasus insider trading di Jepang melakukan penyelidikan kasus

kriminal untuk mengungkap faktor kegiatan yang berbahaya yang menggangu

kewajaran perdagangan keuangan di bursa seperti pengajuan laporan

keuangan palsu, manipulasi pasar insider trading dan penipuan, dan berkas

keluhan untuk penuntutan pidana. Sedangkan di Indonesia Bapepam sebagai

regulator dan penegak hukum dalam bidang pasar modal melakukan

penyelidikan dan pemeriksaan terhadap pihak yang melakukan pelanggaran

dan dapat menetapkan sanksi apabila terbukti melakukan pelanggaran.

Dengan demikian, fungsi penegakan hukum yang dilakukan oleh SESC dan

Bapepam dalam kaitannya terhadap penegakan hukum kasus insider trading

tidak jauh berbeda, namun yang membedakan dari sekian banyak kasus yang

pernah terjadi di Indonesia tidak ada satu pun kasus yang berhasil

diungkapkan oleh regulator pasar modal Indonesia yaitu Bapepam.

5.2 Saran

1. Undang-Undang Pasar Modal Indonesia seharusnya memberikan batasan

yang jelas mengani insider trading. Batasan yang diatur dalam Undang-

Undang Pasar Modal Indonesia hanya terdapat dalam pasal 95, pasal 96, pasal

97, dan pasal 98, yang berkaitan dengan batasan terhadap transaksi yang

dilarang yaitu orang dalam dari emiten yang mempunyai informasi orang

dalam dilarang melakukan transaksi penjualan atau pembelian atas efek
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emiten atau perusahaan publik yang bersangkutan. Selain itu, pengaturan

mengenai insider trading di Indonesia harus diperluas jangkauannya dengan

mencakup aspek-aspek yang belum diatur, sehingga menurut hikmat penulis

perlu dilakukan suatu perubahan terhadap Undang-Undang pasar Modal

Indonesia.

2. Sanksi terhadap praktik insider trading yang telah terbukti dibuat lebih berat

agar memberikan efek jera terhadap para pelaku nsider trading seperti yang

telah dilakukan oleh pemerintah Jepang setelah mengamandemen peraturan

pasar modalnya dengan meningkatkan hukuman penjara menjadi 3 tahun dan

denda menjadi tiga juta yen. Hal ini, juga dapat diterapkan di Indonesia

mengingat kasus insider trading yang terjadi di Indonesia setiap tahun terus

meningkat dan tidak efek jera maka diperlukan suatu peraturan yang dapat

menimbulkan efek jera bagi pelakunya.

3. Pelanggaran hukum pasar modal khususnya insider trading merupakan

pelanggaran yang rumit karena sebagaian besar yang melakukan insider

trading adalah kaum intelektual/white collar crime, maka dari itu, Bapepam

sebagai regulator pasar modal atau aparat penegak hukum dalam melakukan

proses penagakan hukum perlu melakukan penelaahan hukum secara

mendalam terkait dengan peraturan-peraturan yang ada atau dapat juga

melakukan pembahasan penegakan hukum insider trading dari berbagai

negara, sehingga aparatur penegak hukum Indonesia memperoleh banyak

wawasan terkait dengan proses penyelesaian kasus insider trading di

Indonesia
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This English translation of the Financial Instruments and Exchange Act has been prepared (up 
to the revisions of Act No.99 of 2007 (Effective April 1, 2008) in compliance with the Standard 
Bilingual Dictionary (March 2007 edition). This is an unofficial translation. Only the original 
Japanese texts of laws and regulations have legal effect, and translations are to be used solely 
as reference material to aid in the understanding of Japanese laws and regulations. The 
Government of Japan will not be responsible for the accuracy, reliability or currency of the 
legislative material provided on this Website, or for any consequence resulting from use of the 
information on this Website. For all purposes of interpreting and applying the law to any legal 
issue or dispute, users should consult the original Japanese texts published in the Official 
Gazette. 

 

Financial Instruments and Exchange Act (Act No. 25 of 1948) 
 

Chapter I General Provisions (Article 1 and Article 2) 
Chapter II Disclosure of Corporate Affairs and Other Related Matters 

(Article 2-2 - Article 27) 
Chapter II-II Disclosure Required for Tender Offer 

Section 1 Tender Offer for Share Certificates, etc. by Person Other Than 
Issuer (Article 27-2 - Article 27-22) 

Section 2 Tender Offer for Share Certificates, etc. by Issuer (Article 
27-22-2 - Article 27-22-4) 

Chapter II-III Disclosure of Status of Large Volume Holding of Share 
Certificates, etc. (Article 27-23 - Article 27-30) 

Chapter II-IV Special Provisions, etc. for Procedures by Use of Electronic 
Data Processing System for Disclosure (Article 27-30-2 - 
Article 27-30-11) 

Chapter III Financial Instruments Business Operators, etc. 
Section 1 General Provisions 

Subsection 1 General Rules (Article 28) 
Subsection 2 Financial Instruments Business Operators (Article 29 - 

Article 31-5) 
Subsection 3 Major Shareholders (Article 32 - Article 32-4) 
Subsection 4 Registered Financial Institutions (Article 33 - Article 

33-8) 
Subsection 5 Professional Investors (Article 34 - Article 34-5) 

Section 2 Businesses 
Subsection 1 General Rules (Article 35 - Article 40-3) 
Subsection 2 Special Provisions Concerning Investment Advisory 

Business (Article 41 - Article 41-5) 
Subsection 3 Special Provisions Concerning Investment Management 

Business (Article 42 - Article 42-8) 
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Subsection 4 Special Provisions Concerning Securities, etc. 
Management Business (Article 43 - Article 43-4) 

Subsection 5 Preventive Measures against Adverse Effects (Article 44 
- Article 44-4) 

Subsection 6 Miscellaneous Provisions (Article 45) 
Section 3 Accounting 

Subsection 1 Financial Instruments Business Operator Engaged in 
Type I Financial Instruments Business (Article 46 - 
Article 46-6) 

Subsection 2 Financial Instruments Business Operators not Engaged 
in Type I Financial Instruments Business (Article 47 - 
Article 47-3) 

Subsection 3 Registered Financial Institutions (Article 48 - Article 
48-3) 

Subsection 4 Special Provisions for Foreign Juridical Persons, etc. 
(Article 49 - Article 49-5) 

Section 4 Supervision (Article 50 - Article 57) 
Section 5 Special Provisions for Foreign Business Operators 

Subsection 1 Foreign Securities Brokers (Article 58 - Article 58-2) 
Subsection 2 Permission of Part of Underwriting Business (Article 59 - 

Article 59-6) 
Subsection 3 Permission of Transaction-at-Exchange Operation 

(Article 60 - Article 60-13) 
Subsection 4 Person Who Conducts Investment Advisory Business or 

Investment Management Business in Foreign State 
(Article 61) 

Subsection 5 Establishment of an Institution for Collecting 
Information (Article 62) 

Section 6 Special Provisions Concerning Specially Permitted Businesses 
for Qualified Institutional Investor, etc. (Article 63 - Article 
63-4) 

Section 7 Sales Representatives (Article 64 - Article 64-9) 
Section 8 Miscellaneous Provisions (Article 65 - Article 65-6) 

Chapter III-II Financial Instruments Intermediary Service Providers 
Section 1 General Provisions (Article 66 - Article 66-6) 
Section 2 Business (Article 66-7 - Article 66-15) 
Section 3 Accounting (Article 66-16 - Article 66-18) 
Section 4 Supervision (Article 66-19 - Article 66-23) 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 3 -

Section 5 Miscellaneous Provisions (Article 66-21 - Article 66-26) 
Chapter IV Financial Instruments Firms Association 

Section 1 Authorized Financial Instruments Firms Association 
Subsection 1 Establishment and Business (Article 67 - Article 67-20) 
Subsection 2 Association Members (Article 68 and Article 68-2) 
Subsection 3 Management (Article 69 - Article 72) 
Subsection 4 Supervision (Article 73 - Article 76) 
Subsection 5 Miscellaneous Provisions (Article 77 - Article 77-7) 

Section 2 Public Interest Corporation-Type Financial Instruments Firms 
Associations 

Subsection 1 Recognition and Activities (Article 78 - Article 79) 
Subsection 2 Supervision (Article 79-2 - Article 79-6) 
Section 3 Certified Investor Protection Organization (Article 79-7 - 

Article 79-19) 
Chapter IV-II Investor Protection Fund 

Section 1 General Provisions (Article 79-20 - Article 79-25) 
Section 2 Members (Article 79-26 - Article 79-28) 
Section 3 Establishment (Article 79-29 - Article 79-33) 
Section 4 Management (Article 79-34 - Article 79-48) 
Section 5 Business (Article 79-49 - Article 79-62) 
Section 6 Burden Charge (Article 79-63 - Article 79-67) 
Section 7 Finance and Accounting (Article 68 - Article 79-74) 
Section 8 Supervision (Article 79-75 - Article 79-77) 
Section 9 Dissolution (Article 79-78 - Article 79-80) 

Chapter V Financial Instruments Exchange 
Section 1 General Provisions (Article 80 - Article 89-9) 
Section 2 Financial Instruments Membership Corporation and 

Self-Regulation Organization; and Stock Company Which 
Establishes Financial Instruments Exchange Market  

Subsection 1 Financial Instruments Membership Corporation 
Division 1 Establishment (Article 88 - Article 88-22) 
Division 2 Registration (Article 89 - Article 90) 
Division 3 Members (Article 91 - Article 96) 
Division 4 Administration (Article 97 - Article 99) 
Division 5 Dissolution (Article 100 - Article 100-25) 
Division 6 Entity Conversion (Article 101 - Article 102) 

Subsection 1-2 Self-Regulation Organization 
Division 1 Establishment (Article 102-2 - Article 102-7) 
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Division 2 Registration (Article 102-8 - Article 102-11) 
Division 3 Membership (Article 102-12 - Article 102-13) 
Division 4 Self-Regulation Related Services (Article 102-14 - Article 

102-20) 
Division 5 Administration (Article 102-21 - Article 102-34) 
Division 6 Dissolution (Article 102-35 - Article 102-39) 

Subsection 2 Stock Company which Establishes Financial Instruments 
Exchange Markets 

Division 1 General Provisions (Article 103 - Article 105-3) 
Division 2 Self-Regulating Committee (Article 105-4 - Article 106-2) 
Division 3 Major Shareholders (Article 106-3 - Article 106-9) 
Division 4 Financial Instruments Exchange Holding Company 

(Article 106-10 - Article 109) 
Section 3 Sales and Purchase of Securities, etc. in Financial 

Instruments Exchange Market (Article 110 - Article 133) 
Section 4 Dissolution, etc. of Financial Instruments Exchange 

Subsection 1 Dissolution (Article 134 and Article 135) 
Subsection 2 Merger 

Division 1 General Rules (Article 136) 
Division 2 Merger between Membership-Type Financial Instruments 

Exchange and Membership-Type Financial Instruments 
Exchange (Article 137, Article 138) 

Division 3 Merger between Membership-Type Financial Instruments 
Exchange and Stock Company-Type Financial 
Instruments Exchange (Article 139, Article 139-2) 

Division 4 Merger Procedures of Membership-Type Financial 
Instruments Exchange (Article 139-3 - Article 139-6) 

Division 5 Merger Procedures of Stock Company-Type Financial 
Instruments Exchange (Article 139-7 - Article 139-21) 

Division 6 Effectuation, etc. of Merger (Article 140 - Article 147) 
Section 5 Supervision (Article 148 - Article 153-4) 
Section 6 Miscellaneous Provisions (Article 154 and Article 154-2) 

Chapter V-II Foreign Financial Instruments Exchange 
Section 1 General Provisions (Article 155 - Article 155-5) 
Section 2 Supervision (Article 155-6 - Article 155-10) 
Section 3 Miscellaneous Provision (Article 156) 

Chapter V-III Financial Instruments Clearing Organization, etc. 
Section 1 Financial Instruments Clearing Organization (Article 156-2 - 
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Article 156-20) 
Section 2 Miscellaneous Provisions (Article 156-21, Article 156-22) 

Chapter V-IV Securities Finance Company (Article 156-23 - Article 
156-37) 

Chapter VI Regulations on Transactions, etc. of Securities (Article 157 - 
Article 171) 

Chapter VI-II Administrative Monetary Penalty 
Section 1 Payment Order (Article 172 - Article 177) 
Section 2 Trial Procedures (Article 178 - Article 185-17) 
Section 3 Lawsuit (Article 185-18) 
Section 4 Miscellaneous Provisions (Article 185-19 - Article 185-21) 

Chapter VII Miscellaneous Provisions (Article 186 - Article 196-2) 
Chapter VIII Penal Provisions (Article 197 - Article 209) 
Chapter IX Investigation into a Criminal Case, etc. (Article 210 - Article 

227) 
附則 
Supplementary Provisions 

 
Chapter I General Provisions 

 
Article 1 (Purpose) 

The purpose of this Act is, inter alia, by developing systems for disclosure of 
corporate affairs and other related matters, providing for necessary matters 
relating to persons who engage in Financial Instruments Business and securing 
appropriate operation of Financial Instruments Exchanges, to ensure fairness 
in, inter alia, issuance of the Securities and transactions of Financial 
Instruments, etc. and to facilitate the smooth distribution of Securities, as well 
as to aim at fair price formation of Financial Instruments, etc. through the full 
utilization of functions of the capital market, thereby contributing to the sound 
development of the national economy and protection of investors. 
 
Article 2 (Definitions) 
(1) The term "Securities" as used in this Act means the following: 

(i) national government bonds; 
(ii) municipal bonds; 
(iii) debentures issued by a juridical person under a special act (excluding 

those listed in the following item and item (xi)); 
(iv) specified bonds prescribed in the Act on the Securitization of Assets (Act 
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No. 105 of 1998); 
(v) bonds (including those issued by a mutual company; the same shall apply 

hereinafter); 
(vi) investment securities issued by a juridical person under a special act 

(excluding those listed in the following item, item (viii) and item (xi)); 
(vii) preferred equity investment certificates prescribed in the Act on 

Preferred Equity Investment by Cooperative Structured Financial 
Institutions (Act No. 44 of 1993; (hereinafter referred to as the "Act on 
Preferred Equity Investment"); 

(viii) preferred equity investment certificates and securities indicating 
preemptive rights for new preferred equity investment prescribed in the Act 
on the Securitization of Assets; 

(ix) share certificates and share option certificates; 
(x) beneficiary securities of investment trusts or foreign investment trusts 

prescribed in the Act on Investment Trust and Investment Corporation (Act 
No. 198 of 1951); 

(xi) investment securities or investment corporation debentures, or foreign 
investment securities prescribed in the Act on Investment Trusts and 
Investment Corporations; 

(xii) beneficiary securities of loan trusts; 
(xiii) beneficiary securities of specific purpose trusts prescribed in the Act on 

the Securitization of Assets; 
(xiv) beneficiary securities of beneficiary securities issuing trusts prescribed 

in the Trust Act (Act No. 108 of 2006); 
(xv) promissory notes which have been issued by a juridical person in order to 

raise funds necessary to operate its business and are specified by a Cabinet 
Office Ordinance; 

(xvi) mortgage securities prescribed in the Mortgage Securities Act (Act No. 
15 of 1931); 

(xvii) securities or certificates which have been issued by a foreign state or 
foreign person and have the nature of securities or certificates listed in 
items (i) to (ix) or item (xii) up to the preceding item (excluding those 
specified in the following item); 

(xviii) securities or certificates which have been issued by a foreign person, 
indicate a beneficial interest of a trust in which loan claims held by persons 
engaging in banking business or persons otherwise conducting money loan 
in the course of trade are entrusted, or indicate any other similar rights, 
and are specified by a Cabinet Office Ordinance; 
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(xix) securities or certificates which indicate rights pertaining to transactions 
specified in Article 2(21)(iii) conducted in a Financial Instruments Market, 
in accordance with such requirements and by using such methods as 
prescribed by the operator of the Financial Instruments Market, rights 
pertaining to transactions which are conducted in a Foreign Financial 
Instruments Market (meaning the Foreign Financial Instruments Market 
defined in Article 2(8)(iii)(b); hereinafter the same shall apply in this item) 
and are similar to the ones specified in Article 2(21)(iii), or rights 
pertaining to transactions specified in Article 2(22)(iii) or (iv) conducted in 
neither a Financial Instruments Market nor a Foreign Financial 
Instruments Market (those rights are hereinafter referred to as "Options"); 

(xx) securities or certificates which have been issued by a person to whom 
securities or certificates listed in any of the preceding items are deposited 
and in a state other than the state in which the deposited securities or 
certificates were issued and which indicate the rights pertaining to the 
deposited securities or certificates; and 

(xxi) in addition to what is listed in the preceding items, securities or 
certificates specified by a Cabinet Order as those for which it is found, when 
taking into consideration the liquidity thereof and other factors, necessary 
to secure the public interest or protection of investors. 

(2) Rights to be indicated on Securities listed in items (i) to (xv) of the preceding 
paragraph, on Securities listed in item (xvii) of said paragraph (excluding 
those which have the nature of Securities listed in item (xvi) of said 
paragraph) and on Securities listed in item (xviii) of said paragraph, and 
rights to be indicated on Securities listed in item (xvi) of said paragraph, on 
Securities listed in (xvii) of said paragraph (limited to those which have the 
nature of Securities listed in item (xvi) of said paragraph) and on Securities 
listed in items (xix) to (xxi) of said paragraph which are specified by a Cabinet 
Office Ordinance (hereinafter collectively referred to as "Rights to Be 
Indicated on Securities" in this and following paragraphs) shall, even when 
Securities indicating these rights have not been issued, be deemed as 
Securities indicating these rights, and the rights listed in the following items 
shall, even when they are not indicated on securities or certificates, be 
deemed as Securities indicating these rights, and the provisions of this Act 
shall apply to all these rights: 
(i) beneficial interests of a trust (excluding those to be indicated on 

beneficiary securities of investment trusts specified in item (x) of the 
preceding paragraph and those to be indicated on Securities listed in any of 
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items (xii) to (xiv) of said paragraph); 
(ii) rights which are claimable against a foreign person and which have the 

nature of the rights specified in the preceding item (excluding those to be 
indicated on beneficiary securities of foreign investment trusts specified in 
item (x) of the preceding paragraph and those to be indicated on Securities 
listed in item (xvii) or (xviii) of the same paragraph); 

(iii) membership rights of a general partnership company or limited 
partnership company (limited to those specified by a Cabinet Order) or 
membership rights of a limited liability company; 

(iv) membership rights of a foreign juridical person which has the nature of 
rights specified in the preceding item; 

(v) among rights based on a partnership contract provided in Article 667(1) of 
the Civil Code (Act No. 89 of 1896), an anonymous partnership agreement in 
Article 535 of the Commercial Code (Act No. 48 of 1899), an investment 
limited partnership agreement provided in Article 3(1) of the Investment 
Limited Partnership Act (Act No. 90 of 1998) or a limited liability 
partnership agreement provided in Article 3(1) of the Limited Liability 
Partnership Act (Act No. 40 of 2005), membership rights of an incorporated 
association or other rights (excluding those based on laws and regulations of 
a foreign state), rights for which the holders thereof (hereinafter referred to 
as an "Equity Investor" in this item) can receive dividend of profits arising 
from the business conducted by using money (including those specified by a 
Cabinet Order as being similar to money) invested or contributed by the 
Equity Investors (such business is hereinafter referred to as the "Invested 
Business" in this item) or distribution of the assets of the Invested Business 
and which does not fall under any category listed in the following items 
(excluding Rights to Be Indicated on Securities listed in the items of the 
preceding paragraph and rights which are regarded as Securities under this 
paragraph (excluding this item)): 
(a) rights of an Equity Investor in cases where all of the Equity Investors 

participate in the Invested Business as specified by a Cabinet Order; 
(b) rights of an Equity Investor where it is provided that Equity Investors 

will not receive dividend of profits or distribution of the assets of the 
Invested Business in an amount exceeding the amount invested or 
contributed by them (excluding rights listed in (a)); 

(c) rights based on an insurance contract in which a person who engages in 
insurance business as defined in Article 2(1) of the Insurance Business 
Act (Act No. 105 of 1995) is the insurer, a mutual aid contract concluded 
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with a cooperative specified in Article 5 of the Agricultural Cooperatives 
Act (Act No. 132 of 1947) which engages in the service specified in Article 
10(1)(x) of said Act, a mutual aid contract concluded with a cooperative 
provided in Article 3 of the Small and Medium Sized Enterprise, etc., 
Cooperatives Act (Act No. 181 of 1949) which engages in the mutual aid 
service specified in Article 9-2(7) of said Act or a real estate specified joint 
enterprise contract defined in Article 2(3) of the Real Estate Specified 
Joint Enterprise Act (Act No. 77 of 1994) (excluding rights listed in (a) 
and (b)); or 

(d) in addition to what are listed in (a) to (c), rights specified by a Cabinet 
Order as those for which it is found not to hinder the public interest or 
protection of Equity Investors even if they are not regarded as Securities. 

(vi) rights based on laws and regulations of a foreign state which are similar 
to those specified in the preceding item; or 

(vii) in addition to what are listed in the preceding items, rights specified by a 
Cabinet Order as those for which it is found, when taking into consideration 
the fact that they have an economic nature similar to Securities provided in 
the preceding paragraph and rights listed in the preceding items and other 
circumstances, necessary and appropriate to secure the public interest or 
protection of investors by deeming them as Securities. 

(3) The term "Public Offering of Securities" as used in this Act means, among 
solicitations of an application to acquire newly issued Securities (including 
those specified by a Cabinet Office Ordinance as being similar to such 
solicitation, and hereinafter referred to as "Solicitation for Acquisition" in this 
paragraph), Solicitation for Acquisition specified in item (i) or (ii) below in the 
case of those conducted with regard to Securities listed in paragraph (1) or 
Rights to Be Indicated on Securities which are regarded as Securities under 
the preceding paragraph (such Securities or rights are referred to as 
"Paragraph (1) Securities" in item (i) of the following paragraph, paragraphs 
(4) and (5) of the following Article and Article 23-13(3)), and Solicitation for 
Acquisition specified in item (iii) below in the case of those conducted with 
regard to rights which are regarded as Securities under the items of the 
preceding paragraph (such rights are referred to as "Paragraph (2) Securities" 
in item (ii) of the following paragraph, paragraph(4) and (5) of the following 
Article and Article 23-13(3)), and the term "Private Placement of Securities" 
means a Solicitation for Acquisition which does not come within the purview 
of Public Offering of Securities: 
(i) Solicitation for Acquisition made to a large number of persons (other than 
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Qualified Institutional Investors (meaning persons specified by a Cabinet 
Office Ordinance as those having expert knowledge of and experience with 
investment in Securities; the same shall apply hereinafter), if Qualified 
Institutional Investors are included in the persons to which the Solicitation 
for Acquisition is made and if the solicited Securities are, as specified by a 
Cabinet Order, not likely to be transferred from the Qualified Institutional 
Investor who acquired them to any other person other than Qualified 
Institutional Investors) as specified by a Cabinet Order (excluding those 
which are made only to Qualified Institutional Investors); and 

(ii) in addition to the Solicitation for Acquisition specified in the preceding 
item, those which do not fall under any of the following items: and 
(a) Solicitation for Acquisition which is made only to Qualified Institutional 

Investors, if the solicited Securities are, as specified by a Cabinet Order, 
not likely to be transferred from the person who acquired them to any 
other person other than Qualified Institutional Investors; and 

(b) Solicitation for Acquisition which does not fall under the categories 
specified in the preceding item or (a) of this item (excluding those meeting 
the requirements specified by a Cabinet Order), if the offered Securities 
are, as specified by a Cabinet Order, not likely to be transferred from the 
person who acquired them to a large number of persons. 

(iii) Solicitation for Acquisition which, as specified by a Cabinet Order, will 
render the Securities pertaining thereto to be held by a considerably large 
number of persons who respond to the solicitation. 

(4) The term "Secondary Distribution of Securities" as used in this Act means, 
among solicitations of an application to sell or purchase already-issued 
Securities (referred to as "Solicitation for Selling, etc." in item (ii)), those 
falling under the categories specified for each kind of Securities in the 
following items (excluding those made relating to sales and purchase of 
Securities in a Financial Instruments Exchange Market and a transaction 
equivalent thereto and other transactions of Securities specified by a Cabinet 
Order): 
(i) Paragraph (1) Securities: those to be made to a large number of persons on 

the same conditions specified by a Cabinet Order; and 
(ii) Paragraph (2) Securities: those which, as specified by a Cabinet Order, 

will render the Securities pertaining thereto to be held by a considerably 
large number of persons who respond to the solicitation. 

(5) The term "Issuer" as used in this Act means a person who issues, or intends 
to issue, Securities (or a person specified by a Cabinet Office Ordinance for 
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Securities specified by the Cabinet Office Ordinance), and rights which are 
not rights to be indicated on Securities or certificates but are regarded as 
Securities under paragraph (2) are deemed to be Securities issued by such 
person as specified for each kind of rights by a Cabinet Office Ordinance at 
such time as specified by a Cabinet Office Ordinance. 

(6) The term "Underwriter" as used in this Act (excluding Chapter V) means a 
person who, at the time of Public Offering, Secondary Distribution and 
Private Placement of Securities, conducts any of the acts set forth in the 
following items: 
(i) acquires all or part of the Securities for the purpose of having other 

persons acquire them; or 
(ii) concludes a contract in which, with regard to all or part of the Securities, 

it promises to acquire all of the remaining Securities which are not acquired 
by any other person. 

(7) The term "Securities Registration Statement" as used in this Act means 
statements referred to in Article 5(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 5(5); the same shall apply hereinafter) 
and documents to be attached thereto under Article 5(6) and Amendment 
referred to in Article 7, 9(1) or 10(1). 

(8) The term "Financial Instruments Business" as used in this Act means the 
following acts (excluding acts specified by a Cabinet Order as those for which 
it is found not to hinder the protection of investors when taking into account 
its content and other related factors, and acts listed in item (xii), (xiv) or (xv) 
in this paragraph or the items of Article 28(8) conducted by a bank, a 
Cooperative Structured Financial Institution defined by Article 2(1) of the Act 
on Preferred Equity Investment (hereinafter referred to as the "Cooperative 
Structured Financial Institution") or other financial institution specified by a 
Cabinet Order) conducted in the course of trade: 
(i) sales and purchase of Securities (excluding those falling under the category 

of Derivative Transactions; the same shall apply hereinafter), Market 
Transactions of Derivatives or Foreign Market Derivatives Transactions 
(excluding sales and purchase of Securities falling under the category of act 
specified in item (x)); 

(ii) intermediary, brokerage (excluding Brokerage for Clearing of Securities, 
etc.) or agency service for sales and purchase of Securities, Market 
Transactions of Derivatives or Foreign Market Derivatives Transactions 
(excluding intermediary, brokerage or agency service for sales and purchase 
of Securities falling under the category of act specified in item (x)); 
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(iii) intermediary, brokerage or agency service for entrustment of the 
following transactions; 
(a) sales and purchase of Securities conducted in a Financial Instruments 

Exchange Market or Market Transactions of Derivatives; or 
(b) sales and purchase of Securities conducted in a Foreign Financial 

Instruments Market (meaning a market in a foreign state similar to 
Financial Instruments Exchange Market; the same shall apply 
hereinafter) or Foreign Market Derivatives Transactions. 

(iv) Over-the-Counter Transactions of Derivatives or intermediary, brokerage 
(excluding Brokerage for Clearing of Securities, etc.) or agency service 
therefor (hereinafter referred to as "Over-the-Counter Transactions of 
Derivatives, etc."); 

(v) Brokerage for Clearing of Securities, etc.;  
(vi) Underwriting of Securities (meaning acts listed in any of the items of 

paragraph (6) conducted at the time of Public Offering, Secondary 
Distribution or Private Placement of Securities); 

(vii) Public Offering or Private Placement of Securities (limited to those listed 
in the following items); 
(a) among beneficiary securities of investment trusts specified in item (x) of 

paragraph (1), those pertaining to beneficial rights of trust for investment 
based on settlor's instruction defined in Article 2(1) of the Act on 
Investment Trust and Investment Corporation; 

(b) beneficiary securities of foreign investment trusts specified in item (x) of 
paragraph (1); 

(c) Securities specified in item (xvi) of paragraph (1); 
(d) among Securities specified in item (xvii) of paragraph (1), those which 

have the nature of Securities specified in item (xvi) of said paragraph; 
(e) among rights to be indicated on Securities specified in (a) or (b) above, or 

rights which are to be indicated on Securities specified in (c) or (d) above 
and particularly specified by a Cabinet Office Ordinance, those which are 
regarded as Securities under paragraph (2); 

(f) rights specified in item (v) or (vi) of paragraph (2) which are regarded as 
Securities under said paragraph; and 

(g) in addition to those listed in (a) to (f) above, Securities particularly 
specified by a Cabinet Order. 

(viii) Secondary Distribution of Securities; 
(ix) dealing in Public Offering or Secondary Distribution of Securities or 

dealing in Private Placement of Securities; 
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(x) sales and purchase of Securities or intermediary, brokerage or agency 
service therefor which is conducted through an electronic data processing 
system, by using any of the following price formation method or other 
similar method, and in which a large number of persons participate 
simultaneously as the one party in the transaction or the transaction is 
conducted between a large number of persons; 
(a) a method of auction (limited to cases where the trading volume of 

Securities does not exceed the criteria specified by a Cabinet Order); 
(b) with regard to Securities listed in a Financial Instruments Exchange, a 

method using the trading price of the Securities in the Financial 
Instruments Exchange Market operated by the Financial Instruments 
Exchange; 

(c) with regard to Securities registered under Article 67-11(1) (hereinafter 
referred to as "Over-the-Counter Traded Securities"), a method using the 
trading price of the Securities published by the Authorized Financial 
Instruments Firms Association to which the Securities are registered; 

(d) a method using the price decided by negotiation between customers; and 
(e) in addition to those listed in (a) to (d) above, other methods specified by 

a Cabinet Office Ordinance. 
(xi) conclusion of a contract in which one of the parties promises to provide 

the other party with advice on the following matters, orally, in writing 
(excluding newspapers, magazines, books or others which are issued to be 
sold to many and unspecified persons and many and unspecified persons can 
buy as needed) or otherwise, and the other party promises to pay 
remuneration therefor (such a contract is hereinafter referred to as an 
"Investment Advisory Contract"), and provision of advice under the 
Investment Advisory Contract; 
(a) Values, etc. of Securities (meaning the value of Securities, amount 

receivable for Securities Related Options (meaning rights pertaining to 
transactions specified in Article 28(8)(iii)(c) conducted in a Financial 
Instruments Market in accordance with the requirements and by using 
the methods prescribed by the operator of the Financial Instruments 
Market, rights pertaining to transactions similar to transactions specified 
in Article 28(8)(iii)(c) conducted in a Foreign Financial Instruments 
Market, or rights pertaining to transactions specified in Article 
28(8)(iv)(c) or (d) conducted in neither a Financial Instruments Market 
nor a Foreign Financial Instruments Market) or movement of Securities 
Indicators (meaning price or interest rates of Securities, or others 
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specified by a Cabinet Office Ordinance as being equivalent to them or 
figures calculated based on them)); or 

(b) Investment Decisions (meaning decisions on kinds, issues, amounts or 
prices of Securities to be invested as well as whether the Securities shall 
be purchased or sold, by what method and at what timing, or decision on 
contents and timing of Derivative Transactions to be conducted; the same 
shall apply hereinafter) based on analysis of Values, etc. of Financial 
Instruments (meaning the value of Financial Instruments, amount 
receivable for Options, or movement of Financial Indicators; the same 
shall apply hereinafter). 

(xii) conclusion of the following contract, and investment (including 
instructions of investment; the same shall apply hereinafter) of money or 
other properties in Securities or rights pertaining to Derivative 
Transactions conducted based on analysis of Values, etc. of Financial 
Instruments under such a contract; 
(a) a contract on entrustment of assets investment prescribed in 188(1)(iv) 

of the Act on Investment Trust and Investment Corporation concluded 
with a registered investment corporation defined in Article 2(13) of said 
Act; or 

(b) in addition to those listed in (a), a contract wherein one of the parties is 
fully or partly entrusted by the other party with the discretion in making 
Investment Decisions based on analysis of Values, etc. of Financial 
Instruments and is also entrusted with the authorities necessary for 
making investment on behalf of the other party based on such Investment 
Decisions (such a contract is hereinafter referred to as a "Discretionary 
Investment Contract"). 

(xiii) agency or intermediary service for conclusion of an Investment Advisory 
Contract or a Discretionary Investment Contract; 

(xiv) investment of money or other properties contributed from a person who 
holds rights indicated on the Securities specified in item (x) of paragraph (1) 
or other rights specified by a Cabinet Order, as an investment in Securities 
or rights pertaining to Derivative Transactions conducted based on analysis 
of Values, etc. of Financial Instruments (excluding acts falling under the 
category specified in item (xii)); 

(xv) investment of money or other properties invested or contributed from a 
person who holds the following rights or other rights specified by a Cabinet 
Order, as an investment mainly in Securities or rights pertaining to 
Derivative Transactions conducted based on analysis of Values, etc. of 
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Financial Instruments (excluding acts falling under the categories specified 
in item (xii) and the preceding item); 
(a) rights indicated on Securities specified in item (xiv) of paragraph (1) or 

Securities specified in item (xvii) of said paragraph (limited to those 
which have the nature of Securities specified in item (xiv) of said 
paragraph); 

(b) rights listed in item (i) or (ii) of paragraph (2); or 
(c) rights listed in item (v) or (vi) of paragraph (2). 

(xvi) acceptance of deposits of money or securities or certificates listed in the 
items of paragraph (1) from the customers in relation to acts listed in items 
(i) to (x) of this paragraph; 

(xvii) transfer of bonds, etc. conducted in response to opening of an account for 
transfer of bonds, etc. defined in Article 2(1) of the Act on Transfer of 
Bonds, etc. (Act No. 75 of 2001); or 

(xviii) acts specified by a Cabinet Order as being similar to acts listed in the 
preceding items. 

(9) The term "Financial Instruments Business Operator" as used in this Act 
means a person registered by the Prime Minister under Article 29. 

(10) The term "Prospectus" as used in this Act means a document which states 
the business operated by an Issuer of Securities or other mattes and prepared 
for a Public Offering or Secondary Distribution of Securities (excluding those 
specified in Article 4(1)(iv)) or for a General Solicitation for Securities 
Acquired by Qualified Institutional Investor defined by Article 4(2) (excluding 
those falling under the category of Secondary Distribution of Securities), and 
which are delivered, or are to be delivered on request, to the other party of the 
Public Offering or Secondary Distribution. 

(11) The term "Financial Instruments Intermediary Service" as used in this Act 
means a service comprised any of the following acts conducted on behalf of a 
Financial Instruments Business Operator (limited to a person who conducts 
Type I Financial Instruments Business defined in Article 28(1) or Investment 
Management Business defined in Article 28(4)) or a Registered Financial 
Institution (meaning a bank, Cooperative Structured Financial Institution or 
other financial institution specified by a Cabinet Order which is registered 
under Article 33-2; the same shall apply hereinafter) under the entrustment 
from them (excluding the act specified in item (iv) below conducted by a 
person who conducts Investment Management Business as defined in Article 
28(4)): 
(i) intermediary for sales and purchase of Securities (excluding those specified 
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in item (x) of paragraph (8)); 
(ii) intermediary specified in item (iii) of paragraph (8); 
(iii) act specified in item (ix) of paragraph (8); or 
(iv) intermediary specified in item (xiii) of paragraph (8). 

(12) The term "Financial Instruments Intermediary Service Provider" as used in 
this Act means a person who has been granted registration by the Prime 
Minister under Article 66. 

(13) The term "Authorized Financial Instruments Firms Association" as used in 
this Act means a person established under Subsection 1 of Section 1 of 
Chapter IV. 

(14) The term "Financial Instruments Market" as used in this Act means a 
market in which sales and purchase of Securities or Market Transactions of 
Derivatives are conducted. 

(15) The term "Financial Instruments Membership Corporation" as used in this 
Act means a membership association established under Subsection 1 of 
Section 2 of Chapter V for the purpose of establishing a Financial Instruments 
Market. 

(16) The term "Financial Instruments Exchange" as used in this Act means a 
Financial Instruments Membership Corporation or the stock company which 
has established a Financial Instruments Market with license granted by the 
Prime Minister under Article 80(1). 

(17) The term "Financial Instruments Exchange Market" as used in this Act 
means a Financial Instruments Market established by a Financial 
Instruments Exchange. 

(18) The term "Financial Instruments Exchange Holding Company" as used in 
this Act means a person who has been granted the authorization by the Prime 
Minister under Article 106-10(1) or the proviso to Article 106-10(3). 

(19) The term "Trading Participant" used in this Act means a person who is 
allowed to participate in the sales and purchase of Securities or Market 
Transactions of Derivatives in Financial Instruments Exchange Market based 
on the qualifications for trading granted under Article 112(1) or 113(1). 

(20) The term "Derivative Transactions" used in this Act means Market 
Transactions of Derivatives, Over-the-Counter Transactions of Derivatives or 
Foreign Market Derivatives Transactions. 

(21) The term "Market Transactions of Derivatives" as used in this Act means 
the following transactions conducted in a Financial Instruments Market, in 
accordance with requirements and by using methods prescribed by the 
operator of the Financial Instruments Market: 
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(i) transactions wherein the parties thereto promise to deliver or receive 
Financial Instruments or consideration for them at a fixed time in the 
future, and, when the resale or repurchase of the underlying Financial 
Instruments are made, settlement thereof may be made by paying or 
receiving the difference; 

(ii) transactions wherein the parties thereto promise to pay or receive the 
amount of money calculated based on the difference between the figure of a 
Financial Indicator to which the parties agree in advance (hereinafter 
referred to as the "Agreed Figure") and the actual figure of the Financial 
Indicator at a fixed time in the future (hereinafter referred to as the "Actual 
Figure"); 

(iii) transactions wherein the parties thereto promise that one of the parties 
thereto grants the other party an option to effect a transaction listed in the 
following items between the parties only by unilateral manifestation of the 
other party's intention, and the other party pays the consideration for such 
option: 
(a) sales and purchase of Financial Instruments (excluding those specified 

in item (i)); or 
(b) any transaction listed in the preceding two items or the following item to 

item (vi)(including those designated by the Financial Instruments 
Exchange and equivalent to a transaction specified in the preceding item). 

(iv) transactions wherein the parties mutually promise that, using the amount 
the parties have agreed to as the principal, one of the parties will pay the 
amount of money calculated based on the rate of change in the agreed 
period of the interest rate, etc. (referred to the interest rate or any other 
rate specified by a Cabinet Office Ordinance as being equivalent to the 
interest rate; the same shall apply hereinafter) of the Financial Instruments 
(excluding those listed in Article 2(24)(iii)) or of a Financial Indicator 
(excluding interest rates, etc. of Financial Instruments (excluding those 
listed in Article 2(24)(iii)) and figures calculated based on them; hereinafter 
the same shall apply in this item and item (v) of the following paragraph) 
agreed with the other party, and the other party will pay the amount of 
money calculated based on the rate of change in the agreed period of the 
interest rate, etc. of the Financial Instruments (excluding those listed in 
Article 2(24)(iii)) or of a Financial Indicator agreed with the former party 
(including transactions wherein the parties promise that, in addition to the 
payment of such amounts, they will also pay, deliver or receive the amount 
of money or financial instrument that amounts to the agreed principal); 
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(v) transactions wherein one of the parties pays money, and the other party, 
as the consideration therefor, promises to pay money in cases where a cause 
agreed by the parties in advance and listed in the following items occurs 
(including those wherein one of the parties promises to transfer Financial 
Instruments, a right pertaining to Financial Instruments or monetary claim 
(excluding claims that are Financial Instruments or rights pertaining to 
Financial Instruments), but excluding those listed in the proceeding three 
paragraphs); or 
(a) a cause pertaining to credit status of a juridical person or other similar 

cause as specified by a Cabinet Order; or 
(b) a cause which it is impossible or extremely difficult for either party to 

exert his/her influence on the occurrence of and which may have serious 
influence on business activities of the parties or other business operators 
as specified by a Cabinet Order (excluding those specified in (a)). 

(vi) transactions similar to transactions listed in the preceding items and 
specified by a Cabinet Order. 

(22) The term "Over-the-Counter Transactions of Derivatives" as used in this 
Act means the following transactions which are conducted in neither a 
Financial Instruments Market nor a Foreign Financial Instruments Market 
(except those specified by a Cabinet Order as those for which it is found not to 
hinder the public interest or protection of investors when taking into account 
its content and other related factors). 
(i) transactions wherein the parties thereto promise to deliver or receive 

Financial Instruments (excluding those listed in Article 2(24)(v); hereinafter 
the same shall apply in this paragraph) or consideration for them at a fixed 
time in the future, and, when the resale or repurchase of the underlying 
Financial Instruments or other acts specified by a Cabinet Order is made, 
settlement thereof may be made by paying or receiving the differences; 

(ii) transactions wherein the parties thereto promise to pay or receive the 
amount of money calculated based on the Agreed Figure and the Actual 
Figure or any other similar transactions; and 

(iii) transactions wherein the parties thereto promise that one of the parties 
grants the other party an option to effect a transaction listed in the 
following items between the parties only by unilateral manifestation of the 
other party's intention, and the other party pays consideration for such 
option, or any other similar transactions: 
(a) sales and purchase of Financial Instruments (excluding those specified 

in item (i)); or 
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(b) any transaction listed in the preceding two items or items (v) to (vii). 
(iv) transactions wherein the parties thereto promise that one of the parties 

grants the other party an option to, only by unilateral manifestation of 
his/her intention, effect a transaction wherein the parties promise to pay or 
receive the amount of money calculated based on the difference between a 
figure which the parties have agreed in advance to use as the Agreed Figure 
of the Financial Indicator when such manifestation is made and the Actual 
Figure of the Financial Indicator at the time of such manifestation, and the 
other party pays the consideration for such option, or any other similar 
transactions; 

(v) transactions wherein the parties mutually promise that, using the amount 
the parties have agreed to as the principal, one of the parties will pay the 
amount of money calculated based on the rate of change in the agreed 
period of the interest rate, etc. of the Financial Instruments (excluding 
those listed in Article 2(24)(iii)) or of a Financial Indicator agreed with the 
other party, and the other party will pay the amount of money calculated 
based on the rate of change in the agreed period of the interest rate, etc. of 
the Financial Instruments (excluding those listed in Article 2(24)(iii)) or of a 
Financial Indicator agreed with the former party (including transactions 
wherein the parties promise that, in addition to the payment of such 
amounts, they will also pay, deliver or receive the amount of money or 
financial instruments that amounts to the agreed principal), or any other 
similar transactions; 

(vi) transactions wherein one of the parties pays money, and the other party, 
as the consideration therefor, promises to pay money in cases where a cause 
agreed by the parties in advance and listed in the following items occurs 
(including those wherein one of the parties promises to transfer the 
Financial Instruments, rights pertaining to the Financial Instruments or 
monetary claim (excluding claims that are Financial Instruments or rights 
pertaining to the Financial Instruments), but excluding those listed in item 
(ii) to the preceding item), or any other similar transactions; or 
(a) a cause pertaining to credit status of a juridical person or other similar 

cause as specified by a Cabinet Order; or 
(b) a cause which it is impossible or extremely difficult for either party to 

exert his/her influence on the occurrence of and which may have serious 
influence on business activities of the parties or other business operators 
as specified by a Cabinet Order (excluding those specified in (a)). 

(vii) in addition to transactions listed in the preceding items, transactions 
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which have an economic nature similar to these transactions and are 
specified by a Cabinet Order as those for which it is found necessary to 
secure the public interest or protection of investors. 

(23) The term "Foreign Market Derivatives Transactions" as used in this Act 
means transactions which are conducted in a Foreign Financial Instruments 
Market and are similar to Market Transactions of Derivatives. 

(24) The term "Financial Instruments" as used in this Act means the following: 
(i) Securities; 
(ii) among claims based on a deposit contract or other rights, or securities or 

certificates indicating these claims or rights, those which are specified by a 
Cabinet Order (excluding those specified in the preceding item); 

(iii) currencies; 
(iv) in addition to what is listed in the preceding three items, assets for which 

there are many of the same kind, which have substantial price volatility, 
and which are specified by a Cabinet Order as those for which it is found 
necessary to secure the protection of investors with regard to Derivative 
Transactions (or other similar transactions) pertaining thereto (excluding 
commodities defined in Article 2(4) of the Commodity Exchange Act (Act No. 
239 of 1950)); and 

(v) standardized instruments which are created by a Financial Instruments 
Exchange for the purpose of facilitating Market Transactions of Derivatives 
by standardizing interest rates, the maturity period and/or other conditions 
of Financial Instruments listed in item (i) or (ii) or the preceding item and 
specified by a Cabinet Office Ordinance. 

(25) The term "Financial Indicator" as used in this Act means the following: 
(i) prices of Financial Instruments or interest rates, etc. of Financial 

Instruments (excluding those specified in item (iii) of the preceding 
paragraph); 

(ii) figures pertaining to the results of meteorological observations published 
by the Meteorological Agency or others; 

(iii) among indicators which it is impossible or extremely difficult for a person 
to exert his/her influence on the fluctuation in and which may have serious 
influence on business activities of business operators (excluding those 
specified in the preceding item) or statistical figures pertaining to social or 
economic conditions, indicators or figures specified by a Cabinet Order as 
those for which it is found necessary to secure the protection of investors 
with regard to Derivative Transactions (or other similar transactions) 
pertaining thereto (excluding commodity indices defined by Article 2(5) of 
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the Commodity Exchange Act); and 
(iv) figures calculated based on those listed in the preceding three items. 

(26) The term "Foreign Financial Instruments Exchange" as used in this Act 
means a person who has been granted the authorization by the Prime 
Minister under Article 155(1). 

(27) The term "Broking for Clearing of Securities, etc." as used in this Act 
means a Subject Transaction (meaning a "Subject Transaction" defined in the 
following paragraph; hereinafter the same shall apply in this paragraph) 
which is conducted by a Financial Instruments Business Operator or 
Registered Financial Institution under entrustment by a customer and for the 
account of the customer in accordance with the business rules of a Financial 
Instruments Clearing Organization, which is conducted on condition that the 
obligation arisen from the Subject Transactions will be assumed by the 
Financial Instruments Clearing Organization, and which satisfies any of the 
following requirements: 
(i) the Subject Transaction is effected by the customer on behalf of the 

Financial Instruments Business Operator or Registered Financial 
Institution; or 

(ii) the customers identify the other party in the Subject Transaction and 
other matters specified by a Cabinet Office Ordinance in advance at the 
time of the entrustment. 

(28) The term "Financial Instruments Obligation Assumption Service" as used 
in this Act means provision of service, which is comprised of assumption of 
obligations arisen from a Subject Transaction (meaning sales and purchase of 
Securities, Derivative Transactions or other transactions specified by a 
Cabinet Order) conducted by a Financial Instruments Business Operator, 
Registered Financial Institution or Securities Finance Company (hereinafter 
referred to as "Business Operators Covered by Financial Instruments 
Obligation Assumption Service" in this paragraph), in the course of trade, to 
Business Operators Covered by Financial Instruments Obligation Assumption 
Service. 

(29) The term "Financial Instruments Clearing Organization" as used in this 
Act means a person who has been granted the license or approval by the 
Prime Minister under Article 156-2 or 156-19. 

(30) The term "Securities Finance Company" as used in this Act means a person 
who has been granted the license by the Prime Minister under Article 156-24. 

(31) The term "Professional Investor" as used in this Act means the following: 
(i) Qualified Institutional Investors; 
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(ii) the State; 
(iii) the Bank of Japan; and 
(iv) in addition to what is listed in the preceding three items, Investor 

Protection Funds prescribed by Article 79-21 and other juridical persons 
specified by a Cabinet Office Ordinance. 

 
Chapter II Disclosure of Corporate Affairs and Other Related Matters 

 
Article 2-2 (Reorganization and Other Terms Used in This Chapter) 
(1) The term "Reorganization" as used in this Chapter means merger, company 

split, share exchange or other acts specified by a Cabinet Order. 
(2) The term "Procedures Relating to Securities Issuance for Reorganization" as 

used in this Chapter means keeping of documents, etc. (meaning keeping of 
documents or Electromagnetic Records required under Article 782(1) of the 
Companies Act (Act No. 86 of 2005) or keeping of documents or 
Electromagnetic Records required under Article 803(1) of said Act; the same 
shall apply in the following paragraph) required relating to a Reorganization 
for which new Securities are issued, or other acts specified by a Cabinet 
Order. 

(3) The term "Procedures Relating to Securities Delivery for Reorganization" as 
used in this Chapter means keeping of documents, etc. required relating to a 
Reorganization for which delivery of existing Securities is made, or other acts 
specified by a Cabinet Order. 

(4) The term "Specified Procedures Relating to Securities Issuance for 
Reorganization" as used in this Chapter means, among Procedures Relating to 
Securities Issuance for Reorganization, those pertaining to Paragraph (1) 
Securities in the case prescribed in item (i) or (ii) below, or those pertaining to 
Paragraph (2) Securities in the case prescribed in item (iii): 
(i) in cases where, as specified by a Cabinet Order, there are a number of 

holders of shares (including share option certificates and other Securities 
specified by a Cabinet Order) issued by a company that, through a 
Reorganization, becomes a Company Absorbed in an Absorption-Type 
Merger (meaning the Company Absorbed in an Absorption-Type Merger as 
defined in Article 749(1)(i) of the Companies Act), or a Wholly Owned 
Subsidiary Company in a Share Exchange (meaning the Wholly Owned 
Subsidiary Company in a Share Exchange as defined in Article 768(1)(i) of 
said Act), or by any other kind of company specified by a Cabinet Order 
(referred to as the "Reorganized Company" in Article 4(1)(ii)(a)) (such 
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holders are hereinafter referred to as "Shareholders, etc. of the Reorganized 
Company")(excluding the cases where the Shareholders, etc. of the 
Reorganized Company consist exclusively of Qualified Institutional 
Investors); 

(ii) in addition to the case specified in the preceding item, cases other than 
the following: 
(a) in cases where the Shareholders, etc. of the Reorganized Company 

consist exclusively of Qualified Institutional Investors, if, as specified by a 
Cabinet Order, it is not likely that Securities pertaining to the Procedures 
Relating to Securities Issuance for Reorganization will be transferred 
from any person who acquired them to any other person other than 
Qualified Institutional Investors; or 

(b) in cases other than the case specified in the preceding item (i) or in (a) 
above (excluding the cases where the requirements specified by a Cabinet 
Order are satisfied), if, as specified by a Cabinet Order, it is not likely 
that Securities pertaining to the Procedures Relating to Securities 
Issuance for Reorganization will be transferred from any person who 
acquired them to a large number of persons. 

(iii) in cases where, as specified by a Cabinet Order, there is a considerably 
large number of Shareholders, etc. of the Reorganized Company. 

(5) The term "Specified Procedures Relating to Securities Delivery for 
Reorganization" as used in this Chapter means Procedures Relating to 
Securities Delivery for Reorganization in the cases specified in the following 
items for each kind of Securities set forth in the respective items: 
(i) Paragraph (1) Securities: in cases where, as specified by a Cabinet Order, 

there is a large number of Shareholders, etc. of the Reorganized Company; 
and 

(ii) Paragraph (2) Securities: in cases where, as specified by a Cabinet Order, 
there is a considerably large number of Shareholders, etc. of the 
Reorganized Company. 

 
Article 3 (Exempted Securities) 

The provisions of this Chapter shall not apply to the following Securities: 
(i) Securities set forth in Article 2(1)(i) and (ii); 
(ii) Securities set forth in Article 2(1)(iii), (vi) and (xii) (except those specified 

by a Cabinet Order as Securities for which disclosure of corporate affairs 
and other related matters is necessary and appropriate for the public 
interest or protection of investors.); and 
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(iii) rights set forth in the items of Article 2(2) as those which shall be deemed 
as Securities under the provisions of Article 2(2) (excluding the following 
rights (hereinafter referred to as "Rights in Securities Investment Business, 
etc." in Article 24(1)): 
(a) among the rights set forth in Article 2(2)(v), those specified by a Cabinet 

Order as a right to Invested Business (meaning the Invested Business as 
defined by Article 2(2)(v)) mainly conducted through investment in 
Securities; 

(b) among the rights set forth in Article 2(2)(i) to (iv), (vi) or (vii), those 
specified by a Cabinet Order as being similar to the rights set forth in (a) 
above; and 

(c) other rights specified by a Cabinet Order. 
(iv) bonds for which the government guarantees the redemption of principals 

or the payment of interests; and 
(v) among Securities other than Securities set forth in the above items, those 

specified by a Cabinet Order. 
 
Article 4 (Notification of Public Offering or Secondary Distribution) 
(1) A Public Offering of Securities (including Specified Procedures Relating to 

Securities Issuance for Reorganization; the same shall apply hereinafter in 
this Chapter and the following Chapter, except in Article 13 and Article 15(2) 
to (6)) or Secondary Distribution of Securities (excluding those falling under 
the category of General Solicitation for Securities Acquired by Qualified 
Institutional Investor as defined in the following paragraph, but including 
Specified Procedures Relating to Securities Delivery for Reorganization; the 
same shall apply hereinafter in this paragraph) may not be made unless the 
Issuer thereof has made a notification of Public Offering or Secondary 
Distribution of the Securities to the Prime Minister; provided, however, that 
this shall not apply to cases that fall under any of the following items: 
(i) a Public Offering or Secondary Distribution of Securities in the case that 

the other parties thereto have already obtained or can easily obtain 
information on matters listed in the items of paragraph (1) of the following 
Article pertaining to the Securities, as specified by a Cabinet Order; 

(ii) a Public Offering or Secondary Distribution of Securities, in cases where 
any of the Procedures Relating to Securities Issuance for Reorganization or 
Procedures Relating to Securities Delivery for Reorganization having been 
conducted relating thereto fall under either of the following cases (excluding 
those specified in the preceding item); 
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(a) in cases which do not fall under the Case Where Disclosures Have Been 
Made with regard to shares (including share option certificates and other 
Securities specified by a Cabinet Order) issued by the Reorganized 
Company; or 

(b) in the Case Where Disclosures Have Been Made with regard to the 
Securities newly issued in the case of Procedures Relating to Securities 
Issuance for Reorganization or existing Securities in the case of 
Procedures Relating to Securities Delivery for Reorganization. 

(iii) a Secondary Distribution of Securities in the Case Where Disclosures 
Have Been Made with regard to the Securities (excluding those specified in 
the preceding two items); 

(iv) a Secondary Distribution of Securities which is made only to Qualified 
Institutional Investors, if a Solicitation for Newly Issued Securities, etc. 
(meaning a solicitation of an application to acquire newly issued Securities 
and Procedures Relating to Securities Issuance for Reorganization; the same 
shall apply hereinafter) having been made for the Securities falls under any 
of the following categories (in cases where the Solicitation for Newly Issued 
Securities, etc. having been made for the Securities falls under the category 
set forth in (a) below, limited to a Secondary Distribution of Securities 
acquired by Qualified Institutional Investors who are excluded under the 
provision of Article 2(3)(i) from the number of persons to which the 
Solicitation for Newly Issued Securities, etc. was made) (excluding those 
specified in the preceding three items); or 
(a) Solicitation for Acquisition set forth in Article 2(3)(i); 
(b) Solicitation for Acquisition set forth in Article 2(3)(ii)(a); or 
(c) Procedures Relating to Securities Issuance for Reorganization set forth 

in Article 2-2(4)(ii)(a). 
(v) among Public Offerings or Secondary Distributions of Securities of which 

the total issue price or total distribution price is less than 100 million yen, 
those which are specified by a Cabinet Office Ordinance (excluding those 
specified in the preceding items). 

(2) With regard to Securities for which a Solicitation for Newly Issued 
Securities, etc. falling under any of the following categories was made (in 
cases where the Solicitation for Newly Issued Securities, etc. having been 
made for these Securities falls under the category set forth in item (i) below, 
limited to Securities acquired by Qualified Institutional Investors who are 
excluded under the provision of Article 2(3)(i) from the number of persons to 
which the Solicitation for Newly Issued Securities, etc. was made), a 
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Solicitation for Delivery of Existing Securities, etc. (meaning a solicitation of 
an application to sell or purchase already-issued Securities and Procedures 
Relating to Securities Delivery for Reorganization; the same shall apply 
hereinafter) which are made by a Qualified Institutional Investor to persons 
other than Qualified Institutional Investors (hereinafter referred to as a 
"General Solicitation for Securities Acquired by Qualified Institutional 
Investor") may not be made unless the Issuer of the Securities has made a 
notification of the General Solicitation for Securities Acquired by Qualified 
Institutional Investor to the Prime Minister; provided, however, that this 
shall not apply to the cases where disclosures have been made with regard to 
the Securities and to the cases where the General Solicitation for Securities 
Acquired by Qualified Institutional Investor is to be made for a compelling 
reason as specified by a Cabinet Office Ordinance or otherwise satisfies the 
requirements specified by a Cabinet Office Ordinance: 
(i) Solicitation for Acquisition set forth in Article 2(3)(i); 
(ii) Solicitation for Acquisition set forth in Article 2(3)(ii)(a); or 
(iii) Procedures Relating to Securities Issuance for Reorganization set forth in 

Article 2-2(4)(ii)(a). 
(3) With regard to a Public Offering or Secondary Distribution of Securities 

(excluding that falling under the category of Secondary Distribution of 
Securities set forth in item (iv) of paragraph (1), but including a General 
Solicitation for Securities Acquired by Qualified Institutional Investor 
(excluding those falling under the category of Secondary Distribution of 
Securities) and Procedures Relating to Securities Delivery for Reorganization; 
the same shall apply hereinafter in this Chapter and the following Chapter, 
except in the following paragraph and paragraph (5) of this Article, Article 13 
and Article 15(2) to (6)) to be made to shareholders (including preferred 
equity investors provided in the Act on Preferred Equity Investment) who are 
stated or recorded in the shareholder registry (including the preferred equity 
investor registry provided in the Act on Preferred Equity Investment) on a 
certain date, the notification for the Public Offering or Secondary Distribution 
under the preceding two paragraphs shall be made twenty five days prior to 
the day on which the Public Offering or Secondary Distribution is to be made; 
provided, however, that this shall not apply to the cases specified by a 
Cabinet Office Ordinance by taking into consideration the Issue Price or 
distribution price of the Securities or other factors. 

(4) A Prospectus used for, among Public Offerings or Secondary Distributions of 
Securities specified in item (iii) or (v) of paragraph (1) or general solicitations 
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for Securities acquired by Qualified Institutional Investor excluded from the 
application of the main clause of paragraph (2) by the proviso to said 
paragraph, that which falls under the category of Secondary Distribution of 
Securities or that which does not fall under the category of Secondary 
Distribution of Securities and does not fall under the Case Where Disclosures 
Have Been Made (hereinafter referred to as the "Specified Public Offering, 
etc." in this and the following paragraph), or used for having Securities 
pertaining to a Specified Public Offering, etc. to be acquired or for selling such 
Securities, should include a statement to the effect that the main clause of 
paragraph (1) or the main clause of paragraph (2) does not apply to the 
Specified Public Offering, etc. 

(5) For a Specified Public Offering, etc., the Issuer of the Securities for which 
the Specified Public Offering, etc. is to be made shall, pursuant to the 
provisions of a Cabinet Office Ordinance, submit a written notice of the 
Specified Public Offering, etc. to the Prime Minister by the day preceding the 
day on which the Specified Public Offering, etc. is to begin; provided, however, 
that this shall not apply to the Secondary Distributions of Securities set forth 
in paragraph (3) which fall under the Case Where Disclosures Have Been 
Made and of which the total issue price is less than 100 million yen, and 
Public Offerings or Secondary Distributions of the Securities set forth in item 
(v) of paragraph (1) of which the total issue price or total distribution price is 
less than the amount specified by a Cabinet Office Ordinance. 

(6) The term "the Case Where Disclosures Have Been Made" as used in (a) and 
(b) of item (ii) and item (iii) of paragraph (1), paragraph (2), paragraph (4) 
and the preceding paragraph means the following cases: 
(i) cases where a notification made under paragraph (1) has come into effect 

with regard to the Public Offering or Secondary Distribution (excluding that 
falling under the category of General Solicitation for Securities Acquired by 
Qualified Institutional Investor) that was already made for the Securities, 
or a notification made under paragraph (2) has come into effect with regard 
to the General Solicitation for Securities Acquired by Qualified Institutional 
Investor that was already made for the Securities (excluding the cases 
where the proviso to Article 24(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 24(5) or where these provisions are 
applied mutatis mutandis pursuant to Article 27) applies to the Issuer of 
the Securities); or 

(ii) the case specified by a Cabinet Office Ordinance as being equivalent to the 
case specified in the preceding item. 
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Article 5 (Submission of Securities Registration Statement) 
(1) The Issuer of Securities who intends to make a notification for Public 

Offering or Secondary Distribution of Securities (excluding a Public Offering 
or Secondary Distribution of Securities to be made with regard to Regulated 
Securities (meaning Securities specified by a Cabinet Order as those for which 
information that will have material influence on investors' Investment 
Decisions is information on assets investment or other similar business 
conducted by the Issuer of the Securities; hereinafter the same shall apply in 
this paragraph and paragraph (5) of this Article and Article 24); hereinafter 
the same shall apply in this paragraph and the following paragraph) under 
paragraph (1) or (2) of the preceding Article shall submit a statement 
containing descriptions on the following matters to the Prime Minister 
pursuant to the provisions of a Cabinet Office Ordinance, if the Issuer is a 
company (including a foreign company; the same shall apply hereinafter, 
except in Article 50-2(9) and Article 156-3(2)(iii)) (including the cases where 
the company is to be established by issuance of said Securities (excluding 
Regulated Securities; hereinafter the same shall apply in this paragraph to 
paragraph (4))); provided, however, that, in cases where it is necessary to 
make the Public Offering of Securities before deciding their Issue Price or in 
other cases specified by a Cabinet Office Ordinance, the statement may be 
submitted without stating the Issue Price or other matters specified by a 
Cabinet Office Ordinance among the matters required to be stated under item 
(i) below: 
(i) matters pertaining to the Public Offering or Secondary Distribution; and 
(ii) trade name of the company, financial conditions of the Corporate Group 

(meaning the group consisting of the company and other persons (limited to 
companies or other organizations specified by a Cabinet Office Ordinance) 
who satisfies the requirements specified by a Cabinet Office Ordinance as 
those for being regarded as having a close relationship with the company, 
including the requirement that the company holds the majority of voting 
rights of the person who is a company; the same shall apply hereinafter) to 
which the company belongs and of the company, other important matters 
concerning the company's business and other matters specified by a Cabinet 
Office Ordinance as necessary and appropriate for the public interest or 
protection of investors. 

(2) A person who intends to submit a statement set forth in the preceding 
paragraph for a Public Offering or Secondary Distribution of Securities to 
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which the main clause of paragraph (1) or the main clause of paragraph (2) of 
the preceding Article applies, of which the total issue price or the total 
distribution price is less than 500 million yen and which is specified by a 
Cabinet Office Ordinance for this purpose (such a Public Offering or 
Secondary Distribution of Securities is referred to as "Small Amount Public 
Offering, etc." in Article 24(2)), may state, among the matters set forth in 
item (ii) of the preceding paragraph, only those specified by a Cabinet Office 
Ordinance as the matters pertaining to the company, instead of descriptions 
on all of the matters listed in Article 24(2)(ii), unless the person falls under 
any of the categories of persons specified in the following items: 
(i) the Issuer of Securities falling under any of the categories specified in 

Article 24(1)(i), (ii) or (iv); 
(ii) the person who has submitted the statement set forth in the preceding 

paragraph which contains descriptions on the matters listed in  item (ii) of 
the preceding paragraph for Public Offering or Secondary Distribution of 
Securities to which the main clause of paragraph (1) or the main clause of 
paragraph (2) of the preceding Article applied (excluding those specified in 
the preceding item); or 

(iii) the person who has already submitted an Annual Securities Report 
(meaning the report set forth in Article 24(1); hereinafter the same shall 
apply in this Article) which contains descriptions on the matters set forth in 
the main clause of Article 24(1), a Quarterly Securities Report set forth in 
Article 24-4-7(1) or (2) (hereinafter referred to as a "Quarterly Securities 
Report" in this Article) which contains descriptions on the matters set forth 
in Article 24-4-7(1), or a Semiannual Securities Report (meaning the report 
set forth in Article 24-5(1); hereinafter the same shall apply in this Article 
and Article 24(2)) which contains descriptions on the matters set forth in 
Article 24-5(1) (excluding those specified in the preceding two items). 

(3) When a person who has continuously filed Annual Securities Reports as 
specified by a Cabinet Office Ordinance during the period specified by a 
Cabinet Office Ordinance makes a notification under paragraph (1) or (2) of 
the preceding Article, such a person may, instead of descriptions of the 
matters listed in item (ii) of paragraph (1), insert a copy of the latest Annual 
Securities Report pertaining to the person and the documents attached 
thereto, a copy of the Quarterly Securities Report or Semiannual Securities 
Report submitted after the submission of the Annual Securities Report and a 
copy of amendment reports submitted with regard to the foregoing reports to 
the statement set forth in paragraph (1) pursuant to the provisions of a 
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Cabinet Office Ordinance, and state facts that occurred after the submission 
of the Annual Securities Report and fall under the category of facts specified 
by a Cabinet Office Ordinance in the statement set forth in paragraph (1). 

(4) When a person who satisfies all of the requirements listed below makes a 
notification under paragraph (1) or (2) of the preceding Article, if the person 
states in the statement set forth in paragraph (1) to the effect that reference 
should be made to the latest Annual Securities Report pertaining to the 
person and the documents attached thereto, the Quarterly Securities Report 
or Semiannual Securities Report and Extraordinary Report (meaning the 
report defined in Article 24-5(4)) submitted after the submission of the 
Annual Securities Report and the amendment reports submitted with regard 
to the foregoing reports (hereinafter collectively referred to as "Reference 
Documents"), pursuant to the provisions of a Cabinet Office Ordinance, the 
person shall be deemed to give descriptions on the matters listed in item (ii) 
of paragraph (1) in the statement: 
(i) the person must have continuously filed Annual Securities Reports as 

specified by a Cabinet Office Ordinance during the period specified by a 
Cabinet Office Ordinance; and 

(ii) the person must satisfy the criteria on the state of transactions of 
Securities already issued by the person in the relevant Financial 
Instruments Exchange Market and other matters for regarding information 
on the matters listed in item (ii) of paragraph (1) pertaining to the person 
as being widely available to the public specified by a Cabinet Office 
Ordinance. 

(5) The provisions of paragraph (1) to the preceding paragraph shall apply 
mutatis mutandis to cases where the Securities for which the notification set 
forth in paragraph (1) is made are Regulated Securities. In this case, the 
terms "excluding a Public Offering or Secondary Distribution of Securities" 
and "said Securities (excluding Regulated Securities; hereinafter the same 
shall apply in this paragraph to paragraph (iv))" in paragraph (1) shall be 
deemed to be replaced with "limited to a Public Offering or Secondary 
Distribution of Securities" and "said Securities," respectively; the terms 
"Trade name of the company, financial conditions of the Corporate Group 
(meaning the group consisting of the company and other persons (limited to 
companies or other organizations specified by a Cabinet Office Ordinance) 
who satisfies the requirements specified by a Cabinet Office Ordinance as 
those for being regarded as having a close relationship with the company, 
including the requirement that the company holds the majority of voting 
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rights of the person who is a company; the same shall apply hereinafter) to 
which the company belongs and of the company, other important matters 
concerning the company's business" in item (ii) of said paragraph shall be 
deemed to be replaced with "Financial conditions of asset investment or other 
similar businesses conducted by the company, other important matters 
concerning the company's assets"; the term "a Public Offering or Secondary 
Distribution of Securities" in paragraph (2) shall be deemed to be replaced 
with "a Public Offering or Secondary Distribution of Regulated Securities"; 
the term "Securities falling under any of the categories" in item (i) of said 
paragraph shall be deemed to be replaced with "Regulated Securities falling 
under any of the categories of Securities"; the term "Public Offering or 
Secondary Distribution of Securities" in item (ii) of said paragraph shall be 
deemed to be replaced with "Public Offering or Secondary Distribution of 
Regulated Securities"; the term "the main clause of Article 24(1)," "Article 
24-4-7(1) or (2)," "the matters set forth in Article 24-4-7(1)" and "the matters 
set forth in Article 24-5(1)" in item (iii) of said paragraph shall be deemed to 
be replaced with "the main clause of Article 24(1) as applied mutatis 
mutandis pursuant to Article 24(5)," "Article 24-4-7(1) or (2) as applied 
mutatis mutandis pursuant to Article 24-4-7(3)," "the matters set forth in 
Article 24-4-7(1) as applied mutatis mutandis pursuant to Article 24-4-7(3)" 
and "the matters set forth in Article 24-5(1) as applied mutatis mutandis 
pursuant to Article 24-5(3) "; and any other necessary technical replacement 
of terms shall be specified by a Cabinet Order. 

(6) The articles of incorporation or other documents that are specified by a 
Cabinet Office Ordinance as necessary and appropriate for the public interest 
or protection of investors shall be attached to a statement set forth in 
paragraph (1). 

 
Article 6 (Submission of Statement and Other Related Documents to Financial 

Instruments Exchange, etc.) 
The Issuer of Securities set forth in the following items shall submit a copy of 

the statement set forth in paragraph (1) of the preceding Article and of other 
documents required under paragraph (6) of the preceding Article to the entity 
specified in the respective items without delay after the Issuer makes 
notification under Article 4(1) or (2): 

(i) Securities listed in a Financial Instruments Exchange: the Financial 
Instruments Exchange; and 

(ii) Securities specified by a Cabinet Order as those of which the state of 
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distribution can be regarded as being equivalent to Securities referred to in 
the preceding item: the Authorized Financial Instruments Firms 
Association specified by the Cabinet Order. 

 
Article 7 (Voluntary Submission of Amendment) 

When there occurs any change in the important matters to be stated in a 
statement set forth in Article 5(1) or in other documents required under Article 
5(6), or there occurs any other circumstance specified by a Cabinet Office 
Ordinance as that which requires amendment of said statement or said other 
documents for the public interest or protection of investors, during the period on 
or after the day on which the notification was made under Article 4(1) or (2) but 
before the day on which the notification is to take effect, the person making the 
notification (or after the company is established by issuance of the Securities for 
which the notification was made, the company; the same shall apply 
hereinafter) shall submit an amendment to the Prime Minister. This shall also 
apply to cases where despite the lack of said change or circumstance, the person 
making the notification finds that the statement or any of said other documents 
should be amended. 
 
Article 8 (Effective Date of Notification) 
(1) The notification made under Article 4(1) or (2) shall come into effect on the 

day on which fifteen days have elapsed from the day on which the Prime 
Minister accepted the statement submitted under Article 5(1) (or, if the 
matters referred to in the proviso to Article 5(1) are not stated in the 
statement, the amendment submitted under the preceding Article in relation 
to said matters; hereinafter the same shall apply in the following paragraph). 

(2) With regard to the application of the preceding paragraph in cases where the 
amendment is submitted under the preceding Article within the period set 
forth in the preceding paragraph, it shall be deemed that the statement set 
forth in Article 5(1) has been accepted by the Prime Minister on the day on 
which the Prime Minister accepts the amendment. 

(3) When the Prime Minister believes that the statement set forth in Article 5(1) 
and other documents set forth in Article 5(6) or the preceding Article are 
easily understandable to the public or finds that information on the matters 
listed in Article 5(1)(ii) pertaining to the person who submitted the statement 
and the other documents has been widely available to the public, he/she may 
designate a period for the person shorter than that referred to in paragraph 
(1) or give the person a notice that the notification made under Article 4(1) or 
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(2) will come into effect immediately or on the day following the day on which 
he/she accepts the statement referred to in paragraph (1). In this case, the 
notification made under Article 4(1) or (2) shall come into effect on the day on 
which the shorter period has elapsed in cases where the shorter period is 
designated, or shall come into effect immediately or on said following day in 
cases where said notice is given. 

(4) The provision of paragraph (2) shall apply mutatis mutandis to cases where 
a shorter period is designated under the preceding paragraph. 

 
Article 9 (Order to Submit Amendment by Reason of Deficiencies in Formalities, 

etc.) 
(1) When the Prime Minister finds any deficiencies in formalities in the 

statement set forth in Article 5(1) and other documents set forth in Article 
5(6) or Article 7, or finds insufficiency of the statements on important matters 
to be stated therein, he/she may order the person submitting them to submit 
an amendment. In this case, a hearing shall be held irrespective of the 
categories of procedures for hearing statements of opinion under Article 13(1) 
of the Administrative Procedure Act (Act No. 88 of 1993). 

(2) In cases where the disposition under the preceding paragraph is given, the 
notification made under Article 4(1) or (2) shall come into effect on the day on 
which the period designated by the Prime Minister has elapsed, 
notwithstanding the preceding Article. 

(3) The provisions of paragraphs (2) to (4) of the preceding Article shall apply 
mutatis mutandis to the case referred to in the preceding paragraph. 

(4) The disposition under paragraph (1) may not be given on or after the day on 
which the notification made under Article 4(1) or (2) comes into effect; 
provided, however, that this shall not apply to the amendment submitted 
under Article 7 on or after that day. 

 
Article 10 (Order to Submit Amendment by Reason of Fake Statement, etc. and 

Order for Suspension of the Effect of the Notification) 
(1) When the Prime Minister finds that a Securities Registration Statement 

contains any fake statement on important matters, or lacks a statement on 
important matters that should be stated or on a material fact that is 
necessary for avoiding misunderstanding, he/she may at any time order the 
person submitting the Securities Registration Statement to submit an 
amendment and may, when he/she finds it necessary, order the suspension of 
the effect of the notification made under Article 4(1) or (2). In this case, a 
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hearing shall be held irrespective of the categories of procedures for hearing 
statements of opinion under Article 13(1) of the Administrative Procedure Act. 

(2) The provisions of paragraphs (2) and (3) of the preceding Article shall apply 
mutatis mutandis to cases where an order to submit the amendment is given 
under the preceding paragraph before the notification made under Article 4(1) 
or (2) comes into effect. 

(3) In cases where an order for suspension is given under paragraph (1), when 
an amendment is submitted as required under said paragraph and the Prime 
Minister finds the amendment as being appropriate, he/she shall cancel the 
order for suspension under said paragraph. 

 
Article 11 (Suspension of the Effect of the Notifications Made Within One Year 

from the Submission of Securities Registration Statement 
Containing Fake Statement) 

(1) In cases where a Securities Registration Statement contains any fake 
statements on important matters, when the Prime Minister finds it necessary 
and appropriate for the public interest or protection of investors, he/she may, 
with regard to said Securities Registration Statement, or other statements 
submitted under Article 5(1), Shelf Registration Statements submitted under 
Article 23-3(1) or Shelf Registration Supplements submitted under Article 
23-8(1) by the person who submitted said Securities Registration Statement 
during the period within one year from the day when the person submitted 
said Securities Registration Statement, order the suspension of effect of the 
notification or of the Shelf Registration pertaining to the Shelf Registration 
Statement or the Shelf Registration Supplements, or extend the period 
stipulated in Article 8(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 23-5(1)), for the period that he/she considers 
appropriate for the public interest or protection of investors. In this case, a 
hearing shall be held irrespective of the categories of procedures for hearing 
statements of opinion under Article 13(1) of the Administrative Procedure Act. 

(2) In cases where a disposition is made under the preceding paragraph, the 
Prime Minister may cancel the disposition if he/she finds that the content of 
an amendment submitted under Article 7 or paragraph (1) of the preceding 
Article in relation to the fake statement referred to in the preceding 
paragraph is appropriate and that even if acquisition or sale of Securities 
issued by the person having submitted the Securities Registration Statement 
through Public Offering or Secondary Distribution is allowed, it would not 
hinder the public interest or protection of investors. 
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Article 12 (Submission of Amendment to Financial Instruments Exchange, etc.) 
The provision of Article 6 shall apply mutatis mutandis to cases where an 

amendment is submitted under Article 7, Article 9(1) or Article 10(1). 
 
Article 13 (Preparation of Prospectus and Prohibition of Use of Prospectus, etc. 

Containing Fake Statement) 
(1) With regard to Securities of which Public Offering or Secondary Distribution 

(excluding Secondary Distribution of Securities specified in Article 4(1)(iv), 
but including General Solicitation for Securities Acquired by Qualified 
Institutional Investor (excluding those falling under the category of Secondary 
Distribution of Securities); hereinafter the same shall apply in this Article 
and paragraphs (2) to (4) and paragraph (6) of Article 15) shall be subject to 
the main clause of Article 4(1) or the main clause of Article 4(2), the Issuer of 
such Securities shall prepare a Prospectus for the Public Offering or 
Secondary Distribution. The same shall apply to an Issuer of Securities of 
which the Secondary Distribution (excluding that of which the total 
distribution price is less than 100 million yen or that falling under the 
categories specified by a Cabinet Office Ordinance) falls under the Case 
Where Disclosures Have Been Made (meaning the Case Where Disclosures 
Have Been Made as referred to in Article 4(1)(ii)(a); the same shall apply 
hereinafter in this Chapter) (such Securities are hereinafter referred to as 
"Already Disclosed Securities" in this Chapter). 

(2) In the Prospectus required under the preceding paragraph, according to the 
categories specified in the following items, the matters specified in the 
respective items shall be stated; provided, however, that in cases where the 
statement required under the main clause of Article 5(1) has been submitted 
without stating the Issue Price or other matters so specified by a Cabinet 
Office Ordinance among the matters required to be stated under item Article 
5(1)(i) (hereinafter referred to as "Issue Price, etc." in this paragraph and 
Article 15(5)) under the proviso to Article 5(1), Issue Price, etc. shall not be 
required to be stated in the Prospectus, if it falls under the category specified 
in item (i) below: 
(i) in cases where delivery of the Prospectus is required under the main clause 

of Article 15(2): according to the categories of Securities specified in the 
following (a) and (b), the matters specified in the following (a) or (b): 
(a) Securities of which Public Offering or Secondary Distribution is subject 

to the main clause of Article 4(1) or the main clause of Article 4(2): the 
following matters: 
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1. among the matters listed in the items of Article 5(1), the matters 
specified by a Cabinet Office Ordinance as those that may have an 
extremely material influence on investors' Investment Decisions; and 

2. among the matters listed in the items of Article 5(1), the matters so 
specified by a Cabinet Office Ordinance. 

(b) Already Disclosed Securities: the following matters: 
1. the matters listed in (a)(i) above; and 
2. among the matters listed in the items of Article 5(1), the matters so 

specified by a Cabinet Office Ordinance. 
(ii) in cases where delivery of the Prospectus is required under Article 15(3): 

according to the categories of Securities specified in the following (a) and 
(b), the matters specified in the following (a) or (b):  
(a) Securities of which Public Offering or Secondary Distribution is subject 

to the main clause of Article 4(1) or the main clause of Article 4(2): the 
following matters: 
1. among the matters listed in the items of Article 5(1), the matters 

specified by a Cabinet Office Ordinance as those that may have an 
extremely material influence on investors' Investment Decisions; and 

2. among the matters not listed in the items of Article 5(1), the matters so 
specified by a Cabinet Office Ordinance. 

(b) Already Disclosed Securities: the following matters: 
1. the matters listed in (a)(i) above; and 
2. among the matters not listed in the items of Article 5(1), the matters so 

specified by a Cabinet Office Ordinance. 
(iii) in cases where delivery of the Prospectus is required under the main 

clause of Article 15(4): the matters stated in the amendment submitted 
under Article 7. 

(3) With regard to a Prospectus that falls under the category specified in item 
(i) or (ii) of the preceding paragraph, when the person required to prepare it 
has submitted a notification to which Article 5(4) (including the cases where it 
is applied mutatis mutandis pursuant to Article 5(5); the same shall apply 
hereinafter) is applied or if the person required to prepare it for Already 
Disclosed Securities satisfies all of the requirements specified in the items of 
Article 5(4), if the person states in the Prospectus to the effect that reference 
should be made to the Reference Documents, the Prospectus shall be deemed 
to contain descriptions on the matters listed in Article 5(1)(ii). 

(4) No person shall use a Prospectus referred to in paragraph (1) which contains 
any fake statement or lacks any statement that should be stated, for the 
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purpose of Public Offering or Secondary Distribution of Securities that is 
subject to the main clause of Article 4(1) or the main clause of Article 4(2) or 
Already Disclosed Securities. 

(5) When documents other than the Prospectus referred to in paragraph (1), 
drawings, sound or other materials (in cases where they are prepared as 
Electromagnetic Record (a record made by an electronic form, a magnetic 
form, or any other form not recognizable to human perception, which is used 
in information processing by computers; the same shall apply hereinafter), 
including anything which indicates the information contained in the 
Electromagnetic Records; the same shall apply in Article 17) are used for the 
purpose of Public Offering or Secondary Distribution of Securities that is 
subject to the main clause of Article 4(1) or the main clause of Article 4(2) or 
Already Disclosed Securities, no false indication or misleading indication 
shall be made. 

 
Article 14 Deleted 
 
Article 15 (Prohibition of Transaction of Securities for Which Notification has 

Not Yet Come into Effect, and Delivery of Prospectus) 
(1) With regard to Securities of which Public Offering or Secondary Distribution 

is subject to the main clause of Article 4(1) or the main clause of Article 4(2), 
its Issuer, a person who engages in Secondary Distribution of Securities, an 
Underwriter (including a person who, with regard to a General Solicitation for 
Securities Acquired by Qualified Institutional Investor (excluding in the Case 
Where Disclosures Have Been Made with regard to the Securities for which 
the general solicitation is made), carries out any of the acts specified in the 
items of Article 2(6); hereinafter the same shall apply in this Chapter), a 
Financial Instruments Business Operator, a Registered Financial Institution, 
or a Financial Instruments Intermediary Service Provider shall not have 
another person acquire such Securities or sell such Securities to another 
person through Public Offering or Secondary Distribution unless the 
notification made under Article 4(1) or (2) comes into effect. 

(2) In cases where the Issuer, a person who engages in Secondary Distribution 
of Securities, an Underwriter, a Financial Instruments Business Operator, a 
Registered Financial Institution, or a Financial Instruments Intermediary 
Service Provider has another person acquire Securities referred to in the 
preceding paragraph or Already Disclosed Securities, or sells such Securities 
to another person, through Public Offering or Secondary Distribution, they 
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shall deliver the Prospectus containing the matters specified in Article 
13(2)(i) to the other person in advance of, or at the same time as, having the 
Securities acquired or selling the Securities; provided, however, that this 
shall not apply to the following cases: 
(i) cases where such Securities are acquired by or sold to a Qualified 

Institutional Investor (excluding cases where the Qualified Institutional 
Investor requests the Prospectus by the time when such Securities are 
acquired or sold through Public Offering or Secondary Distribution); or 

(ii) cases where such Securities are acquired by or sold to a person who has 
consented not to receive the Prospectus (excluding cases where the 
consenting person requests the Prospectus by the time when such Securities 
are acquired or sold through Public Offering or Secondary Distribution), if: 
(a) the consenting person already holds the same Securities; or 
(b) a person living together with the consenting person has already received 

the Prospectus or is certainly expected to receive the Prospectus. 
(3) In cases where the Issuer, a person who engages in Secondary Distribution 

of Securities, an Underwriter, a Financial Instruments Business Operator, a 
Registered Financial Institution, or a Financial Instruments Intermediary 
Service Provider has another person acquire Securities referred to in 
paragraph (1) (limited to those so specified by a Cabinet Order; hereinafter 
the same shall apply in this paragraph) or Already Disclosed Securities, or 
sells such Securities to another person, through Public Offering or Secondary 
Distribution, if the other person requests the Prospectus stating the matters 
specified in Article 13(2)(ii) by the time when such Securities are acquired or 
sold through Public Offering or Secondary Distribution, they shall deliver the 
Prospectus to the other person immediately. 

(4) In cases where the Issuer, a person who engages in Secondary Distribution 
of Securities, an Underwriter, a Financial Instruments Business Operator, a 
Registered Financial Institution, or a Financial Instruments Intermediary 
Service Provider has another person acquire Securities referred to in 
paragraph (1) or Already Disclosed Securities, or sells such Securities to 
another person, through Public Offering or Secondary Distribution, if an 
amendment has been submitted with regard to the statement submitted for 
the Securities under the main clause of Article 5(1), they shall deliver the 
Prospectus stating the matters specified in Article 13(2)(iii) to the other 
person in advance of, or at the same time as, having the Securities acquired or 
selling the Securities; provided, however, that this shall not apply in the cases 
specified in the items of paragraph (2). 
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(5) The main clause of the preceding paragraph shall not apply to cases where a 
Prospectus delivered under paragraph (2) states no Issue Price, etc. as 
permitted by the proviso to Article 13(2) but states to the effect that the Issue 
Price, etc. will be announced separately and specifies the method of 
announcement of the Issue Price, etc. (limited to those specified by a Cabinet 
Office Ordinance), and the Issue Price, etc. is actually announced by said 
method. 

(6) The provisions of paragraph (2) to the preceding paragraph shall apply 
mutatis mutandis to cases where the remainder of the Securities referred to 
in paragraph (1) that is not acquired by any person through Public Offering or 
Secondary Distribution (excluding Securities that fall under any of the 
categories specified in Article 24(1)(i) and (ii)) is acquired by, or sold to, 
someone not through Public Offering or Secondary Distribution within three 
months (excluding, where an order for suspension has been given under 
Article 10(1) or Article 11(1), the period from the day when the order was 
given to the day when the order was canceled) from the day when the 
notification made under Article 4(1) or (2) for the Public Offering or 
Secondary Distribution came into effect. 

 
Article 16 (Liability for Damages for Violating Article 15) 

A person who has another person acquire Securities in violation of the 
preceding Article shall be held liable to compensate damage arisen from the 
violation and sustained by the person who acquires the Securities. 
 
Article 17 (Liability for Damages of Person Who Uses Prospectus Containing 

Fake Statement, etc.) 
With regard to a Public Offering or Secondary Distribution of Securities that 

is subject to the main clause of Article 4(1) or the main clause of Article 4(2) or 
Already Disclosed Securities, a person who has another person acquire the 
Securities using a Prospectus referred to in Article 13(1) that contains any fake 
statement on important matters or lacks a statement on important matters that 
should be stated or on a material fact that is necessary for avoiding 
misunderstanding, or a material that contains any false indication or 
misleading indication on important matters or lacks indication on a material 
fact that is necessary for avoiding misunderstanding, shall be held liable to 
compensate damage sustained by the other person who acquires the Securities 
without knowing of the existence of such fake statement, lack of such 
statement, the existence of such false indication or misleading indication or lack 
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of such indication; provided, however, that this shall not apply to the cases 
where the person liable for such damage proves that he/she did not know of, and 
was not able to know of even with reasonable care, the existence of such fake 
statement, lack of such statement, the existence of such false indication or 
misleading indication or lack of such indication. 
 
Article 18 (Liability for Damages of Person Who Submits Securities Registration 

Statement Containing Fake Statement, etc.) 
(1) If a Securities Registration Statement contains any fake statement on 

important matters or lacks a statement on important matters that should be 
stated or is on a material fact that is necessary for avoiding 
misunderstanding, the person who submitted the Securities Registration 
Statement shall be held liable to compensate damage sustained by a person 
who acquires the Securities through Public Offering or Secondary 
Distribution; provided, however, that this shall not apply to cases where the 
person who acquired the Securities knew of the existence of such fake 
statement or lack of such statement at the time of making an offer to acquire 
the Securities. 

(2) The preceding paragraph shall apply mutatis mutandis to cases where a 
Prospectus referred to in Article 13(1) contains any fake statement on 
important matters or lacks a statement on important matters that should be 
stated or on a material fact that is necessary for avoiding misunderstanding. 
In this case, the terms "the person who submitted the Securities Registration 
Statement" and "through the Public Offering or Secondary Distribution" in 
the preceding paragraph shall be deemed to be replaced with "the Issuer who 
prepared the Prospectus" and "through the Public Offering or Secondary 
Distribution after receiving the Prospectus," respectively. 

 
Article 19 (Amount of Damages Payable by Person Who Submits Securities 

Registration Statement Containing Fake Statement, etc.) 
(1) The amount of damages to be paid under the preceding Article shall be the 

amount calculated by deducting the amount specified by either of the 
following items from the amount paid for acquisition of the Securities by the 
person who is entitled to claim damages: 
(i) market value of the Securities at the time when claiming damages under 

the preceding Article (or, where no market value exists, their estimated 
disposal value); or 

(ii) disposal value of the Securities, if the Securities have been disposed of 
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before the time referred to in the preceding item. 
(2) The person liable for damages under the preceding Article, when he/she 

proves that all or part of the damage sustained by the person who entitled to 
claim damages was caused by any reason other than the decline in value of 
the Securities that should arise from the fact that the Securities Registration 
Statement or the Prospectus contains any fake statement on important 
matters or lacks a statement on important matters that should be stated or on 
a material fact that is necessary for avoiding misunderstanding, shall not be 
liable for that all or part of the damages. 

 
Article 20 (Prescription for Right to Claim Damages from the Person Who 

Submits Securities Registration Statement Containing Fake 
Statement, etc.) 

The right to claim damages under Article 18 shall be extinguished by 
prescription when the right is not exercised within three years from the time 
when the person who is entitled to claim the damages comes to know, or is able 
to know, that the Securities Registration Statement or the Prospectus contains 
any fake statement on important matters or lacks a statement on important 
matters that should be stated or on a material fact that is necessary for 
avoiding misunderstanding. The same shall also apply when the right is not 
exercised within seven years (excluding, where an order for suspension has been 
given under Article 10(1) or Article 11(1), the period from the day when the 
order was given to the day when the order was canceled) from the time when 
the notification made under Article 4(1) or (2) for Public Offering or Secondary 
Distribution of the Securities comes into effect or the delivery of the Prospectus 
is made. 
 
Article 21 (Liability for Damages of Officers of the Company Which Submits 

Securities Registration Statement Containing Fake Statement and 
Other Persons) 

(1) When a Securities Registration Statement contains any fake statement on 
important matters or lacks a statement on important matters that should be 
stated or on a material fact that is necessary for avoiding misunderstanding, 
persons specified in the following items shall be liable to compensate persons 
who acquire the Securities through Public Offering or Secondary Distribution 
for damage arising from the fake statement or lack of the required statement; 
provided, however, that this shall not apply to cases where the person who 
acquired the Securities knew of the existence of the fake statement or the lack 
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of the required statement at the time of acquiring the Securities: 
(i) a person who, at the time of submission of the Securities Registration 

Statement, is an Officer (meaning a director, accounting advisor, company 
auditor or executive officer, or a person who can be regarded as equivalent 
thereto; the same shall apply hereinafter, except in Article 163 to Article 
167) of the company having submitted the Securities Registration 
Statement, or an incorporator of the company (limited to cases where the 
Securities Registration Statement was submitted before the establishment 
of the company); 

(ii) the holder of the Securities for which the Secondary Distribution was 
made (or, in cases where the holder had acquired the Securities from their 
previous holder by entering into a contract specifying that the Securities 
would be sold through Secondary Distribution, the previous holder); 

(iii) the certified public accountant or the auditing firm who certified in the 
audit certification provided for the Securities Registration Statement under 
Article 193-2(1) that the documents for which the audit certification was 
provided do not contain any fake statement or do not lack a required 
statement despite the existence of the fake statement or the lack of a 
required statement; and 

(iv) the Financial Instruments Business Operator or Registered Financial 
Institution that has concluded a Wholesale Underwriting Contract with the 
Issuer of the Securities for which the Public Offering was made or either the 
person specified in item (ii). 

(2) In the case referred to in the preceding paragraph, a person falling under 
any of the categories specified in the following items shall not be required to 
assume the liability prescribed in said paragraph, if he/she proves the facts 
listed in the respective items: 
(i) a person specified in item (i) or (ii) of the preceding paragraph: the fact 

that he/she did not know of, or was not able to know of even with reasonable 
care, the existence of the fake statement or the lack of the required 
statement; 

(ii) a person or firm specified in item (iii) of the preceding paragraph: the fact 
that he/she did not provide such inappropriate certification intentionally or 
negligently; and 

(iii) the business operator or institution specified in item (iv) of the preceding 
paragraph: the fact that it did not know of the existence of the fake 
statement or the lack of the required statement and was not able to know of 
the existence of the fake statement or the lack of the required statement 
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despite the reasonable care that the operator or institution exercised with 
respect to the part other than the part pertaining to statements on finance 
and accounting provided for in Article 193-2 (1). 

(3) The provisions of items (i) and (ii) of paragraph (1) and item (i) of the 
preceding paragraph shall apply mutatis mutandis to cases where a 
Prospectus referred to in Article 13(1) contains any fake statement on 
important matters or lacks a statement on important matters that should be 
stated or on a material fact that is necessary for avoiding misunderstanding. 
In this case, the terms "through the Public Offering or Secondary 
Distribution," "the company having submitted the Securities Registration 
Statement," "at the time of submission" and "was submitted" in paragraph (1) 
shall be deemed to be replaced with "through the Public Offering or Secondary 
Distribution after receiving the Prospectus," "the company having submitted 
the Prospectus," "at the time of preparation" and "was prepared," respectively. 

(4) The term "Wholesale Underwriting Contract" as used in item (iv) of 
paragraph (1) means a contract concluded for a Public Offering or Secondary 
Distribution of Securities and falling under either of the categories specified 
in the following items: 
(i) a contract in which it is agreed that a party will acquire all or part of the 

Securities from their Issuer or holder (excluding cases where the holder is a 
Financial Instruments Business Operator or Registered Financial 
Institution; the same shall apply in the following item) for the purpose of 
having other persons acquire them; or 

(ii) a contract in which it is agreed that, with regard to all or part of the 
Securities, a party will acquire all of the remaining Securities which are not 
acquired by any other person. 

 
Article 21-2 (Liability for Damages of Person Who Submits Document 

Containing Fake Statement, etc.) 
(1) If any of the documents specified in the items of Article 25(1) (excluding 

Article 25(1)(v) and (ix)) (hereinafter referred to as the "Documents" in this 
Article) contains any fake statement on important matters or lacks a 
statement on important matters that should be stated or on a material fact 
that is necessary for avoiding misunderstanding, the person who submitted 
the document shall be held liable to compensate a person who, during the 
period when the document was made available for public inspection as 
required by Article 25(1), acquires the Securities issued by the person who 
submitted the document (excluding the documents specified in Article 
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25(1)(xii)) or by the person whose Parent Company, etc. (meaning Parent 
Company, etc. as defined by Article 24-7(1)) is the person having submitted 
the document (limited to the documents specified in Article 25(1)(xii)) not 
through Public Offering or Secondary Distribution for damage arising from 
the fake statement or lack of a required statement (hereinafter collectively 
referred to as a "Fake Statement, etc." in this Article), to the extent not 
exceeding the amount calculated according to the same rule as provided in 
Article 19(1); provided, however, that this shall not apply when the person 
who acquires the Securities had known of the existence of a Fake Statement, 
etc. at the time of the acquisition. 

(2) In the case referred to in the main clause of the preceding paragraph, when 
Public Announcement of the Fake Statement, etc. is made, with regard to a 
person who acquired the Securities within one year prior to the day when the 
Fake Statement, etc. is announced (hereinafter referred to as the "Day of 
Announcement" in this paragraph) and continues to hold the Securities at the 
Day of Announcement, the amount calculated by deducting the average 
market value (or, where no market value exists, their estimated disposal 
value; hereinafter the same shall apply in this paragraph) during one month 
after the Day of Announcement from the average market value during one 
month prior to the Day of Announcement may be presumed as the amount of 
damage. 

(3) The term "Public Announcement of the Fake Statement, etc." as used in the 
preceding paragraph means the fact that the person who submitted the 
document or a person who has statutory authority over the person submitting 
the document takes measures for making available to a large number of 
persons important matters pertaining to the Fake Statement, etc. that should 
be stated or material fact pertaining to the Fake Statement, etc. that is 
necessary for avoiding misunderstanding by means of making such matters or 
fact available for public inspection provided in Article 25 (1) or by other 
means. 

(4) In the case referred to in paragraph (2), when the person liable for damages 
proves that all or part of the damages sustained by the person who is entitled 
to claim damages was caused by any reason other than the decline in value of 
the Securities that should arise from the Fake Statement, etc. in the 
document, he/she shall not be liable for that all or part of the damages. 

(5) In addition to the cases referred to in the preceding paragraph, in the case 
referred to in paragraph (2), when the court finds that all or part of the 
damage sustained by the person who is entitled to claim damages was caused 
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by any reason other than the decline in value of the Securities that should 
arise from the Fake Statement, etc. in the document, but it is extremely 
difficult to prove the amount of the damages arising from such other reason 
due to its nature, the court may, based on the entire import of oral argument 
and the result of examination of evidence, determine a reasonable amount of 
the damages for which the person liable for damages is not liable. 

 
Article 21-3 (Prescription for Liability for Damages of Person Who Submits 

Document Containing Fake Statement, etc.) 
Article 20 shall apply mutatis mutandis to the right to claim damages under 

the preceding Article. In this case, the terms "Article 18," "the Securities 
Registration Statement or the Prospectus" and "three years" in Article 20 shall 
be deemed to be replaced with "Article 21-2," "any of the documents specified in 
the items of Article 25(1) (excluding Article 25(1)(v) and (ix))" and "two years," 
respectively; and the part "seven years (excluding, where an order for 
suspension has been given under Article 10(1) or Article 11(1), the period from 
the day when the order was given to the day when the order was canceled) from 
the time when the notification made under Article 4(1) or (2) for Public Offering 
or Secondary Distribution of the Securities comes into effect or the delivery of 
the Prospectus is made" in Article 20 also shall be deemed to be replaced with 
"five years from the time when the document is submitted." 
 
Article 22 (Liability for Damages of Officers of the Company Which Submits 

Securities Registration Statement Containing Fake Statement, etc. 
and Other Persons) 

(1) When a Securities Registration Statement contains any fake statement on 
important matters or lacks a statement on important matters that should be 
stated or on a material fact that is necessary for avoiding misunderstanding, 
persons specified in Article 21(1)(i) and (iii) shall be held liable to compensate 
damage sustained by persons who have acquired the Securities issued by the 
person submitting the Securities Registration Statement not through Public 
Offering or Secondary Distribution without knowing of the existence of the 
fake statement or lack of such statement. 

(2) Article 21(2)(i) and (ii) shall apply mutatis mutandis to the persons liable for 
damages under the preceding paragraph. 

 
Article 23 (Prohibition of Presuming Veracity of Securities Registration 

Statement, etc.) 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 46 -

(1) No person may presume, from the fact that a notification made under Article 
4(1) or (2) for Public Offering or Secondary Distribution of Securities was 
made and has come into effect or from the fact that an order for suspension 
given under Article 10(1) or Article 11(1) was canceled, that the Prime 
Minister finds that any and every statement contained in the Securities 
Registration Statement submitted for the notification is true and accurate and 
the Securities Registration Statement does not lack any statement on any 
important matters, or that the Prime Minister guarantees or approves the 
value of the Securities. 

(2) No person may make any indication which violates the preceding paragraph. 
 
Article 23-2 (Replacement of Terms for Application of Relevant Provisions to 

Statements, Amendments or Prospectus Which Makes Reference 
to the Reference Documents) 

With regard to application of Article 7, Articles 9 to 11, Articles 17 to 21, 
Article 22 and the preceding Article in cases where a statement to which Article 
5(4) is applicable or an amendment to such a statement is submitted or a 
Prospectus to which Article 13(3) is applicable is prepared, the term "the 
statement set forth in Article 5(1) or in other documents required under Article 
5(6)" in Article 7 shall be deemed to be replaced with "the statement set forth in 
Article 5(1) or in other documents required under Article 5(6) (including, in the 
case of a statement to which Article 5(4) (including cases where it is applied 
mutatis mutandis pursuant to Article 5(5); the same shall apply in Articles 9 to 
11) is applicable, Reference Documents referenced therein; the same shall apply 
in this Article)"; the term "the statement set forth in Article 5(1) and other 
documents set forth in Article 5(6) or the Article 7" in Article 9(1) shall be 
deemed to be replaced with "the statement set forth in Article 5(1) and other 
documents set forth in Article 5(6) or Article 7 (including, in the case of a 
statement to which Article 5(4) is applicable or an amendment submitted in 
relation to such a statement under Article 7, Reference Documents referenced 
therein)"; the term "Securities Registration Statement" in Article 10(1) shall be 
deemed to be replaced with "Securities Registration Statement (including, in 
the case of a statement to which Article 5(4) is applicable or an amendment 
submitted in relation to such a statement under Article 7, paragraph (1) of the 
preceding Article 9 or this paragraph, Reference Documents referenced 
therein)"; the term "amendment" in Article 10(3) shall be deemed to be replaced 
with "amendment (including, in the case of an amendment submitted under 
Article 7 in relation to a statement to which Article 5(4) is applicable, Reference 
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Documents referenced therein)"; the term "a Securities Registration Statement 
contains" in Article 11(1) shall be deemed to be replaced with "a Securities 
Registration Statement (including, in the case of a statement to which Article 
5(4) is applicable or an amendment submitted in relation to such a statement 
under Article 7, Article 9(1) or paragraph (1) of the preceding Article, Reference 
Documents referenced therein) contains"; the term "amendment" in Article 11(2) 
shall be deemed to be replaced with "amendment (including, in the case of an 
amendment submitted in relation to a statement to which Article 5(4) is 
applicable, Reference Documents referenced therein)"; the term "Prospectus" in 
Article 17 shall be deemed to be replaced with "Prospectus (including, in the 
case of a Prospectus to which Article 13(3) is applicable, Reference Documents 
referenced therein)"; the term "a Securities Registration Statement contains" in 
Article 18(1) shall be deemed to be replaced with "a Securities Registration 
Statement (including, in the case of a statement to which Article 5(4) is 
applicable or an amendment submitted in relation to such a statement under 
Article 7, Article 9(1) or Article 10(1), Reference Documents referenced therein) 
contains"; the term "a Prospectus referred to in Article 13(1) contains" in Article 
18(2) shall be deemed to be replaced with "a Prospectus referred to in Article 
13(1) (including, in the case of a Prospectus to which Article 13(3) is applicable, 
the Prospectus or Reference Documents referenced therein) contains"; the terms 
"Securities Registration Statement" and "Prospectus" in Article 19(2) and the 
first sentence of Article 20 shall be deemed to be replaced with "Securities 
Registration Statement (including, in the case of a statement to which Article 
5(4) is applicable or an amendment submitted in relation to such a statement 
under Article 7, Article 9(1) or Article 10(1), the statement, the amendment or 
Reference Documents referenced in the statement or the amendment)" and 
"Prospectus (including, in the case of a Prospectus to which Article 13(3) is 
applicable, the Prospectus or Reference Documents referenced therein)," 
respectively; the term "a Securities Registration Statement contains" in Article 
21(1) shall be deemed to be replaced with "a Securities Registration Statement 
(including, in the case of a statement to which Article 5(4) is applicable or an 
amendment submitted in relation to such a statement under Article 7, Article 
9(1) or Article 10(1), the statement or Reference Documents referenced therein) 
contains"; the term "a Prospectus referred to in Article 13(1) contains" in Article 
21(3) shall be deemed to be replaced with "a Prospectus referred to in Article 
13(1) (including, in the case of a Prospectus to which Article 13(3) is applicable, 
the Prospectus or Reference Documents referenced therein) contains"; the term 
"a Securities Registration Statement contains" in Article 22(1) shall be deemed 
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to be replaced with "a Securities Registration Statement (including, in the case 
of a statement to which Article 5(4) is applicable or an amendment submitted in 
relation to such a statement under Article 7, Article 9(1) or Article 10(1), the 
statement or Reference Documents referenced therein) contains"; and the term 
"Securities Registration Statement" in paragraph (1) of the preceding Article 
shall be deemed to be replaced with "Securities Registration Statement 
(including, in the case of a statement to which Article 5(4) is applicable or an 
amendment submitted in relation to such a statement under Article 7, Article 
9(1) or Article 10(1), the statement, the amendment or Reference Documents 
referenced in the statement or the amendment)." 
 
Article 23-3 (Submission of Shelf Registration Statements) 
(1) The Issuer of Securities of which Public Offerings or Secondary Distributions 

are planned may, if he/she satisfies requirements specified in Article 5(4) and 
the total issue price or the total distribution amount of the Securities of which 
Public Offerings or Secondary Distributions are planned (hereinafter referred 
to as the "Planned Amount of Issue") is 100 million yen or more, register 
Public Offerings or Secondary Distributions of the Securities by submitting a 
document which, pursuant to the provisions of a Cabinet Office Ordinance, 
state the matters specified by a Cabinet Office Ordinance as those necessary 
and appropriate for the public interest or protection of investors, including 
the period in which Public Offerings or Secondary Distributions of the 
Securities are planned (hereinafter referred to as the "Planned Issue Period"), 
the kind of the Securities, the Planned Amount of Issue or the maximum 
amount of issue or distribution, and names of principal Financial Instruments 
Business Operators and/or Registered Financial Institutions which plan to 
underwrite the Securities (such document is hereinafter referred to as a 
"Shelf Registration Statement") to the Prime Minister; provided, however, 
that this shall not apply to cases where a second distribution is planned for 
the Securities of which Solicitation for Newly Issued Securities, etc. was 
conducted in a manner falling under the category of Solicitation Only for 
Qualified Institutional Investors defined in Article 23-13(1) (limited to 
Solicitation Only for Qualified Institutional Investors to which the main 
clause of Article 23-13(1) is applicable) (excluding the Case Where Disclosures 
Have Been Made with regard to the Securities) or where a second distribution 
is planned for the Securities of which Solicitation for Newly Issued Securities, 
etc. was conducted in a manner falling under the category of Solicitation for 
Small Number of Investors defined in Article 23-13(3) (limited to Solicitation 
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for Small Number of Investors to which the main clause of Article 23-13(3) is 
applicable) (excluding the Case Where Disclosures Have Been Made with 
regard to the Securities). 

(2) The preceding paragraph shall apply only in cases where the Shelf 
Registration Statement submitted under the preceding paragraph states, in 
addition to statements on the matters specified by a Cabinet Office Ordinance 
set forth in the preceding paragraph, to the effect that reference should be 
made to the latest Reference Documents pertaining to the Issuer for the 
matters listed in Article 5(1)(ii) pursuant to the provisions of a Cabinet Office 
Ordinance, and are accompanied by documents that are specified by a Cabinet 
Order as necessary and appropriate for the public interest or protection of 
investors. 

(3) Article 4(1) and (2) shall not apply to Public Offerings or Secondary 
Distributions of the Securities for which registration set forth in paragraph 
(1) (hereinafter referred to as a "Shelf Registration") has been made. 

(4) A company which is the Issuer of the Securities for which a Shelf 
Registration has been made may continue the submission of Annual Securities 
Reports required under Article 24(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 24(5); hereinafter the same shall apply 
in this paragraph) and documents to be attached thereto even after the 
obligation to submit Annual Securities Reports under Article 24(1) 
extinguishes, if their submission is necessary to satisfy the requirements of 
Article 5(4). 

 
Article 23-4 (Submission of Amended Shelf Registration Statement) 

When, during the period on or after the day on which a Shelf Registration was 
made but before the day on which the Shelf Registration ceases to be effective, 
documents of the same kind as the Reference Documents referenced in the Shelf 
Registration Statement under paragraph (2) of the preceding Article are newly 
submitted, or there occurs any other circumstance which, as specified by a 
Cabinet Office Ordinance, requires amendment of descriptions in the Shelf 
Registration Statement and documents attached thereto (hereinafter 
collectively referred to as "Shelf Registration Documents" in this Article) for the 
public interest or protection of investors, the person having made the Shelf 
Registration (hereinafter referred to as the "Shelf Registration Holder") shall 
submit an Amended Shelf Registration Statement to the Prime Minister 
pursuant to the provisions of a Cabinet Office Ordinance. This shall also apply 
to cases where despite the lack of new submission of such documents or such 
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circumstance, the Shelf Registration Holder finds that any description in the 
Shelf Registration Documents should be amended. In this case, however, the 
Shelf Registration Holder may not make any amendment to increase the 
Planned Amount of Issue, change the Planned Issue Period or change other 
matters specified by a Cabinet Office Ordinance. 
 
Article 23-5 (Effective Date of Shelf Registration Statement) 
(1) Article 8 shall apply mutatis mutandis to effectuation of a Shelf Registration 

Statement. In this case, the term "the statement submitted under Article 5(1) 
(or, if the matters referred to in the proviso to Article 5(1) are not stated in 
the statement, the amendment submitted under the preceding Article in 
relation to said matters; hereinafter the same shall apply in the following 
paragraph)" in Article 8(1) shall be deemed to be replaced with "Shelf 
Registration Statement as provided for in Article 23-3(1) (hereinafter referred 
to as a "Shelf Registration Statement" in this Article to Article 23)"; the terms 
"the amendment is submitted under the preceding Article" and "the statement 
set forth Article 5(1)" in Article 8(2) shall be deemed to be replaced with "the 
Amended Shelf Registration Statement submitted under Article 23-4" and 
"the Shelf Registration Statement," respectively; and, the terms "the 
statement set forth in Article 5(1) and other documents set forth in Article 
5(6) or the preceding Article" and "the person who submitted the statement 
and the other documents" in Article 8(3) shall be deemed to be replaced with 
"the Amended Shelf Registration Statement submitted under Article 23-4 
before the day when the Shelf Registration Statement, documents attached 
thereto and the Shelf Registration as defined in Article 23-3(3) (hereinafter 
referred to as a "Shelf Registration" in this Article to Article 23) come into 
effect" and "the person who submitted these documents," respectively. 

(2) When an Amended Shelf Registration Statement is submitted under the 
preceding Article on or after the day when the Shelf Registration Statement 
comes into effect, the Prime Minister may order the suspension of the effect of 
the Shelf Registration for the period designated by him/her, which may not 
exceed 15 days, if he/she finds it is necessary and appropriate for the public 
interest or protection of investors. 

 
Article 23-6 (Planned Issue Period of Securities for Which Shelf Registration 

has been Made) 
(1) The Planned Issue Period of Securities for which a Shelf Registration has 

been made shall be a period specified by a Cabinet Office Ordinance which 
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may not exceed two years from the day when the Shelf Registration comes 
into effect. 

(2) A Shelf Registration shall cease to be effective on the day when the Planned 
Issue Period under the preceding paragraph has elapsed. 

 
Article 23-7 (Submission of Written Withdrawal of Shelf Registration) 
(1) When the Public Offering or Secondary Distribution is completed for all of 

the Planned Amount of Issue of the Securities before the day when the 
Planned Issue Period set forth in paragraph (1) of the preceding Article is to 
elapse, the Shelf Registration Holder shall withdraw the Shelf Registration by 
submitting a written withdrawal of Shelf Registration stating to that effect 
pursuant to the provisions of a Cabinet Office Ordinance to the Prime 
Minister. 

(2) In the case referred to in the preceding paragraph, the Shelf Registration 
shall cease to be effective on the day when the Prime Minister accepts the 
written withdrawal of Shelf Registration, notwithstanding the provision of 
paragraph (2) of the preceding Article. 

 
Article 23-8 (Submission of Shelf Registration Supplements) 
(1) The Issuer, a person who engages in Secondary Distribution of Securities, an 

Underwriter, a Financial Instruments Business Operator or a Registered 
Financial Institution shall not have another person acquire Securities for 
which the Shelf Registration has been made for their Public Offerings or 
Secondary Distributions, or sell such Securities to another person, through 
Public Offerings or Secondary Distributions, unless the Shelf Registration has 
already come into effect and, for each Public Offering or Secondary 
Distribution, a document which states the total issue price or total 
distribution amount, conditions of issuance or distribution of the Securities or 
other matters specified by a Cabinet Office Ordinance as necessary and 
appropriate for the public interest or protection of investors (hereinafter 
referred to as "Shelf Registration Supplements") has been submitted to the 
Prime Minister pursuant to the provisions of a Cabinet Office Ordinance; 
provided however, that this shall not apply to Public Offerings or Secondary 
Distributions specified by a Cabinet Office Ordinance if the total issue price 
or total distribution amount of each Public Offering or Secondary Distribution 
is less than 100 million. 

(2) Notwithstanding the preceding paragraph, with regard to, among book-entry 
bonds, etc. as defined in Article 129(1) of Act on Book-entry Transfer of 
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Bonds, etc., short-term bonds as defined in Article 66(i) of said Act or other 
book-entry bonds, etc. specified by a Cabinet Order (limited to those of which 
the outstanding balance is made available for public inspection by the 
Institution for Book-entry Transfer (meaning the Institution for Book-entry 
Transfer as defined by Article 2(2) of said Act) which deals in these 
book-entry bonds, etc.), the Issuer, a person who engages in Secondary 
Distribution of Securities, an Underwriter, a Financial Instruments Business 
Operator or a Registered Financial Institution may have another person 
acquire them or sell them to another person through Public Offerings or 
Secondary Distributions, only if the Shelf Registration has already come into 
effect. 

(3) With regard to a Public Offering or Secondary Distribution of Securities to 
be made only to shareholders who are stated or recorded in the shareholder 
registry on a certain date, Shelf Registration Supplements for that Public 
Offering or Secondary Distribution shall be submitted by ten days prior to 
that certain date; provided, however, that this shall not apply to cases so 
specified by a Cabinet Office Ordinance in consideration of the issue price or 
distribution price or other circumstances. 

(4) Article 4(4) and (5) shall apply mutatis mutandis to Public Offering or 
Secondary Distribution of Securities to which the proviso to paragraph (1) is 
applicable. In this case, the terms "pertaining to a Specified Public Offering, 
etc." and "apply to the Specified Public Offering, etc." in Article 4(4) shall be 
deemed to be replaced with "pertaining to such a Public Offering or Secondary 
Distribution" and "apply to the Public Offering or Secondary Distribution," 
respectively; and the parts "the Securities for which the Specified Public 
Offering, etc. is to be made," "of the Specified Public Offering, etc.," "the 
Specified Public Offering, etc. is to begin" and "the Secondary Distributions of 
Securities set forth in paragraph (3) which fall under the Case Where 
Disclosures Have Been Made and of which the total issue price is less than 
100 million yen, and Public Offerings or Secondary Distributions of the 
Securities set forth in item (v) of paragraph (1) of which the total issue price" 
in Article 4(5) shall be deemed to be replaced with "the Securities," "of the 
Public Offering or Secondary Distribution," "the Public Offering or Secondary 
Distribution is to begin," "a Public Offering or Secondary Distribution of 
which the total issue price," respectively. 

(5) Shelf Registration Supplements required under paragraph (1) shall state, in 
addition to statements on the matters specified by a Cabinet Office Ordinance 
set forth in said paragraph, to the effect that reference should be made to the 
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latest Reference Documents pertaining to the Issuer for the matters listed in 
Article 5(1)(ii) pursuant to the provisions of a Cabinet Office Ordinance, and 
shall be accompanied by documents specified by a Cabinet Office Ordinance as 
necessary and appropriate for the public interest or protection of investors. 

 
Article 23-9 (Order to Submit Amended Shelf Registration Statement by Reason 

of Deficiencies in Formalities, etc.) 
(1) When the Prime Minister finds any deficiencies in formalities in a Shelf 

Registration Statement (including Reference Documents referenced therein) 
or the documents attached thereto, or an Amended Shelf Registration 
Statement submitted under Article 23-4 (including Reference Documents 
referenced therein), or finds insufficiency of a statement on important matters 
to be stated in these documents, he/she may order the person submitting 
these documents to submit an Amended Shelf Registration Statement. In this 
case, a hearing shall be held irrespective of the categories of procedures for 
hearing statements of opinion under Article 13(1) of the Administrative 
Procedure Act. 

(2) In cases where a disposition is made under the preceding paragraph, the 
Shelf Registration shall come into effect on the day when the period 
designated by the Prime Minister has elapsed from the day when the Prime 
Minister accepts the Shelf Registration Statement submitted for the Shelf 
Registration, notwithstanding Article 8 as applied mutatis mutandis pursuant 
to Article 23-5(1). 

(3) In the case referred to in the preceding paragraph, when an Amended Shelf 
Registration Statement is submitted under Article 23-4 during the period 
designated by the Prime Minister, it shall be deemed that the Shelf 
Registration Statement has been accepted by the Prime Minister on the day 
when the Prime Minister accepts the Amended Shelf Registration Statement. 

(4) In the case referred to in the preceding paragraph, when the Prime Minister 
believes that the Amended Shelf Registration Statement submitted under 
Article 23-4 is easily understandable to the public or finds that information on 
the matters listed in Article 5(1)(ii) pertaining to the person who submitted 
the Amended Shelf Registration Statement has already been widely available 
to the public, he/she may designate a period shorter than that designated by 
him/her under paragraph (2). In this case, the Shelf Registration shall come 
into effect on the day when the shorter period has elapsed. 

(5) The provision of paragraph (3) shall apply mutatis mutandis to cases where 
the shorter period is designated under the preceding paragraph and an 
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Amended Shelf Registration Statement is submitted under Article 23-4 during 
that shorter period. 

 
Article 23-10 (Order to Submit Amended Shelf Registration Statement by 

Reason of Fake Statement, etc.) 
(1) When the Prime Minister finds that a Shelf Registration Statement 

(including Reference Documents referenced therein) or the documents 
attached thereto, an Amended Shelf Registration Statement submitted under 
Article 23-4 or paragraph (1) of the preceding Article (including Reference 
Documents referenced therein) or Shelf Registration Supplements (including 
Reference Documents referenced therein) or the documents attached thereto 
contains any fake statement on important matters, or lacks a statement on 
important matters that should be stated or on a material fact that is 
necessary for avoiding misunderstanding, he/she may at any time order the 
person submitting these documents to submit an Amended Shelf Registration 
Statement. In this case, a hearing shall be held irrespective of the categories 
of procedures for hearing statements of opinion under Article 13(1) of the 
Administrative Procedure Act. 

(2) Paragraphs (2) to (5) of the preceding Article shall apply mutatis mutandis 
to the case where an order to submit the Amended Shelf Registration 
Statement is given under the preceding paragraph before the day when the 
Shelf Registration comes into effect. 

(3) In cases where a disposition is made under paragraph (1) on or after the day 
when the Shelf Registration has come into effect, the Prime Minister may, 
when he/she finds it necessary, order the suspension of the effect of the Shelf 
Registration. 

(4) In cases where an order for suspension is given under the preceding 
paragraph, when an Amended Shelf Registration Statement is submitted as 
required under paragraph (1) and the Prime Minister finds the Amended 
Shelf Registration Statement as being appropriate, he/she shall cancel the 
order for suspension given under the preceding paragraph. 

(5) The provisions of the preceding paragraphs shall apply mutatis mutandis to 
the case where the Prime Minister finds that an Amended Shelf Registration 
Statement submitted under paragraph (1) (including Reference Documents 
referenced therein) contains any fake statement on important matters, or 
lacks a statement on important matters that should be stated or on a material 
fact that is necessary for avoiding misunderstanding. 
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Article 23-11 (Suspension of the Effect of the Shelf Registration by Reason of 
Fake Statement) 

(1) In cases where a Shelf Registration Statement or the documents attached 
thereto, an Amended Shelf Registration Statement submitted under Article 
23-4, Article 23-9(1) or paragraph (1) of the preceding Article (including the 
cases where it is applied mutatis mutandis pursuant to Article 23-10(5)), or 
Shelf Registration Supplements or the documents attached thereto, or 
Reference Documents referenced in any of the foregoing, contains any fake 
statements on important matters, if the Prime Minister finds it necessary and 
appropriate for the public interest or protection of investors, he/she may, with 
regard to the Shelf Registration Statement or the documents attached thereto, 
or the Amended Shelf Registration Statement, or the Shelf Registration 
Supplements or the documents attached thereto (hereinafter collectively 
referred to as "Shelf Registration Documents" in this Article) or statements 
submitted under Article 5(1), other Shelf Registration Statements or other 
Shelf Registration Supplements submitted by the person who submitted the 
Shelf Registration Documents during the period within one year from the day 
when the person submitted the Shelf Registration Documents, order the 
suspension of effect of the Shelf Registration pertaining to the Shelf 
Registration Documents, the suspension of effect of the notification pertaining 
to the statements under Article 5(1) or the suspension of effect of the Shelf 
Registration pertaining to the other Shelf Registration Statements, or other 
Shelf Registration Supplements, or extend the period stipulated in Article 8(1) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
23-5(1)), for the period that he/she considers appropriate for the public 
interest or protection of investors. In this case, a hearing shall be held 
irrespective of the categories of procedures for hearing statements of opinion 
under Article 13(1) of the Administrative Procedure Act. 

(2) In cases where a disposition is made under the preceding paragraph, the 
Prime Minister may cancel the disposition, if he/she finds that the content of 
an Amended Shelf Registration Statement submitted under Article 23-4 or 
paragraph (1) of the preceding Article (including the cases where it is applied 
mutatis mutandis pursuant to Article 23-10(5)) in relation to the fake 
statement referred to in the preceding paragraph is appropriate and that even 
if acquisition or sale of Securities issued by the person having submitted the 
Shelf Registration Documents through Public Offering or Secondary 
Distribution is allowed, it would not hinder the public interest or protection of 
investors. 
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Article 23-12 (Application Mutatis Mutandis of Relevant Provisions for Shelf 

Registration Statement, etc.) 
(1) Article 6 shall apply mutatis mutandis to the case where a Shelf 

Registration Statement and the documents attached thereto, an Amended 
Shelf Registration Statement under Article 23-4, Article 23-9(1) or Article 
23-10(1) (including the cases where it is applied mutatis mutandis pursuant 
to Article 23-10(5)), or Shelf Registration Supplements and the documents 
attached thereto are submitted. 

(2) Article 13(1) shall apply mutatis mutandis to the Issuer of Securities for 
which a Shelf Registration has been made, the main clause of Article 13(2) 
shall apply mutatis mutandis to a Prospectus to be prepared by the Issuer of 
Securities for which a Shelf Registration has been made, and Article 13(4) and 
(5) shall apply mutatis mutandis to a Public Offering or Secondary 
Distribution of Securities for which a Shelf Registration has been made. In 
this case, the term "according to the categories specified in the following 
items, the matters specified in the respective items" in the main clause of 
Article 13(2) shall be deemed to be replaced with "the matters to be stated in 
a Shelf Registration Statement, an Amended Shelf Registration Statement 
submitted under Article 23-4 or Shelf Registration Supplements and the 
matters so specified by a Cabinet Office Ordinance." 

(3) Article 15(2) and (6) shall apply mutatis mutandis to a Public Offering or 
Secondary Distribution of Securities for which a Shelf Registration has been 
made. In this case, the term "containing the matters specified in Article 
13(2)(i)" in Article 15(2) shall be deemed to be replaced with "referred to in 
Article 13(1) as applied mutatis mutandis pursuant to Article 23-12(2)"; and 
the terms "paragraph (2) to the preceding paragraph," "Article 10(1) or Article 
11(1)" and "the notification made under Article 4(1) or (2) for the Public 
Offering or Secondary Distribution came into effect" in Article 15(6) shall be 
deemed to be replaced with "paragraph (2)," "Article 23-10(3) or Article 
23-11(1)" and "the Shelf Registration Supplements relating to the Shelf 
Registration which was made for the Public Offering or Secondary 
Distribution and already came into effect are submitted," respectively. 

(4) Article 16 shall apply mutatis mutandis to a person who has another person 
acquire Securities in violation of Article 23-8(1) or (2), or Article 15(2) or (6) 
as applied mutatis mutandis pursuant to the preceding paragraph. 

(5) Articles 17 to 21, Article 22 and Article 23 shall apply mutatis mutandis to 
Public Offering or Secondary Distribution of Securities for which Shelf 
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Registration has been made. In this case, the term "Prospectus referred to in 
Article 13(1)" in Article 17 shall be deemed to be replaced with "Prospectus 
referred to in Article 13(1) as applied mutatis mutandis pursuant to Article 
23-12(2) (including Reference Documents referenced therein)"; the terms "a 
Securities Registration Statement contains" and "the Securities Registration 
Statement" in Article 18(1) shall be deemed to be replaced with "Shelf 
Registration Documents, an Amended Shelf Registration Statement submitted 
under Article 23-4, Article 23-9(1) or Article 23-10(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 23-10(5)) 
(hereinafter referred to as an "Amended Shelf Registration Statement"), or 
Shelf Registration Supplements or the documents attached thereto or 
Reference Documents referenced in any of the foregoing (hereinafter referred 
to as "Shelf Registration Documents, etc.") contain" and "the Shelf 
Registration Documents, the Amended Shelf Registration Statement or Shelf 
Registration Supplements or the documents attached to the foregoing," 
respectively; the term "a Prospectus referred to in Article 13(1) contains" in 
Article 18(2) shall be deemed to be replaced with "a Prospectus referred to in 
Article 13(1) (including Reference Documents referenced therein) contains"; 
the terms "the Securities Registration Statement" and "the Prospectus" in 
Article 19(2) shall be deemed to be replaced with "the Shelf Registration 
Documents" and "the Prospectus (including Reference Documents referenced 
therein)," respectively; the terms "the Securities Registration Statement," 
"the Prospectus contains" and "Article 10(1) or Article 11(1)" and the part 
"from the time when the notification made under Article 4(1) or (2) for Public 
Offering or Secondary Distribution of the Securities comes into effect" in 
Article 20 shall be deemed to be replaced with "the Shelf Registration 
Documents," "the Prospectus (including Reference Documents referenced 
therein) contains," "Article 23-10(3) or Article 23-11(1)" and "from the time 
when the Shelf Registration Supplements relating to the Shelf Registration 
which was made for the Public Offering or Secondary Distribution and already 
came into effect are submitted," respectively; the term "a Securities 
Registration Statement contains" in the non-itemized part of Article 21(1) 
shall be deemed to be replaced with "Shelf Registration Documents contain"; 
the term "the Securities Registration Statement" in item (i) and (iii) of Article 
21(1) shall be deemed to be replaced with "the Shelf Registration Documents, 
the Amended Shelf Registration Statement or Shelf Registration Supplements 
or the documents attached to the foregoing"; the term "a Prospectus referred 
to in Article 13(1) contains" of Article 21(3) shall be deemed to be replaced 
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with "Prospectus referred to in Article 13(1) (including Reference Documents 
referenced therein)"; the terms "a Securities Registration Statement" and "the 
Securities Registration Statement" of Article 22(1) shall be deemed to be 
replaced with "the Shelf Registration Documents contain" and "the Shelf 
Registration Documents, the Amended Shelf Registration Statement or Shelf 
Registration Supplements or the documents attached to the foregoing," 
respectively; the parts "a notification made under Article 4(1) or (2) for Public 
Offering or Secondary Distribution of Securities was made and has come into 
effect," "Article 10(1) or Article 11(1)," "the Securities Registration Statement" 
and "the notification" of Article 23 shall be deemed to be replaced with "the 
fact that a Shelf Registration has come into effect and Shelf Registration 
Supplements relating thereto are submitted (in the case of Public Offering or 
Secondary Distribution of Securities referred to in Article 23-8(2), the fact 
that the Shelf Registration therefor has come into effect)," "Article 23-10(3) or 
Article 23-11(1)," "the Shelf Registration Documents" and "the Shelf 
Registration," respectively. 

(6) The provisions of paragraphs (2) and (3) and Articles 17, 18(2) and 21(3) as 
applied mutatis mutandis pursuant to the preceding paragraph shall not 
apply to Securities referred to in Article 23-8(2). 

 
Article 23-13 (Notification of Solicitation Only for Qualified Institutional 

Investors) 
(1) A person (limited to a person who is specified by a Cabinet Office Ordinance) 

shall, when he/she makes a Solicitation Only for Qualified Institutional 
Investors (meaning a Solicitation for Newly Issued Securities, etc. which is 
made to Qualified Institutional Investors who are excluded under the 
provision of Article 2(3)(i) from the number of persons to which the 
Solicitation for Newly Issued Securities, etc. was made in cases where the 
Solicitation for Newly Issued Securities, etc. falls under the category of 
Solicitations for Acquisition specified by Article 2(3)(i), or which falls under 
the category of Solicitations for Acquisition specified by Article 2(3)(ii)(a) or 
Article 2-2(4)(ii)(a); hereinafter the same shall apply in this paragraph) or 
makes a Solicitation for Delivery of Existing Securities, etc. which is for 
Securities to which a Solicitation Only for Qualified Institutional Investors 
was made and is exempted from application of the main clause of Article 4(2) 
(collectively referred to as "Solicitation Only for Qualified Institutional 
Investors, etc." in the following paragraph), notify the solicited persons of the 
matters specified by a Cabinet Office Ordinance, including the fact that the 
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Solicitation for Newly Issued Securities, etc. made for the Securities falls 
under any of the categories of Solicitation for Acquisition listed in the 
following items (limited to Securities acquired by Qualified Institutional 
Investors who are excluded under the provision of Article 2(3)(i) from the 
number of persons to which the Solicitation for Newly Issued Securities, etc. 
was made in cases where the Solicitation for Newly Issued Securities, etc. 
falls under the category of Solicitations for Acquisition specified by Article 
2(3)(i)) and therefore the notification under Article 4(1) has not been made for 
the Solicitation for Newly Issued Securities, etc.; provided, however, that this 
shall not apply to the Case Where Disclosures Have Been Made with regard to 
the Securities and to cases where the Solicitation Only for Qualified 
Institutional Investors, etc. is made for Securities of which the total issue 
price was or is less than the amount specified by a Cabinet Office Ordinance, 
which may not be more than 100 million yen: 

(a) Solicitation for Acquisition set forth in Article 2(3)(i); 
(b) Solicitation for Acquisition set forth in Article 2(3)(ii)(a); or 
(c) Procedures Relating to Securities Issuance for Reorganization set forth 

in Article 2-2(4)(ii)(a). 
(2) A person who makes a Solicitation Only for Qualified Institutional Investors, 

etc. to which the main clause of the preceding paragraph is applicable shall, 
when having another person acquire Securities referred to in the main clause 
of the preceding paragraph or sell such Securities to another person through 
the Solicitation Only for Qualified Institutional Investors, etc., deliver a 
document containing a description on the matters to be notified under the 
preceding paragraph to the other person in advance of, or at the same time as, 
having the other person acquire such Securities or selling such Securities to 
the other person. 

(3) A person shall, when he/she makes a Solicitation for Small Number of 
Investors (meaning a Solicitation for Newly Issued Securities, etc. which falls 
under any of the categories listed in the following items for each kind of 
Securities set forth in the respective items (excluding those specified by a 
Cabinet Order); hereinafter the same shall apply in this paragraph) or makes 
a Solicitation for Delivery of Existing Securities, etc. which is for Securities to 
which a Solicitation for Small Number of Investors was made and is exempted 
from application of the main clause of Article 4(1) (collectively referred to as 
"Solicitation for Small Number of Investors, etc." in the following paragraph), 
notify the solicited persons of the matters specified by a Cabinet Office 
Ordinance, including the fact that the Solicitation for Newly Issued 
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Securities, etc. made for the Securities falls under any of the categories listed 
in the following items for each kind of Securities set forth in the respective 
items and therefore the notification under Article 4(1) has not been made for 
the Solicitation for Newly Issued Securities, etc.; provided, however, that this 
shall not apply to the Case Where Disclosures Have Been Made with regard to 
the Securities and to cases where the Solicitation for Small Number of 
Investors, etc. is made for the Securities of which the total issue price was or 
is less than the amount designated by a Cabinet Office Ordinance, which may 
not be more than 100 million yen: 
(i) Paragraph (1) Securities: any of the following: 

(a) Solicitation for Acquisition set forth in Article 2(3)(ii)(b); or 
(b) Procedures Relating to Securities Issuance for Reorganization set forth 

in Article 2-2(4)(ii)(b). 
(ii) Paragraph (2) Securities: any of the following: 

(a) Solicitation for Newly Issued Securities, etc. not falling under the 
category of Solicitations for Acquisition set forth in Article 2(3)(iii); or 

(b) Solicitation for Newly Issued Securities, etc. not falling under the case 
set forth in Article 2-2(4)(iii). 

(4) A person who makes a Solicitation for Small Number of Investors, etc. to 
which the main clause of the preceding paragraph is applicable shall, when 
having another person acquire Securities referred to in the main clause of the 
preceding paragraph or selling such Securities to another person through the 
Solicitation for Small Number of Investors, etc., deliver a document 
containing a description on the matters to be notified under the preceding 
paragraph to the other person in advance of, or at the same time as, having 
the other person acquire such Securities or selling such Securities to the other 
person. 

 
Article 23-14 (Clear Indication of Conditions for Solicitation for Small Number 

of Investors for Foreign Securities) 
(1) With regard to Securities already-issued in a foreign State (excluding those 

specified by a Cabinet Order) or Securities specified by a Cabinet Order as 
those equivalent to such Securities, among solicitations of an application to 
sell or purchase such Securities, those exempted from application of the main 
clause of Article 4(1) (hereinafter referred to as "Solicitation for Small 
Number of Investors for Foreign Securities)" in this Article) shall be made by 
clearly indicating that the conditions specified by a Cabinet Order as those 
necessary to reduce the likelihood that the Securities will be transferred from 
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any person who purchased them to a large number of persons are imposed on 
sales of the Securities; provided, however, that this shall not apply to the 
Case Where Disclosures Have Been Made with regard to the Securities and to 
cases where the requirements specified by a Cabinet Office Ordinance in order 
to qualify sales of Securities as those which will not impair the public interest 
or protection of investors even if such conditions are not imposed thereon, 
including the requirement that the total amount of the sales of the Securities 
must be less than the amount specified by a Cabinet Office Ordinance, which 
may not be more than 100 million yen, are satisfied. 

(2) A person who makes a Solicitation for Small Number of Investors for Foreign 
Securities to which the main clause of the preceding paragraph is applicable 
shall, when he/she sells Securities referred to in the main clause of the 
preceding paragraph to another person through the Solicitation for Small 
Number of Investors for Foreign Securities, deliver a document containing a 
description on the matters specified by a Cabinet Office Ordinance, including 
conditions referred to in the preceding paragraph, in advance of, or at the 
same time as, selling such Securities to the other person. 

 
Article 24 (Submission of Annual Securities Report) 
(1) When Securities (excluding Regulated Securities; hereinafter the same shall 

apply in this Article, except in the following items) issued by a company fall 
under any of the categories specified in the following items, the company shall 
submit, for each business year, a report stating the trade name of the 
company, financial conditions of the Corporate Group to which the company 
belongs and of the company, other important matters concerning the 
company's business and other matters specified by a Cabinet Office Ordinance 
as necessary and appropriate for the public interest or protection of investors 
(hereinafter referred to as an "Annual Securities Report") to the Prime 
Minister within three months after the end of that business year (or, in the 
case of a foreign company, within the period specified by a Cabinet Order as 
the period necessary and appropriate for the public interest or protection of 
investors) pursuant to the provisions of a Cabinet Office Ordinance; provided 
however, that this shall not apply to cases where the Securities issued by the 
company fall under the category of Securities specified in item (iii) below 
(limited to share certificates and other Securities specified by a Cabinet 
Order) and the numbers of holders of the Securities on the last day of that 
business year and on the respective last days of the business years that began 
within four years before the day on which that business year began are fewer 
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than the number calculated pursuant to the provisions of a Cabinet Order, if 
the Prime Minister approves pursuant to the provisions of a Cabinet Office 
Ordinance that even if the company does not submit Annual Securities 
Reports, the public interest or protection of investors would not be impaired 
(limited to the company for which five years have already passed after the end 
of the Starting Year of the Report Submission (meaning the business year 
that includes the day on which the main clause of Article 4(1) or (2) or the 
main clause of Article 23-8(1) or (2) became applicable to the Public Offering 
or Secondary Distribution of the Securities, or, the latest one of such business 
years); where the Securities issued by the company fall under the category of 
Securities specified in item (iv) below, if the amount of the stated capital of 
the company is less than 500 million yen (or if, in cases where the Securities 
are Rights in Securities Investment Business, etc. that shall be deemed as 
Securities under Article 2(2), the amount that is specified by a Cabinet Order 
as the amount of the stated capital of the company is less than the amount 
specified by a Cabinet Order on the last day of that business year) or if the 
number of holders of the Securities on the last day of that business year are 
fewer than the number specified by a Cabinet Order; and where the Securities 
issued by the company fall under the category of Securities specified in item 
(iii) or (iv) below, if the Prime Minister approves as specified by a Cabinet 
Order that even if the company does not submit Annual Securities Reports, 
the public interest or protection of investors would not be impaired. 
(i) Securities listed in a Financial Instruments Exchange; 
(ii) Securities specified by a Cabinet Order as those of which the state of 

distribution can be regarded as being equivalent to Securities referred to in 
the preceding item; 

(iii) Securities of which Public Offering or Secondary Distribution were 
subjected to the main clause of Article 4(1) or (2) or the main clause of 
Article 23-8(1) or (2) (excluding those specified in the preceding two items); 
or 

(iv) Securities (limited to share certificates, Rights in Securities Investment 
Business, etc. that shall be deemed as Securities under Article 2(2) and 
other Securities specified by a Cabinet Order) issued by the company, if the 
number of its holders on the last day of that business year or on the last day 
of any of the business years that began within four years before the day on 
which that business year began is not less than the number specified by a 
Cabinet Order (or if, in the case of Rights in Securities Investment 
Business, etc. that shall be deemed as Securities under Article 2(2), the 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 63 -

number of its holders on the last day of that business year is not less than 
the number specified by a Cabinet Order) (excluding those specified in the 
preceding three items). 

(2) A company which has issued Securities falling under the category specified 
in item (iii) of the preceding paragraph and has submitted a statement 
containing descriptions on the matters specified in Article 5(2) under Article 
5(1) for Small Amount Public Offering, etc. may state in the Annual Securities 
Report required by the main clause of the preceding paragraph, among the 
matters set forth in the main clause of Article 5(1), only those specified by a 
Cabinet Office Ordinance as the matters pertaining to the company, instead of 
descriptions on all of the matters set forth in the main clause of Article 5(1), 
unless the company falls under any of the categories of persons specified in 
the following items: 
(i) a person who has already submitted an Annual Securities Report which 

contains descriptions on the matters set forth in the main clause of the 
preceding paragraph, or a Quarterly Securities Report which contains 
descriptions on the matters set forth in Article 24-4-7(1) under Article 
24-4-7(1) or (2) or a Semiannual Securities Reports which contains 
descriptions on the matters set forth in Article 24-5(1); and 

(ii) a person who submitted a statement under Article 5(1) containing 
descriptions on the matters listed in Article 5(1)(ii) for Public Offering or 
Secondary Distribution of Securities to which the main clause of Article 4(1) 
or (2) has applied (excluding those specified in the preceding item). 

(3) When Securities issued by a company to which the main clause of paragraph 
(1) does not apply, come to fall under any of the categories specified in items 
(i) to (iii) of said paragraph (excluding cases specified by a Cabinet Office 
Ordinance), the company shall submit an Annual Securities Report pertaining 
to the business year immediately prior to the business year that includes the 
day on which the Securities came to fall under any of such categories, to the 
Prime Minister, pursuant to the provisions of a Cabinet Office Ordinance, 
without delay. 

(4) Matters necessary for calculation of the number of Securities holders set 
forth in item (iv) of paragraph (1) shall be specified by a Cabinet Office 
Ordinance. 

(5) The provisions of the preceding paragraphs shall apply mutatis mutandis to 
cases where Regulated Securities issued by a company fall under any of the 
categories specified in the items of paragraph (1). In this case, the term 
"excluding Regulated Securities" in the main clause of paragraph (1) shall be 
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deemed to be replaced with "limited to Regulated Securities"; the term "the 
company shall" in the main clause of paragraph (1) shall be deemed to be 
replaced with "the company (if said Securities are so specified by a Cabinet 
Office Ordinance, excluding persons specified by a Cabinet Office Ordinance) 
shall"; the terms "the trade name of the company, financial conditions of the 
Corporate Group to which the company belongs and of the company, other 
important matters concerning the company's business" in the main clause of 
paragraph (1) shall be deemed to be replaced with "financial conditions of 
asset investment or other similar businesses conducted by the company, other 
important matters concerning the company's assets"; the term "for each 
business year" in the main clause of paragraph (1) shall be deemed to be 
replaced with "for each of the periods of time specified by a Cabinet Office 
Ordinance for the Regulated Securities (hereinafter referred to as the 
"Specified Period" in this Article)"; the term "that business year" in the main 
clause of paragraph (1) shall be deemed to be replaced with "that Specified 
Period"; the part "the Securities issued by the company fall under the 
category of Securities specified in item (iii) below (limited to share certificates 
and other Securities specified by a Cabinet Order) and the numbers of holders 
of the Securities on the last day of that business year and on the last days of 
the business years that began within four years before the day on which that 
business year began are fewer than the number calculated pursuant to the 
provisions of a Cabinet Order, if the Prime Minister approves pursuant to the 
provisions of a Cabinet Office Ordinance that even if the company does not 
submit Annual Securities Reports, the public interest or protection of 
investors would not be impaired (limited to the company for which five years 
have already passed after the end of the Starting Year of Report Submission 
(meaning the business year that includes the day on which the main clause of 
Article 4(1) or (2) or the main clause of Article 23-8(1) or (2) became 
applicable to the Public Offering or Secondary Distribution of the Securities, 
or, the latest one of such business years); where the Securities issued by the 
company fall under the category of Securities specified in item (iv) below" in 
the proviso to paragraph (1) shall be deemed to be replaced with "the 
Regulated Securities issued by the company fall under the category of 
Securities specified in item (iv) below"; the part "or if the number of holders of 
the Securities on the last day of that business year is fewer than the number 
specified by a Cabinet Order; and" in the proviso to paragraph (1) shall be 
deemed to be replaced with "; and"; the part "share certificates, Rights in 
Securities Investment Business, etc. that shall be deemed as Securities under 
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Article 2(2)" in item (iv) of paragraph (1) shall be deemed to be replaced with 
"Rights in Securities Investment Business, etc. that shall be deemed as 
Securities under Article 2(2)"; the part "if the number of its holders on the 
last day of that business year or on the last day of any of the business years 
that began within four years before the day on which that business year 
began is not less than the number specified by a Cabinet Order (or, in case of 
Rights in Securities Investment Business, etc. that shall be deemed as 
Securities under Article 2(2), the number of its holders on the last day of that 
business year is not less than the number specified by a Cabinet Order)" in 
item (iv) of paragraph (1) shall be deemed to be replaced with "if the number 
of its holders on the last day of the Specified Period is not less than the 
number specified by a Cabinet Order"; the term "issued Securities" in 
paragraph (2) shall be deemed to be replaced with "issued Regulated 
Securities"; the term "Securities issued" in paragraph (3) shall be deemed to 
be replaced with "Regulated Securities issued"; the term "a company" in 
paragraph (3) shall be deemed to be replaced with "a company (if said 
Regulated Securities are Securities so specified by a Cabinet Office 
Ordinance, excluding persons specified by a Cabinet Office Ordinance)"; the 
term "the main clause of paragraph (1)" in paragraph (3) shall be deemed to 
be replaced with "the main clause of paragraph (1) as applied mutatis 
mutandis pursuant to paragraph (5)"; the term "business year" in paragraph 
(3) shall be deemed to be replaced with "Specified Period"; the term "the day 
on which the Securities came" in paragraph (3) shall be deemed to be replaced 
with "the day on which the Regulated Securities came"; and any other 
necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

(6) The articles of incorporation or other documents that are specified by a 
Cabinet Office Ordinance as necessary and appropriate for the public interest 
or protection of investors shall be attached to an Annual Securities Report. 

(7) Article 6 shall apply mutatis mutandis to cases where an Annual Securities 
Report and the documents attached thereto are submitted under paragraph 
(1) to (3) (including the cases where they are applied mutatis mutandis 
pursuant to paragraph (5)) and the preceding paragraph. 

(8) In the cases specified by a Cabinet Office Ordinance as cases where the 
public interest or protection of investors would not be impaired, a foreign 
company required to submit Annual Securities Reports under paragraph (1) 
(including the cases where it is applied mutatis mutandis pursuant to 
paragraph (5); hereinafter the same shall apply in this paragraph to 
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paragraph (13)) (including foreign companies which have submitted Annual 
Securities Reports under Article 23-3(4); hereinafter referred as to "Reporting 
Foreign Company") may submit, instead of Annual Securities Reports to be 
submitted under paragraph (1) and the documents to be attached thereto 
under paragraph (6) (hereinafter collectively referred to as "Annual Securities 
Reports, etc." in this Article), documents which are prepared in English and 
are similar to Annual Securities Reports, etc. Disclosed in a Foreign State 
(meaning the state of having been made available for public inspection based 
on laws and regulations under the foreign state (including the rules provided 
for by the operator of a Foreign Financial Instruments Market or other person 
specified by a Cabinet Office Ordinance); the same shall apply hereinafter in 
Articles 24-4-7(6) and 24-5(7)) (such documents are hereinafter referred to as 
"Foreign Company Reports" in this Chapter). 

(9) When Foreign Company Reports are submitted, Japanese translations of the 
summary of the matters specified by a Cabinet Office Ordinance as those 
necessary and appropriate for the public interest or protection of investors 
among the matters stated in the Foreign Company Report and documents 
stating the matters specified by a Cabinet Office Ordinance as those 
necessary and appropriate for the public interest or protection of investors 
among the matters not stated in the Foreign Company Report, and other 
documents specified by a Cabinet Office Ordinance (such documents are 
hereinafter collectively referred to as "Supplementary Documents" in this 
Article and paragraph (4) of the following Article) shall be attached to the 
Foreign Company Report as specified by a Cabinet Office Ordinance. 

(10) In cases where a Reporting Foreign Company submits a Foreign Company 
Report and Supplementary Documents thereof instead of Annual Securities 
Reports, etc. under the preceding two paragraphs, the part "within three 
months after the end of that business year (or, in the case of a foreign 
company, within the period specified by a Cabinet Order as the period 
necessary and appropriate for the public interest or protection of investors 
after the end of that business year)" in paragraph (1) shall be deemed to be 
replaced with "within the period specified by a Cabinet Order as the period 
necessary and appropriate for the public interest or protection of investors,"; 
and the part, "the term "that business year" in the main clause of paragraph 
(1) shall be deemed to be replaced with "that Specified Period"" in paragraph 
(5) shall be deemed to be replaced with "the part "within three months after 
the end of that business year (or, in the case of a foreign company, within the 
period specified by a Cabinet Order as the period necessary and appropriate 
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for the public interest or protection of investors after the end of that business 
year)" in the main clause of paragraph (1) shall be deemed to be replaced with 
"within the period specified by a Cabinet Order as the period necessary and 
appropriate for the public interest or protection of investors after the end of 
that business year"." 

(11) The provisions of this Act and orders given thereunder (hereinafter 
referred to as the "Financial Instruments and Exchange Act and Related 
Regulations" in this Chapter to Chapter II-IV) shall apply to cases where a 
Reporting Foreign Company submits a Foreign Company Report and 
Supplementary Documents thereof under paragraphs (8) and (9), by deeming 
the Foreign Company Report and Supplementary Documents to be Annual 
Securities Reports, etc. and deeming submission of the former to be 
submission of the latter. 

(12) The Prime Minister shall, when he/she finds that a Reporting Foreign 
Company which submitted a Foreign Company Report does not satisfy the 
requirements for being allowed to submit a Foreign Company Report under 
paragraph (8), notify thereof to the Reporting Foreign Company. In this case, 
a hearing shall be held irrespective of the categories of procedures for hearing 
statements of opinion under Article 13(1) of the Administrative Procedure Act. 

(13) Notwithstanding the provision of paragraph (1), a Reporting Foreign 
Company, when receiving a notice made under the preceding paragraph, shall 
submit an Annual Securities Report set forth in paragraph (1) within the 
period specified by a Cabinet Order as the period necessary and appropriate 
for the public interest or protection of investors after the day on which the 
notice is made. 

(14) In cases where a company required to submit Annual Securities Reports 
under paragraph (1) (limited to cases where it is applied mutatis mutandis 
pursuant to paragraph (5); hereinafter the same shall apply in this Article) 
submits, pursuant to the provisions of a Cabinet Office Ordinance, documents 
containing descriptions on part of the matters specified by a Cabinet Office 
Ordinance under paragraph (1) (limited to documents prepared based on laws 
and regulations or rules of a Financial Instruments Exchange (including those 
specified by a Cabinet Office Ordinance as being similar to such rules); such 
documents are hereinafter referred to as "Documents Substituting Part of an 
Annual Securities Report" in this paragraph and the following paragraph) 
together with an Annual Securities Report to the Prime Minister, with regard 
to the application of paragraphs (1) and (2) to cases approved by the Prime 
Minister as specified by a Cabinet Office Ordinance as those where the public 
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interest or protection of investors would not be impaired, the term "other 
matters specified by a Cabinet Office Ordinance as necessary and appropriate 
for the public interest or protection of investors" in paragraph (1) shall be 
deemed to be replaced with "other matters specified by a Cabinet Office 
Ordinance as necessary and appropriate for the public interest or protection 
of investors (excluding matters stated in Documents Substituting Part of an 
Annual Securities Report defined in paragraph (14))"; and the term "among 
the matters set forth in the main clause of Article 5(1)" in paragraph (2) shall 
be deemed to be replaced with "among the matters set forth in the main 
clause of Article 5(1) (excluding matters stated in Documents Substituting 
Part of an Annual Securities Report defined in paragraph (14))." 

(15) When Documents Substituting Part of an Annual Securities Report are 
submitted together with an Annual Securities Report set forth in paragraph 
(1) as applied by replacing certain terms under the preceding paragraph, the 
provisions of the Financial Instruments and Exchange Act and Related 
Regulations shall apply by deeming the Documents Substituting Part of an 
Annual Securities Report to form a part of the Annual Securities Report and 
deeming submission of the Documents Substituting Part of an Annual 
Securities Report to be submission of the Documents Substituting Part of an 
Annual Securities Report as a part of the Annual Securities Report. 

 
Article 24-2 (Application Mutatis Mutandis of Provisions Concerning 

Amendments) 
(1) Article 7, Article 9(1) and Article 10(1) shall apply mutatis mutandis to 

Annual Securities Reports and documents attached thereto. In this case, the 
part "a statement set forth in Article 5(1) or in other documents required 
under Article 5(6), or there occurs any other circumstance provided for by a 
Cabinet Office Ordinance as that which requires amendment of said 
statement or said other documents for the public interest or protection of 
investors, during the period on or after the day on which the notification was 
made under Article 4(1) or (2) but before the day on which the notification is 
to take effect" and the terms "the person making the notification" and "an 
amendment" in Article 7 shall be deemed to be replaced with "an Annual 
Securities Report and documents attached thereto, or there occurs any other 
circumstance provided for by a Cabinet Office Ordinance as that which 
requires amendment of an Annual Securities Report and documents attached 
thereto for the public interest or protection of investors," "the person 
submitting the Annual Securities Report" and "an amendment report," 
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respectively; the terms "the person submitting them" and "an amendment" in 
Article 9(1) shall be deemed to be replaced with "the person submitting the 
Annual Securities Report" and "an amendment report," respectively; and the 
term "the person submitting the Securities Registration Statement" and "to 
submit an amendment and may, when he/she finds it necessary, order the 
suspension of the effect of the notification made under Article 4(1) or (2)" in 
Article 10(1) shall be deemed to be replaced with "the person submitting the 
Securities Registration Statement" and "to submit an amendment report," 
respectively. 

(2) When a company which is the Issuer of Securities submits an amendment 
report with regard to any description on important matters stated in its 
Annual Securities Report under Article 7 or Article 10(1) as applied mutatis 
mutandis pursuant to the preceding paragraph, it shall give a public notice to 
that effect pursuant to the provisions of a Cabinet Order. 

(3) Article 6 shall apply mutatis mutandis to cases where an amendment report 
for an Annual Securities Report or documents attached thereto is submitted 
under Article 7, Article 9(1) or Article 10(1) as applied mutatis mutandis 
pursuant to paragraph (1). 

(4) Paragraphs (8), (9) and (11) of the preceding Article shall apply mutatis 
mutandis to cases where an amendment report for a Foreign Company Report 
and Supplementary Documents therefor submitted by a Reporting Foreign 
Company are submitted under Article 7, Article 9(1) or Article 10(1) as 
applied mutatis mutandis by replacing certain terms pursuant to paragraph 
(1). 

 
Article 24-3 (Suspension of the Effect of the Notifications Made Within One 

Year from the Submission of Annual Securities Report Containing 
Fake Statement) 

Article 11 shall apply mutatis mutandis to statements under Article 5(1), 
Shelf Registration Statements or Shelf Registration Supplements submitted by 
the person who submitted an Annual Securities Report (including an 
amendment report therefor; the same shall apply in the following Article) which 
contains any fake statements on important matters, during the period within 
one year from the day when the person submitted an amendment report 
regarding the fake statements under Article 7 as applied mutatis mutandis 
pursuant to paragraph (1) of the preceding Article or was ordered to submit 
such an amendment report under Article 10(1) as applied mutatis mutandis 
pursuant to Article 24-2(1). 
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Article 24-4 (Liability for Damages of Officers of the Company Which Submits 
Annual Securities Report Containing Fake Statement and Other 
Persons) 

Article 22 shall apply mutatis mutandis to cases where an Annual Securities 
Report contains any fake statement on important matters or lacks a statement 
on important matters that should be stated or on a material fact that is 
necessary for avoiding misunderstanding. In this case, the term "persons who 
have acquired the Securities issued by the person submitting the Securities 
Registration Statement not through Public Offering or Secondary Distribution" 
in Article 22(1) shall be deemed to be replaced with "persons who acquire the 
Securities issued by the person submitting the Securities Registration 
Statement." 
 
Article 24-4-2 (Submission of Confirmation Letter for Annual Securities Report) 
(1) A company which is required to submit Annual Securities Reports under 

Article 24(1) (including those which have submitted Annual Securities 
Reports under Article 23-3(4); the same shall apply in the following 
paragraph) shall, if the Securities issued by the company are those listed in 
Article 24(1)(i) or the company is otherwise required by a Cabinet Order, 
submit, together with an Annual Securities Report (or a Foreign Company 
Report in cases where Foreign Company Reports are submitted instead of 
Annual Securities Reports, etc. defined in Article 24(8) under Article 24(8)), a 
letter confirming that, pursuant to the provisions of a Cabinet Office 
Ordinance, statements contained in the Annual Securities Report are 
appropriate under the Financial Instruments and Exchange Act and Related 
Regulations (hereinafter referred to as a "Confirmation Letter" in this Article 
and the following Article). 

(2) A company which is required to submit Annual Securities Reports under 
Article 24(1) may, even if the company does not fall under the category of 
companies which are required under the preceding paragraph to submit a 
Confirmation Letter together with an Annual Securities Report (except in 
cases where the company falls under the category of companies specified by a 
Cabinet Order), submit a Confirmation Letter provided in the preceding 
paragraph voluntarily. 

(3) The provisions of the preceding two paragraphs shall apply mutatis 
mutandis to companies which, among companies required to submit Annual 
Securities Reports under Article 24(1) as applied mutatis mutandis pursuant 
to Article 24(5) (including companies which submitted Annual Securities 
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Reports under Article 23-3(4)), are specified by a Cabinet Order. 
(4) The provisions of the preceding three paragraphs shall apply mutatis 

mutandis to cases where an amendment report is submitted under Article 7, 
Article 9(1) and Article 10(1) as applied mutatis mutandis by replacing 
certain terms pursuant to Article 24-2(1). In this case, necessary technical 
replacement of terms shall be specified by a Cabinet Order. 

(5) Article 6 shall apply mutatis mutandis to cases where a Confirmation Letter 
is submitted under paragraph (1) or (2) (including the cases where they are 
applied mutatis mutandis pursuant to paragraph (3) (including the cases 
where it is applied mutatis mutandis pursuant to the preceding paragraph) or 
the preceding paragraph: hereinafter the same shall apply in this Article). In 
this case, necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

(6) Article 24(8), (9) and (11) to (13) shall apply mutatis mutandis to cases 
where a Reporting Foreign Company submits a Confirmation Letter under 
paragraph (1) or (2) of this Article (limited to cases where the Reporting 
Foreign Company submits a Foreign Company Report). In this case, the parts 
") (including foreign companies which have submitted Annual Securities 
Reports under Article 23-3(4); hereinafter referred as to "Reporting Foreign 
Company")," "Annual Securities Reports to be submitted under paragraph (1) 
and the documents to be attached thereto under paragraph (6) (hereinafter 
collectively referred to as "Annual Securities Reports, etc." in this Article)" 
and "and are similar to Annual Securities Reports, etc. Disclosed in a Foreign 
State (meaning the state of having been made available for public inspection 
under laws and regulations under the foreign state (including the rules 
provided for by the operator of a Foreign Financial Instruments Market or 
other person specified by a Cabinet Office Ordinance); the same shall apply 
hereinafter in Articles 24-4-7(6) and 24-5(7))" in Article 24(8) shall be deemed 
to be replaced with ")," "a Confirmation Letter to be submitted under Article 
24-4-2(1) or (2) (including the cases where they are applied mutatis mutandis 
pursuant to Article 24-4-2(3) (including the cases where it is applied mutatis 
mutandis pursuant to Article 24-4-2(4)) or Article 24-4-2(4))" and "and states 
the matters to be stated in the Confirmation Letter," respectively; the part 
"documents stating the matters specified by a Cabinet Office Ordinance as 
those necessary and appropriate for the public interest or protection of 
investors among the matters not stated in the Foreign Company Report, and 
other" in Article 24(9) shall be deemed to be replaced with "other"; the term 
"Annual Securities Reports, etc." in Article 24(11) shall be deemed to be 
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replaced with "a Confirmation Letter to be submitted under Article 24-4-2(1) 
or (2) (including the cases where they are applied mutatis mutandis pursuant 
to Article 24-4-2(3) (including the cases where it is applied mutatis mutandis 
pursuant to Article 24-4-2(4)) or Article 24-4-2(4))"; and any other necessary 
technical replacement of terms shall be specified by a Cabinet Order. 

 
Article 24-4-3 (Submission of Amendment Confirmation Letter) 
(1) Article 7, Article 9(1) and Article 10(1) shall apply mutatis mutandis to a 

Confirmation Letter. In this case, the part "a statement set forth in Article 
5(1) or in other documents required under Article 5(6), or there occurs any 
other circumstance provided for by a Cabinet Office Ordinance as that which 
requires amendment of said statement or said other documents for the public 
interest or protection of investors, during the period on or after the day on 
which the notification was made under Article 4(1) or (2) but before the day on 
which the notification is to take effect" in Article 7 shall be deemed to be 
replaced with "a Confirmation Letter, or there occurs any other circumstance 
provided for by a Cabinet Office Ordinance as that which requires amendment 
of a Confirmation Letter for the public interest or protection of investors"; the 
terms "the person making the notification" and "an amendment" in Article 7 
shall be deemed to be replaced with "the person submitting the Confirmation 
Letter" and "an amendment Confirmation Letter," respectively; the terms "the 
person submitting them" and "an amendment" in Article 9(1) shall be deemed 
to be replaced with "the person submitting the Confirmation Letter" and "an 
amendment Confirmation Letter," respectively: the term "the person 
submitting the Securities Registration Statement"; and the part "to submit an 
amendment and may, when he/she finds it necessary, order the suspension of 
the effect of the notification made under Article 4(1) or (2)" in Article 10(1)) 
shall be deemed to be replaced with "the person submitting the Confirmation 
Letter" and "to submit an amendment Confirmation Letter," respectively; and 
any other necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

(2) Article 6 shall apply mutatis mutandis to cases where an amendment 
Confirmation Letter for a Confirmation Letter is submitted under Article 7, 
Article 9(1) and Article 10(1) as applied mutatis mutandis pursuant to the 
preceding paragraph. In this case, necessary technical replacement of terms 
shall be specified by a Cabinet Order. 

(3) Article 24(8), (9) and (11) shall apply mutatis mutandis to cases where an 
amendment Confirmation Letter for a Confirmation Letter submitted by a 
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foreign company is submitted under Article 7, Article 9(1) and Article 10(1) as 
applied mutatis mutandis by replacing certain terms pursuant to paragraph 
(1). In this case, necessary technical replacement of terms shall be specified 
by a Cabinet Order. 

 
Article 24-4-4 (System for Ensuring Appropriateness of Statements on Finance 

and Accounting and Other Information) 
(1) A company which is required to submit Annual Securities Reports under 

Article 24(1) (including companies which have submitted Annual Securities 
Reports under Article 23-3(4); the same shall apply in the following 
paragraph) shall, if the Securities issued by the company are those listed in 
Article 24(1)(i) or the company is otherwise required by a Cabinet Order, 
submit a report in which evaluation pursuant to the provisions of a Cabinet 
Office Ordinance is made with regard to its system specified by a Cabinet 
Office Ordinance as necessary for ensuring appropriateness of statements on 
finance and accounting and other information concerning the Corporate Group 
to which the company belongs and concerning the company (hereinafter 
referred to as an "Internal Control Report") to the Prime Minister together 
with an Annual Securities Report (or a Foreign Company Report in cases 
where Foreign Company Reports are submitted instead of Annual Securities 
Reports, etc. as defined in Article 24(8) under Article 24(8)) for each business 
year. 

(2) A company which is required to submit Annual Securities Reports set forth 
in Article 24(1) may, even if the company is not a company which is required 
to submit Internal Control Reports together with Annual Securities Reports 
under the preceding paragraph (except those specified by a Cabinet Order), 
voluntarily submit Internal Control Reports provided for in the preceding 
paragraph. 

(3) The provisions of the preceding two paragraphs shall apply mutatis 
mutandis to a company which is required to submit Annual Securities Reports 
under Article 24(1) as applied mutatis mutandis pursuant to Article 24(5) 
(including companies which have submitted Annual Securities Reports under 
Article 23-3(4)) and is specified by a Cabinet Order. In this case, the term "or 
the company is otherwise required by a Cabinet Order" in paragraph (1) shall 
be deemed to be replaced with "or the company is otherwise required by a 
Cabinet Order (limited to the Issuer of Regulated Securities (meaning 
Regulated Securities as defined in Article 5(1); hereinafter the same shall 
apply in this paragraph)"; the term "business year" in paragraph (1) shall be 
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deemed to be replaced with "Specified Period (meaning Specified Period as 
defined in Article 24(1) as applied mutatis mutandis pursuant to Article 
24(5)) designated for the Regulated Securities"; the term "the Corporate 
Group to which the company belongs" in paragraph (1) shall be deemed to be 
replaced with "asset investment or other similar businesses conducted by the 
company"; and any other necessary technical replacement of terms shall be 
specified by a Cabinet Order. 

(4) When an Internal Control Report is submitted, a document stating the 
matters pertaining to the system specified by a Cabinet Office Ordinance 
referred to in paragraph (1) and other documents specified by a Cabinet Office 
Ordinance as necessary and appropriate for the public interest or protection 
of investors shall be attached to the Internal Control Report. 

(5) Article 6 shall apply mutatis mutandis to cases where an Internal Control 
Report and documents to be attached thereto are submitted under paragraph 
(1) or (2) (including the cases where they are applied mutatis mutandis 
pursuant to paragraph (3); hereinafter the same shall apply in this Article) 
and the preceding paragraph. In this case, necessary technical replacement of 
terms shall be specified by a Cabinet Order. 

(6) Article 24(8), (9) and (11) to (13) shall apply mutatis mutandis to cases 
where a Reporting Foreign Company submits an Internal Control Report 
under paragraph (1) or (2) of this Article (limited to cases where the 
Reporting Foreign Company submits Foreign Company Reports). In this case, 
the parts ") (including foreign companies which have submitted Annual 
Securities Reports under Article 23-3(4); hereinafter referred as to "Reporting 
Foreign Company")," "Annual Securities Reports to be submitted under 
paragraph (1) and the documents to be attached thereto under paragraph (6) 
(hereinafter collectively referred to as "Annual Securities Reports, etc." in this 
Article)" and "and are similar to Annual Securities Reports, etc. Disclosed in a 
Foreign State (meaning the state of having been made available for public 
inspection under laws and regulations under the foreign state (including the 
rules provided for by the operator of a Foreign Financial Instruments Market 
or other person specified by a Cabinet Office Ordinance); the same shall apply 
hereinafter in Articles 24-4-7(6) and 24-5(7))" in Article 24(8) shall be deemed 
to be replaced with ")," "an Internal Control Report to be submitted under 
Article 24-4-4(1) or (2) (including the cases where they are applied mutatis 
mutandis pursuant to Article 24-4-4(3)) and documents to be attached under 
Article 24-4-4(4) (hereinafter collectively referred to as an "Internal Control 
Report, etc.")" and "and states the matters to be stated in the Internal Control 
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Report, etc.," respectively; the part "documents stating the matters specified 
by a Cabinet Office Ordinance as those necessary and appropriate for the 
public interest or protection of investors among the matters not stated in the 
Foreign Company Report, and other" in Article 24(9) shall be deemed to be 
replaced with "other"; the term "Annual Securities Reports, etc." in Article 
24(11) shall be deemed to be replaced with "Internal Control Report, etc."; and 
any other necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

 
Article 24-4-5 (Submission of Amendment of Internal Control Report) 
(1) Article 7, Article 9(1) and Article 10(1) shall apply mutatis mutandis to an 

Internal Control Report and documents attached thereto. In this case, the 
part "a statement set forth in Article 5(1) or in other documents required 
under Article 5(6), or there occurs any other circumstance provided for by a 
Cabinet Office Ordinance as that which requires amendment of said 
statement or said other documents for the public interest or protection of 
investors, during the period on or after the day on which the notification was 
made under Article 4(1) or (2) but before the day on which the notification is 
to take effect" in Article 7 shall be deemed to be replaced with "an Internal 
Control Report and document attached thereto, or there occurs any other 
circumstance provided for by a Cabinet Office Ordinance as that which 
requires amendment of an Internal Control Report and documents attached 
thereto for the public interest or protection of investors"; the terms "the 
person making the notification" and "an amendment" in Article 7 shall be 
deemed to be replaced with "the person submitting the Internal Control 
Report" and "an amendment report," respectively; the terms "the person 
submitting them" and "an amendment" in Article 9(1) shall be deemed to be 
replaced with "the person submitting the Internal Control Report" and "an 
amendment report," respectively; the term "the person submitting the 
Securities Registration Statement" and the part "to submit an amendment 
and may, when he/she finds it necessary, order the suspension of the effect of 
the notification made under Article 4(1) or (2)" in Article 10(1)) shall be 
deemed to be replaced with "the person submitting the Internal Control 
Report" and "to submit an amendment report," respectively; and any other 
necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

(2) Article 6 shall apply mutatis mutandis to cases where an amendment report 
for an Internal Control Report or documents attached thereto is submitted 
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under Article 7, Article 9(1) and Article 10(1) as applied mutatis mutandis 
pursuant to the preceding paragraph. In this case, necessary technical 
replacement of terms shall be specified by a Cabinet Order. 

(3) Article 24 (8), (9) and (11) shall apply mutatis mutandis to cases where an 
amendment report for an Internal Control Report submitted by a foreign 
company is submitted under Article 7, Article 9(1) and Article 10(1) as applied 
mutatis mutandis by replacing certain terms pursuant to paragraph (1). In 
this case, necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

 
Article 24-4-6 (Application Mutatis Mutandis of Provisions Concerning Liability 

for Damages) 
Article 22 shall apply mutatis mutandis to cases where an Internal Control 

Report (including documents attached thereto) contains any fake statement on 
important matters or lacks a statement on important matters that should be 
stated or on a material fact that is necessary for avoiding misunderstanding. In 
this case, the part "persons who have acquired the Securities issued by the 
person submitting the Securities Registration Statement not through Public 
Offering or Secondary Distribution" in Article 22(1) shall be deemed to be 
replaced with "persons who have acquired the Securities issued by the person 
submitting the Internal Control Report (including amendment reports 
therefor)." and any other necessary technical replacement of terms shall be 
specified by a Cabinet Order. 
 
Article 24-4-7 (Submission of Quarterly Securities Report) 
(1) A company which is required to submit Annual Securities Reports set forth 

in Article 24(1) (including a company which submits Annual Securities 
Reports under Article 23-3(4); the same shall apply in the following 
paragraph) and which has issued Securities falling under the category 
specified in Article 24(1)(i) or otherwise specified by a Cabinet Order 
(hereinafter, such a company is referred to as a "Listed Company, etc." in this 
paragraph and the following paragraph) shall, if its business year is longer 
than three months, submit, for each three-month period of its business years 
(excluding periods specified by a Cabinet Order; the same shall apply 
hereinafter), a report stating financial conditions of the Corporate Group to 
which the company belongs and other matters specified by a Cabinet Office 
Ordinance as necessary and appropriate for the public interest or protection 
of investors (hereinafter referred to as the "Matters to Be Stated in a 
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Quarterly Securities Report" in this paragraph) (such a report is hereinafter 
referred to as a "Quarterly Securities Report") to the Prime Minister within 
the period designated by a Cabinet Order but not exceeding 45 days after the 
three-month period. In this case, a Listed Company, etc. which conducts a 
business specified by a Cabinet Office Ordinance shall submit a Quarterly 
Securities Report stating, in addition to the Matters to Be Stated in a 
Quarterly Securities Report, financial conditions of the company and other 
matters specified by a Cabinet Office Ordinance as necessary and appropriate 
for the public interest or protection of investors to the Prime Minister within 
the period specified by a Cabinet Order but not exceeding 60 days after the 
three-month period. 

(2) A company which is required to submit Annual Securities Reports set forth 
in Article 24(1) and is a company (except those specified by a Cabinet Order) 
other than a Listed Company, etc. may voluntarily submit Quarterly 
Securities Reports. 

(3) The provisions of the preceding two paragraphs shall apply mutatis 
mutandis to a company which is required to submit Annual Securities Reports 
under Article 24(1) as applied mutatis mutandis pursuant to Article 24(5) 
(including a company which submitted Annual Securities Reports under 
Article 23-3(4)) and is specified by a Cabinet Order. In this case, the term 
"specified by a Cabinet Order (" in paragraph (1) shall be deemed to be 
replaced with "specified by a Cabinet Order (limited to the Issuer of Regulated 
Securities (meaning Regulated Securities as defined in Article 5(1); 
hereinafter the same shall apply in this paragraph);"; the term "if its business 
year" in paragraph (1) shall be deemed to be replaced with "if the Specified 
Period (meaning Specified Period as defined in Article 24(1) as applied 
mutatis mutandis pursuant to Article 24(5); hereinafter the same shall apply 
in this paragraph) designated for the Securities"; the term "of its business 
years" in paragraph (1) shall be deemed to be replaced with "of the Specified 
Period"; the term "the Corporate Group to which the company belongs" in 
paragraph (1) shall be deemed to be replaced with "asset investment or other 
similar businesses conducted by the company"; the term "financial conditions 
of the company" in paragraph (1) shall be deemed to be replaced with 
"financial conditions of asset investment or other similar businesses 
conducted by the company"; and any other necessary technical replacement of 
terms shall be specified by a Cabinet Order. 

(4) Articles 7, 9(1) and 10(1) shall apply mutatis mutandis to Quarterly 
Securities Reports, and Article 22 shall apply mutatis mutandis to cases 
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where a Quarterly Securities Report and amendment report thereof contain 
fake statements on important matters or lack statements of important 
matters to be stated or of important matters necessary for avoiding 
misunderstanding. In this case, the part "the statement set forth in Article 
5(1) or in other documents required under Article 5(6)" in Article 7 shall be 
deemed to be replaced with "a Quarterly Securities Report (meaning a 
Quarterly Securities Report set forth in Article 24-4-7(1) or (2) (including the 
cases where they are applied mutatis mutandis pursuant to Article 24-4-7(3); 
hereinafter the same shall apply in this Article, Article 9(1), Article 11(1) and 
Article 22)"; the part "during the period on or after the day on which the 
notification was made under Article 4(1) or (2) but before the day on which the 
notification is to take effect," in Article 7 shall be deemed to be deleted; the 
term "the person making the notification" in Article 7 shall be deemed to be 
replaced with "the person submitting the Quarterly Securities Report"; the 
term "the amendment" in Article 7 shall be deemed to be replaced with "an 
amendment report"; the terms "the person submitting them" and "the 
amendment " in Article 9(1) shall be deemed to be replaced with "the person 
submitting the Quarterly Securities Report" and "an amendment report," 
respectively; the term "the person submitting the Securities Registration 
Statement" in Article 10(1) shall be deemed to be replaced with "the person 
submitting the Quarterly Securities Report"; the part "submit the amendment 
and may, when it is found necessary, order the suspension of the effect of the 
notification made under Article 4(1) or (2)" in Article 10(1) shall be deemed to 
be replaced with "to submit an amendment report"; the part "persons who 
have acquired the Securities issued by the person submitting the Securities 
Registration Statement not through Public Offering or Secondary 
Distribution" in Article 22(1) shall be deemed to be replaced with "persons 
who have acquired the Securities issued by the person submitting the 
Quarterly Securities Report and amendment reports"; the term "the preceding 
paragraph" in Article 22(2) shall be deemed to be replaced with "the preceding 
paragraph as applied mutatis mutandis pursuant to Article 24-4-7(4)"; and 
any other necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

(5) Article 6 shall apply mutatis mutandis to cases where a Quarterly Securities 
Report is submitted under paragraph (1) or (2) (including the cases where 
they are applied mutatis mutandis pursuant to paragraph (3); the same shall 
apply in the following paragraph to paragraph (11)) and where amendment 
reports for a Quarterly Securities Report is submitted under Article 7, 9(1) or 
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10(1) as applied mutatis mutandis pursuant to the preceding paragraph. In 
this case, necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

(6) In the cases specified by a Cabinet Office Ordinance as cases where the 
public interest or protection of investors would not be impaired, a Reporting 
Foreign Company required to submit Quarterly Securities Reports under 
paragraph (1) (including a Reporting Foreign Company which submits 
Quarterly Securities Reports under paragraph (2); hereinafter the same shall 
apply in this Article) may submit, instead of Quarterly Securities Reports to 
be submitted under paragraph (1), documents similar to Quarterly Securities 
Reports which are prepared in English and have been Disclosed in a Foreign 
State (such documents are hereinafter referred to as a "Foreign Company 
Quarterly Securities Report" in this Article). 

(7) When a Foreign Company Quarterly Securities Report is submitted, 
Japanese translations of the summary of the matters specified by a Cabinet 
Office Ordinance as those necessary and appropriate for the public interest or 
protection of investors among the matters stated in the Foreign Company 
Quarterly Securities Report and documents stating the matters specified by a 
Cabinet Office Ordinance as those necessary and appropriate for the public 
interest or protection of investors among the matters not stated in the Foreign 
Company Quarterly Securities Report, and other documents specified by a 
Cabinet Office Ordinance (such documents are hereinafter collectively 
referred to as "Supplementary Documents" in this Article) shall be attached to 
the Foreign Company Quarterly Securities Report pursuant to the provisions 
of a Cabinet Office Ordinance. 

(8) The provisions of the Financial Instruments and Exchange Act and Related 
Regulations shall apply to cases where a Reporting Foreign Company submits 
a Foreign Company Quarterly Securities Report and Supplementary 
Documents thereof under the preceding two paragraphs, by deeming the 
Foreign Company Quarterly Securities Report and Supplementary Documents 
to be a Quarterly Securities Report and deeming submission of the former to 
be submission of the latter. 

(9) The Prime Minister shall, when he/she finds that a Reporting Foreign 
Company which submitted a Foreign Company Quarterly Securities Report 
does not satisfy the requirements for being allowed to submit a Foreign 
Company Quarterly Securities Report under paragraph (6), notify thereof to 
the Reporting Foreign Company. In this case, a hearing shall be held 
irrespective of the categories of procedures for hearing statements of opinion 
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under Article 13(1) of the Administrative Procedure Act. 
(10) Notwithstanding the provision of paragraph (1), a Reporting Foreign 

Company, when receiving a notice made under the preceding paragraph, shall 
submit a Quarterly Securities Report set forth in paragraph (1) within the 
period specified by a Cabinet Order as the period necessary and appropriate 
for the public interest or protection of investors after the day on which the 
notice is made. 

(11) Paragraph (6) to paragraph (8) shall apply mutatis mutandis to cases 
where amendment reports are submitted to amend a Foreign Company 
Quarterly Securities Report submitted by a Reporting Foreign Company 
under Article 7, 9(1) or 10(1) as applied mutatis mutandis by replacing certain 
terms pursuant to paragraph (4) and Supplementary Documents therefor. In 
this case, necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

(12) In cases where a company required to submit Quarterly Securities Reports 
under paragraph (1) (limited to cases where it is applied mutatis mutandis 
pursuant to paragraph (3); hereinafter the same shall apply in this 
Article)(including a company submitting Quarterly Securities Reports under 
paragraph (2) (limited to cases where it is applied mutatis mutandis pursuant 
to paragraph (3))) submits, pursuant to the provisions of a Cabinet Office 
Ordinance, documents containing descriptions on part of the matters specified 
by a Cabinet Office Ordinance under paragraph (1) (limited to documents 
prepared based on laws and regulations or rules of a Financial Instruments 
Exchange (including those specified by a Cabinet Office Ordinance as being 
similar to such rules); such documents are hereinafter referred to as 
"Documents Substituting Part of a Quarterly Securities Report" in this 
paragraph and the following paragraph) together with a Quarterly Securities 
Report to the Prime Minister, with regard to the application of paragraph (1) 
to cases approved by the Prime Minister pursuant to the provisions of a 
Cabinet Office Ordinance as those where the public interest or protection of 
investors would not be impaired, the term "other matters specified by a 
Cabinet Office Ordinance as necessary and appropriate for the public interest 
or protection of investors" in paragraph (1) shall be deemed to be replaced 
with "other matters specified by a Cabinet Office Ordinance as necessary and 
appropriate for the public interest or protection of investors (excluding 
matters stated in Documents Substituting Part of a Quarterly Securities 
Report as defined in paragraph (12))." 

(13) When Documents Substituting Part of a Quarterly Securities Report are 
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submitted together with a Quarterly Securities Report set forth in paragraph 
(1) as applied by replacing certain terms pursuant to the preceding 
paragraph, the provisions of the Financial Instruments and Exchange Act and 
Related Regulations shall apply by deeming the Documents Substituting Part 
of a Quarterly Securities Report to form a part of the Quarterly Securities 
Report and deeming submission of the Documents Substituting Part of a 
Quarterly Securities Report to be submission of the Documents Substituting 
Part of a Quarterly Securities Report as a part of the Quarterly Securities 
Report. 

 
Article 24-4-8 (Application Mutatis Mutandis of Provisions Concerning 

Confirmation Letter to Quarterly Securities Report) 
(1) Article 24-4-2 shall apply mutatis mutandis to cases where a Quarterly 

Securities Report is submitted under paragraph (1) or (2) of the preceding 
Article (including the cases where they are applied mutatis mutandis 
pursuant to Article 24-4-7(3)) and where an amendment report is submitted 
under Article 7, Article 9(1) and Article 10(1) as applied mutatis mutandis by 
replacing certain terms pursuant to Article 24-4-7(4). In this case, the terms 
"a Foreign Company Report," "Foreign Company Reports are submitted 
instead of Annual Securities Reports, etc." and "statements contained in the 
Annual Securities Report" in Article 24-4-2(1) shall be deemed to be replaced 
with "a Foreign Company Quarterly Securities Report," "Foreign Company 
Quarterly Securities Reports are submitted instead of Quarterly Securities 
Report" and "statements contained in the Quarterly Securities Report 
(including amendment reports therefor; hereinafter the same shall apply in 
this Article)," respectively; the term "together with an Annual Securities 
Report" in Article 24-4-2(2) shall be deemed to be replaced with "together with 
a Quarterly Securities Report"; the part "a Confirmation Letter to be 
submitted under Article 24-4-2(1) or (2) (including the cases where they are 
applied mutatis mutandis pursuant to Article 24-4-2(3) (including the cases 
where it is applied mutatis mutandis pursuant to Article 24-4-2(4)) or Article 
24-4-2(4))" in Article 24-4-2(6) shall be deemed to be replaced with "a 
Confirmation Letter to be submitted under Article 24-4-2(1) or (2) (including 
the cases where they are applied mutatis mutandis pursuant to Article 
24-4-2(3) (including the cases where it is applied mutatis mutandis pursuant 
to Article 24-4-2(4)) or Article 24-4-2(4)) as applied mutatis mutandis by 
replacing certain terms pursuant to Article 24-4-8"; and any other necessary 
technical replacement of terms shall be specified by a Cabinet Order. 
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(2) Article 24-4-3 shall apply mutatis mutandis to cases where an amendment 
Confirmation Letter for a Confirmation Letter submitted under the preceding 
paragraph is submitted. In this case, necessary technical replacement of 
terms shall be specified by a Cabinet Order. 

 
Article 24-5 (Submission of Semiannual Securities Report and Extraordinary 

Report) 
(1) A company which is required to submit Annual Securities Reports set forth 

in Article 24(1) (including a company which submitted Annual Securities 
Reports under Article 23-3(4); the same shall apply in paragraph (4)) and 
which is a company other than that required to submit Quarterly Securities 
Reports under Article 24-4-7(1) (including a company which submits 
Quarterly Securities Reports under Article 24-4-7(2); the same shall apply in 
paragraph (3)) shall, if its business year is longer than six months, submit, for 
each business year, a report stating financial conditions of the Corporate 
Group to which the company belongs and of the company, other important 
matters concerning the company's business and other matters specified by a 
Cabinet Office Ordinance as necessary and appropriate for the public interest 
or protection of investors pertaining to the first six months of the business 
year (such a report is hereinafter referred to as a "Semiannual Securities 
Report") pursuant to the provisions of a Cabinet Office Ordinance to the 
Prime Minister within three months after the end of the first six months. 

(2) A company which has submitted, or intends to submit, an Annual Securities 
Report containing descriptions on the matters specified in Article 24(2) under 
Article 24(1) may state in the Semiannual Securities Report required by the 
preceding paragraph, among the matters set forth in the preceding paragraph, 
only those specified by a Cabinet Office Ordinance as the matters pertaining 
to the company, instead of descriptions on all of the matters set forth in the 
preceding paragraph, unless the company falls under any of the categories of 
persons specified in the following items: 
(i) a person who has already submitted an Annual Securities Report 

containing descriptions on the matters specified in the main clause of 
Article 24(1) or a Semiannual Securities Report containing descriptions on 
the matters specified in the preceding paragraph; and 

(ii) a person who submitted a statement under Article 5(1) containing 
descriptions on the matters listed in Article 5(1)(ii) for Public Offering or 
Secondary Distribution of Securities to which the main clause of Article 4(1) 
or (2) has applied (excluding those specified in the preceding item). 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 83 -

(3) The provisions of the preceding two paragraphs shall apply mutatis 
mutandis to a company which is required to submit Annual Securities Reports 
set forth in Article 24(1) as applied mutatis mutandis pursuant to Article 
24(5) (including a company which submits Annual Securities Reports under 
Article 23-3(4); the same shall apply in the following paragraph and 
paragraph (15)) and is not required to submit Quarterly Securities Reports 
under Article 24-4-7(1) as applied mutatis mutandis pursuant to Article 
24-4-7(3). In this case, the term "a company other than" in paragraph (1) shall 
be deemed to be replaced with "a company (limited to the Issuer of Regulated 
Securities (meaning Regulated Securities as defined in Article 5(1); 
hereinafter the same shall apply in this paragraph and the following 
paragraph)) other than"; the term "its business year" in paragraph (1) shall be 
deemed to be replaced with "the Specified Period (meaning Specified Period as 
defined in Article 24(1) as applied mutatis mutandis pursuant to Article 24(5); 
the same shall apply hereinafter in this paragraph) designated for the 
Securities"; the term "for each business year" in paragraph (1) shall be 
deemed to be replaced with "for each Specified Period"; the part "financial 
conditions of the Corporate Group to which the company belongs and of the 
company, other important matters concerning the company's business" in 
paragraph (1) shall be deemed to be replaced with "financial conditions of 
asset investment or other similar businesses conducted by the company, other 
important matters concerning the company's assets"; the term "the business 
year" in paragraph (1) shall be deemed to be replaced with "the Specified 
Period"; and the term "of Securities" in paragraph (2) shall be deemed to be 
replaced with "of Regulated Securities." 

(4) A company required to submit Annual Securities Reports set forth in Article 
24(1) (including the cases where it is applied mutatis mutandis pursuant to 
Article 24(5)) shall, in cases where Public Offering or Secondary Distribution 
of Securities issued by the company is conducted in a foreign state or in other 
cases specified by a Cabinet Office Ordinance as necessary and appropriate 
for the public interest or protection of investors, submit a report stating the 
details thereof (hereinafter referred to as an "Extraordinary Report") 
pursuant to the provisions of a Cabinet Office Ordinance to the Prime 
Minister without delay. 

(5) Articles 7, 9(1) and 10(1) shall apply mutatis mutandis to Semiannual 
Securities Reports and Extraordinary Reports, and Article 22 shall apply 
mutatis mutandis to cases where a Semiannual Securities Report and 
Extraordinary Report thereof contain fake statements on important matters 
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or lack statements of important matters or of important matters necessary for 
avoiding misunderstanding. In this case, the part "the statement set forth in 
Article 5(1) or in other documents required under Article 5(6)" in Article 7 
shall be deemed to be replaced with "a Semiannual Securities Report 
(meaning a Semiannual Securities Report set forth in Article 24-5(1) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
24-5(3)); hereinafter the same shall apply in this Article, Article 9(1), Article 
10(1) and Article 22) or an Extraordinary Report (meaning an Extraordinary 
Report set forth in Article 24-5(4); hereinafter the same shall apply in this 
Article, Article 9(1), Article 10(1) and Article 22)"; the part "during the period 
on or after the day on which the notification was made under Article 4(1) or 
(2) but before the day on which the notification is to take effect," in Article 7 
shall be deemed to be deleted; the term "the person making the notification" 
in Article 7 shall be deemed to be replaced with "the person submitting the 
Semiannual Securities Report or Extraordinary Report"; the term "the 
amendment" in Article 7 shall be deemed to be replaced with "an amendment 
report"; the terms "the person submitting them" and "the amendment" in 
Article 9(1) shall be deemed to be replaced with "the person submitting the 
Semiannual Securities Report or Extraordinary Report" and "an amendment 
report," respectively; the term "the person submitting the Securities 
Registration Statement" in Article 10(1) shall be deemed to be replaced with 
"the person submitting the Semiannual Securities Report or Extraordinary 
Report"; the part "submit the amendment and may, when he/she finds it 
necessary, order the suspension of the effect of the notification made under 
Article 4(1) or (2)" in Article 10(1) shall be deemed to be replaced with "to 
submit an amendment report"; the part "persons who have acquired the 
Securities issued by the person submitting the Securities Registration 
Statement not through Public Offering or Secondary Distribution" in Article 
22(1) shall be deemed to be replaced with "persons who have acquired the 
Securities issued by the person submitting the Semiannual Securities Report 
or Extraordinary Report, or amendment reports therefor"; and the term "the 
preceding paragraph" in Article 22(2) shall be deemed to be replaced with "the 
preceding paragraph as applied mutatis mutandis pursuant to Article 
24-5(5)". 

(6) Article 6 shall apply mutatis mutandis to cases where a Semiannual 
Securities Report or Extraordinary Report is submitted under paragraph (1) 
(including the cases where it is applied mutatis mutandis pursuant to 
paragraph (3); the same shall apply in the following paragraph to paragraph 
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(12)) or (4) and where an amendment report therefor is submitted under 
Article 7, 9(1) or 10(1) as applied mutatis mutandis pursuant to the preceding 
paragraph. 

(7) In the cases specified by a Cabinet Office Ordinance as cases where the 
public interest or protection of investors would not be impaired, a Reporting 
Foreign Company required to submit Semiannual Securities Reports under 
paragraph (1) may submit, instead of Semiannual Securities Reports to be 
submitted under paragraph (1), documents similar to Semiannual Securities 
Reports which are prepared in English and have been Disclosed in a Foreign 
State (such documents are hereinafter referred to as "Foreign Company 
Semiannual Securities Reports" in this Article). 

(8) When a Foreign Company Semiannual Securities Report is submitted, 
Japanese translations of the summary of the matters specified by a Cabinet 
Office Ordinance as those necessary and appropriate for the public interest or 
protection of investors among the matters stated in the Foreign Company 
Semiannual Securities Report and documents stating the matters specified by 
a Cabinet Office Ordinance as those necessary and appropriate for the public 
interest or protection of investors among the matters not stated in the Foreign 
Company Semiannual Securities Report, and other documents specified by a 
Cabinet Office Ordinance (such documents are hereinafter collectively 
referred to as "Supplementary Documents" in this Article) shall be attached to 
the Foreign Company Semiannual Securities Report, pursuant to the 
provisions of a Cabinet Office Ordinance. 

(9) The provisions of the Financial Instruments and Exchange Act and Related 
Regulations shall apply to cases where a Reporting Foreign Company submits 
a Foreign Company Semiannual Securities Report and Supplementary 
Documents thereof under the preceding two paragraphs, by deeming the 
Foreign Company Semiannual Securities Report and Supplementary 
Documents to be a Semiannual Securities Report and deeming submission of 
the former to be submission of the latter. 

(10) The Prime Minister shall, when he/she finds that a Reporting Foreign 
Company which submitted a Foreign Company Semiannual Securities Report 
does not satisfy the requirements for being allowed to submit a Foreign 
Company Semiannual Securities Report under paragraph (7), notify thereof to 
the Reporting Foreign Company. In this case, a hearing shall be held 
irrespective of the categories of procedures for hearing statements of opinion 
under Article 13(1) of the Administrative Procedure Act. 

(11) Notwithstanding the provision of paragraph (1), a Reporting Foreign 
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Company, when receiving a notice made under the preceding paragraph, shall 
submit a Semiannual Securities Report set forth in paragraph (1) within the 
period specified by a Cabinet Order as the period necessary and appropriate 
for the public interest or protection of investors after the day on which the 
notice is made. 

(12) Paragraph (7) to paragraph (9) shall apply mutatis mutandis to cases 
where amendment reports are submitted to amend a Foreign Company 
Semiannual Securities Report submitted by a Reporting Foreign Company 
under Article 7, 9(1) or 10(1) as applied mutatis mutandis by replacing certain 
terms pursuant to paragraph (5) and Supplementary Documents thereof. 

(13) In cases where a company required to submit Semiannual Securities 
Reports under paragraph (1) (limited to cases where it is applied mutatis 
mutandis pursuant to paragraph (3); hereinafter the same shall apply in this 
paragraph and following paragraph) submits, pursuant to the provisions of a 
Cabinet Office Ordinance, documents containing descriptions on part of the 
matters specified by a Cabinet Office Ordinance under paragraph (1) (limited 
to documents prepared based on laws and regulations or rules of a Financial 
Instruments Exchange (including those specified by a Cabinet Office 
Ordinance as being similar to such rules); such documents are hereinafter 
referred to as "Documents Substituting Part of a Semiannual Securities 
Report" in this paragraph and the following paragraph) together with a 
Semiannual Securities Report to the Prime Minister, with regard to the 
application of paragraph (1) and (2) to cases approved by the Prime Minister 
pursuant to the provisions of a Cabinet Office Ordinance as those where the 
public interest or protection of investors would not be impaired, the term 
"other matters specified by a Cabinet Office Ordinance as necessary and 
appropriate for the public interest or protection of investors" in paragraph (1) 
shall be deemed to be replaced with "other matters specified by a Cabinet 
Office Ordinance as necessary and appropriate for the public interest or 
protection of investors (excluding matters stated in Documents Substituting 
Part of a Semiannual Securities Report as defined in paragraph (13))"; and 
the term "the matters set forth in the preceding paragraph" in paragraph (2) 
shall be deemed to be replaced with "the matters set forth in the preceding 
paragraph (excluding matters stated in Documents Substituting Part of a 
Semiannual Securities Report as defined in paragraph (13))." 

(14) When Documents Substituting Part of a Semiannual Securities Report are 
submitted together with a Semiannual Securities Report set forth in 
paragraph (1) as applied by replacing certain terms pursuant to the preceding 
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paragraph, the provisions of the Financial Instruments and Exchange Act and 
Related Regulations shall apply by deeming the Documents Substituting Part 
of a Semiannual Securities Report to form a part of the Semiannual Securities 
Report and deeming submission of the Documents Substituting Part of a 
Semiannual Securities Report to be submission of the Documents Substituting 
Part of a Semiannual Securities Report as a part of the Semiannual Securities 
Report. 

(15) In cases where a company required to submit an Extraordinary Report 
under paragraph (4) (limited to a company which is required to submit 
Annual Securities Reports under Article 24 (1) as applied mutatis mutandis 
pursuant to Article 24 (5)) submits documents containing, pursuant to the 
provisions of a Cabinet Office Ordinance, descriptions on part of the matters 
to be stated in an Extraordinary Report set forth in paragraph (4) (limited to 
documents prepared based on laws and regulations or rules of a Financial 
Instruments Exchange (including those specified by a Cabinet Office 
Ordinance as being similar to such rules); such documents are hereinafter 
referred to as "Documents Substituting Part of an Extraordinary Report" in 
this paragraph and the following paragraph) together with an Extraordinary 
Report to the Prime Minister, with regard to the application of paragraph (4) 
to cases approved by the Prime Minister pursuant to the provisions of a 
Cabinet Office Ordinance as those where the public interest or protection of 
investors would not be impaired, the term "a report stating the details 
thereof" in paragraph (4) shall be deemed to be replaced with "a report stating 
the details thereof (excluding the details stated in Documents Substituting 
Part of an Extraordinary Report as defined in paragraph (15)." 

(16) When Documents Substituting Part of an Extraordinary Report are 
submitted together with an Extraordinary Report set forth in paragraph (4) as 
applied by replacing certain terms pursuant to the preceding paragraph, the 
provisions of the Financial Instruments and Exchange Act and Related 
Regulations shall apply by deeming the Documents Substituting Part of an 
Extraordinary Report to form a part of the Extraordinary Report and deeming 
submission of the Documents Substituting Part of an Extraordinary Report to 
be submission of the Documents Substituting Part of an Extraordinary Report 
as a part of the Extraordinary Report. 

 
Article 24-5-2 (Application Mutatis Mutandis of Provisions Concerning 

Confirmation Letter to Semiannual Securities Report) 
(1) Article 24-4-2 shall apply mutatis mutandis to cases where a Semiannual 
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Securities Report is submitted under paragraph (1) of the preceding Article 
(including the cases where it is applied mutatis mutandis pursuant to Article 
24-5(3)) and where an amendment report is submitted under Article 7, Article 
9(1) and Article 10(1) as applied mutatis mutandis by replacing certain terms 
pursuant to Article 24-5(5). In this case, the terms "a Foreign Company 
Report," "Foreign Company Reports are submitted instead of Annual 
Securities Reports, etc." and "statements contained in the Annual Securities 
Report" in Article 24-4-2(1) shall be deemed to be replaced with "a Foreign 
Company Semiannual Securities Report," "Foreign Company Semiannual 
Securities Reports are submitted instead of Semiannual Securities Report" 
and "statements contained in the Semiannual Securities Report (including 
amendment reports therefor; hereinafter the same shall apply in this 
Article)," respectively; the term "together with an Annual Securities Report" 
in Article 24-4-2(2) shall be deemed to be replaced with "together with an 
Semiannual Securities Report"; the part "a Confirmation Letter to be 
submitted under Article 24-4-2(1) or (2) (including the cases where they are 
applied mutatis mutandis pursuant to Article 24-4-2(3) (including the cases 
where it is applied mutatis mutandis pursuant to Article 24-4-2(4)) or Article 
24-4-2(4))" in Article 24-4-2(6) shall be deemed to be replaced with "a 
Confirmation Letter to be submitted under Article 24-4-2(1) or (2) (including 
the cases where they are applied mutatis mutandis pursuant to Article 
24-4-2(3) (including the cases where it is applied mutatis mutandis pursuant 
to Article 24-4-2(4)) or Article 24-4-2(4)) as applied mutatis mutandis by 
replacing certain terms pursuant to Article 24-5-2"; and any other necessary 
technical replacement of terms shall be specified by a Cabinet Order. 

(2) Article 24-4-3 shall apply mutatis mutandis to cases where an amendment 
Confirmation Letter for a Confirmation Letter submitted under the preceding 
paragraph is submitted. In this case, necessary technical replacement of 
terms shall be specified by a Cabinet Order. 

 
Article 24-6 (Submission of Share Buyback Report) 
(1) A company which has issued share certificates listed in a Financial 

Instruments Exchange, share certificates specified by a Cabinet Order as 
those of which the state of distribution can be regarded as being equivalent to 
share certificates listed in a Financial Instruments Exchange or other 
Securities specified by a Cabinet Order (hereinafter collectively referred to as 
"Listed Share Certificates, etc." in this Article, Articles 27-22-2 to 27-22-4 and 
Article 167) shall, when a resolution of a shareholders meeting or board of 
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directors' meeting set forth in Article 156(1) of the Companies Act (including 
the cases where it is applied by replacing certain terms pursuant to Article 
165(3) of said Act) are made, submit a report which, pursuant to the 
provisions of a Cabinet Office Ordinance, states matters pertaining to the 
status of buyback of Listed Share Certificates, etc. issued by itself conducted 
based on the resolution of the shareholders meeting or board of directors' 
meeting (hereinafter referred to as the "Shareholders Meeting, etc." in this 
paragraph) during each month from the month which includes the day when 
the resolution of the Shareholders Meeting, etc. is made to the month which 
includes the day when the period set forth in Article 156(1)(iii) of said Act is 
to expire (each month is referred to as the "Reporting Month" in this 
paragraph) (including the cases where no buyback is conducted) and other 
matters specified by a Cabinet Office Ordinance as necessary and appropriate 
for the public interest or protection of investors to the Prime Minister by the 
15th day of the month following each Reporting Month. 

(2) Article 7, Article 9(1) and Article 10(1) shall apply mutatis mutandis to a 
report submitted under the preceding paragraph (hereinafter referred to as a 
"Share Buyback Report"), and Article 22 shall apply mutatis mutandis to 
cases where a Share Buyback Report contains any fake statement on 
important matters or lacks a statement an important matters that should be 
stated or on a material fact that is necessary for avoiding misunderstanding. 
In this case, the part "a statement set forth in Article 5(1) or in other 
documents required under Article 5(6), or there occurs any other circumstance 
provided for by a Cabinet Office Ordinance as that which requires amendment 
of such statement or such other documents for the public interest or 
protection of investors, during the period on or after the day when the 
notification was made under Article 4(1) or (2) but before the day when the 
notification is to take effect" and the terms "the person making the 
notification" and "an amendment" in Article 7 shall be deemed to be replaced 
with "a Share Buyback Report (meaning report to be submitted under Article 
24-6(1); hereinafter the same shall apply in this Article, Article 9(1), Article 
10(1) and Article 22), or there occurs any other circumstance provided for by a 
Cabinet Office Ordinance as that which requires amendment of a Share 
Buyback Report for the public interest or protection of investors," "the person 
submitting the Share Buyback Report" and "an amendment report," 
respectively; the terms "the person submitting them" and "an amendment" in 
Article 9(1) shall be deemed to be replaced with "the person submitting the 
Share Buyback Report" and "an amendment report," respectively; the terms 
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"the person submitting the Securities Registration Statement" and "to submit 
an amendment and may, when he/she finds it necessary, order the suspension 
of the effect of the notification made under Article 4(1) or (2)" in Article 10(1) 
shall be deemed to be replaced with "the person submitting the Share 
Buyback Report" and "to submit an amendment report," respectively; the term 
"persons specified in Article 21(1)(i) and (iii)" and the part "persons who have 
acquired the Securities issued by the person submitting the Securities 
Registration Statement not through Public Offering or Secondary 
Distribution" in Article 22(1) shall be deemed to be replaced with "person 
who, at the time of submission of the Share Buyback Report, is an Officer of 
the company having submitted the Share Buyback Report" and "persons who 
have acquired the Securities issued by the person submitting the Share 
Buyback Report," respectively; the terms "Article 21(2)(i) and (ii)" and "the 
preceding paragraph" in Article 22(2) shall be deemed to be replaced with 
"Article 21(2)(i)" and "the preceding paragraph as applied mutatis mutandis 
pursuant to Article 24-6(2)," respectively. 

(3) Article 6 shall apply mutatis mutandis to cases where a Share Buyback 
Report is submitted under the preceding paragraph and cases where an 
amendment report for Share Buyback Report is submitted under Article 7, 
Article 9(1) and Article 10(1) as applied mutatis mutandis pursuant to the 
preceding paragraph. 

 
Article 24-7 (Submission of Status Report of Parent Company, etc.) 
(1) A company which holds the majority of voting rights of another company 

being required to submit Annual Securities Reports under Article 24(1) 
(limited to those which have issued Securities listed in Article 24(1)(i) or (ii); 
such a company is referred to as "Subsidiary Company Submitting Annual 
Securities Reports" in paragraph (4) of this Article, paragraph (5) of the 
following Article and Article 27-30-10) or otherwise has a close relationship as 
specified by a Cabinet Order with another company being required to submit 
Annual Securities Reports (excluding companies which are required to submit 
Annual Securities Reports under Article 24(1) (including the cases where it is 
applied mutatis mutandis pursuant to Article 24(5); the same shall apply in 
the items of paragraph (4) of this Article) (including those which submitted 
Annual Securities Reports under Article 23-3(4) or specified by a Cabinet 
Office Ordinance); hereinafter referred to as a "Parent Company, etc." in this 
Article and paragraph (2) of the following Article, (4) and (5)) shall submit a 
report which, pursuant to the provisions of a Cabinet Office Ordinance, 
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specifies matters pertaining to persons who hold shares of the Parent 
Company, etc. and other matters specified by a Cabinet Office Ordinance as 
necessary and appropriate for the public interest or protection of investors for 
each business year of the Parent Company, etc. (or the period specified by a 
Cabinet Office Ordinance in cases where the Parent Company, etc. is the 
Issuer of Regulated Securities; hereinafter the same shall apply in this 
paragraph and the following paragraph) (hereinafter referred to as the 
"Status Report of Parent Company, etc.") to the Prime Minister within three 
months after the end of each business year (or, in cases where the Parent 
Company, etc. is a foreign company, within the period specified by a Cabinet 
Order as the period necessary and appropriate for the public interest or 
protection of investors); provided, however, that this shall not apply to cases 
where the Prime Minister approves pursuant to the provisions of a Cabinet 
Order that even if the company does not submit Status Report of Parent 
Company, etc., the public interest or protection of investors would not be 
impaired. 

(2) When a company which has been excluded from the application of the main 
clause of the preceding paragraph becomes a Parent Company, etc., the 
company shall submit, pursuant to the provisions of a Cabinet Office 
Ordinance, a Status Report of Parent Company, etc. pertaining to the 
business year immediately prior to the business year that includes the day 
when the company becomes a Parent Company, etc. to the Prime Minister 
without delay; provided, however, that this shall not apply to cases where the 
Prime Minister approves pursuant to the provisions of a Cabinet Order that 
even if the company does not submit a Status Report of Parent Company, etc., 
the public interest or protection of investors would not be impaired 

(3) Article 7, Article 9(1) and Article 10(1) shall apply mutatis mutandis to a 
Status Report of Parent Company, etc. In this case, the part "a statement set 
forth in Article 5(1) or in other documents required under Article 5(6), or 
there occurs any other circumstance provided for by a Cabinet Office 
Ordinance as that which requires amendment of said statement or said other 
documents for the public interest or protection of investors, during the period 
on or after the day on which the notification was made under Article 4(1) or 
(2) but before the day on which the notification is to take effect" in Article 7 
shall be deemed to be replaced with "a Status Report of Parent Company, etc. 
(meaning Status Report of Parent Company, etc. as provided for in Article 
24-7(1); the same shall apply hereinafter), or there occurs any other 
circumstance provided for by a Cabinet Office Ordinance as that which 
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requires amendment of a Status Report of Parent Company, etc. for the public 
interest or protection of investors"; the terms "the person making the 
notification" and "an amendment" in Article 7 shall be deemed to be replaced 
with "the person submitting the Status Report of Parent Company, etc." and 
"an amendment report," respectively; the terms "the person submitting them" 
and "an amendment" in Article 9(1) shall be deemed to be replaced with "the 
person submitting the Status Report of Parent Company, etc." and "an 
amendment report," respectively: the term "the person submitting the 
Securities Registration Statement"; and the part "to submit an amendment 
and may, when he/she finds necessary, order the suspension of the effect of 
the notification made under Article 4(1) or (2)" in Article 10(1)) shall be 
deemed to be replaced with "the person submitting the Status Report of 
Parent Company, etc." and "to submit an amendment report," respectively; 
and any other necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

(4) A Parent Company, etc. shall, when it submits a Status Report of Parent 
Company, etc. under the main clause of paragraph (1) or the main clause of 
paragraph (2) or submits an amendment report for a Status Report of Parent 
Company, etc. under Article 7, Article 9(1) and Article 10(1) as applied 
mutatis mutandis pursuant to the preceding paragraph, send a copy thereof to 
the Subsidiary Company Submitting Annual Securities Reports without delay, 
and also submit a copy thereof to the exchange or association specified in the 
following items for each kind of Securities set forth in the respective items: 
(i) Securities falling under the category specified in Article 24(1)(i): the 

Financial Instruments Exchange referred to in Article 24(1)(i); or 
(ii) Securities falling under the category specified in Article 24(1)(ii): the 

Authorized Financial Instruments Firms Association specified by a Cabinet 
Order. 

(5) Article 24(8), (9) and (11) to (13) shall apply mutatis mutandis to cases 
where a Parent Company, etc. which is a foreign company submits a Status 
Report of Parent Company, etc. In this case, the parts "a foreign company," ") 
(including foreign companies which have submitted Annual Securities Reports 
under Article 23-3(4); hereinafter referred as to "Reporting Foreign 
Company")," and "and are similar to Annual Securities Reports, etc. Disclosed 
in a Foreign State (meaning the state of having been made available for 
public inspection under laws and regulations under the foreign state 
(including the rules provided for by the operator of a Foreign Financial 
Instruments Market or other person specified by a Cabinet Office Ordinance); 
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the same shall apply hereinafter in Articles 24-4-7(6) and 24-5(7))" in Article 
24(8) shall be deemed to be replaced with "a Parent Company, etc. which is a 
foreign company (meaning Parent Company, etc. as defined by Article 24-7(1); 
hereinafter the same shall apply in this Article)," ")," and "and states the 
matters to be stated in the Status Report of Parent Company, etc.," 
respectively; the part "documents stating the matters specified by a Cabinet 
Office Ordinance as those necessary and appropriate for the public interest or 
protection of investors among the matters not stated in the Foreign Company 
Report, and other" in Article 24(9) shall be deemed to be replaced with 
"other"; and any other necessary technical replacement of terms shall be 
specified by a Cabinet Order. 

(6) The provisions of the preceding paragraphs shall apply mutatis mutandis to 
cases where the Parent Company, etc. is not a company. In this case, the 
parts "A company which holds the majority of voting rights," "otherwise has a 
close relationship as specified by a Cabinet Order" and "persons who hold 
shares of the Parent Company, etc." in paragraph (1) shall be deemed to be 
replaced with "A person other than company which holds the majority of 
voting rights," "is a person other than company who otherwise has a close 
relationship as specified by a Cabinet Order" and "equity investors of the 
Parent Company, etc. and other person," respectively; and the terms "a 
company" and "the company" in paragraph (2) shall be deemed to be replaced 
with "a person other than company" and "the person other than company," 
respectively; the term "which is a foreign company" in the preceding 
paragraph shall be deemed to be replaced with "which is a foreign person"; 
and any other necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

 
Article 25 (Public Inspection of Securities Registration Statement, etc.) 
(1) The Prime Minister shall, pursuant to the provisions of a Cabinet Office 

Ordinance, make documents listed in the following items available for public 
inspection for the period specified in the respective items from the day when 
he/she receives the document (for an amendment, Amended Shelf Registration 
Statement, amendment reports and amendment Confirmation Letter listed in 
the following items, the period specified in the respective items from the day 
when he/she receives the statements and documents attached thereto 
submitted under Article 5(1) and (6), the statement and documents attached 
thereto to which Article 5(4) is applicable, the Shelf Registration Statement 
and documents attached thereto, the Annual Securities Report and documents 
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attached thereto, the Confirmation Letter, the Internal Control Report and 
documents attached thereto, the Quarterly Securities Report, the Semiannual 
Securities Report, the Extraordinary Report, the Share Buyback Report, or 
the Status Report of Parent Company, etc. for which the amendment, 
Amended Shelf Registration Statement, amendment reports or amendment 
Confirmation Letter is submitted; and for a Confirmation Letter listed in item 
(v) and (ix) (limited to cases where confirmation by the Confirmation Letter is 
made for an amendment report submitted for an Annual Securities Report 
and documents attached thereto, an amendment report submitted for a 
Quarterly Securities Report or an amendment report submitted for a 
Semiannual Securities Report), the period specified in the respective items 
from the day when he/she receives the Annual Securities Report and 
documents attached thereto, the Quarterly Securities Report or the 
Semiannual Securities Report for which the amendment report is submitted): 
(i) a statement and documents attached thereto submitted under Article 5(1) 

and (6), and an amendment submitted for any of these documents (excluding 
statements and documents attached thereto, and amendments submitted for 
any of these documents, to which Article 5(4) is applicable): five years; 

(ii) a statement and documents attached thereto, and an amendment 
submitted for any of these documents, to which Article 5(4) is applicable: 
one year; 

(iii) a Shelf Registration Statement and documents attached thereto, Shelf 
Registration Supplements and documents attached thereto, and an 
Amended Shelf Registration Statement submitted for any of these 
documents: until the Shelf Registration Statement ceases to be effective; 

(iv) an Annual Securities Report and documents attached thereto, and an 
amendment report submitted for any of these documents: five years; 

(v) a Confirmation Letter submitted under Article 24-4-2 and an amendment 
Confirmation Letter submitted therefor: five years; 

(vi) an Internal Control Report and documents attached thereto, and an 
amendment report submitted for any of these documents: five years; 

(vii) a Quarterly Securities Report and an amendment report submitted 
therefor: three years; 

(viii) a Semiannual Securities Report and an amendment report submitted 
therefor: three years; 

(ix) a Confirmation Letter submitted under Article 24-4-2 as applied mutatis 
mutandis pursuant to Article 24-4-8 or Article 24-5-2, and an amendment 
Confirmation Letter submitted therefor: three years; 
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(x) an Extraordinary Report and an amendment report submitted therefor: 
one year; 

(xi) a Share Buyback Report and an amendment report submitted therefor: 
one year; and 

(xii) a Status Report of Parent Company, etc. and an amendment report 
submitted therefor: five years. 

(2) The Issuer of Securities shall, when he/she submits documents listed in 
items (i) to (xi) of the preceding paragraph or when his/her Parent Company, 
etc. submits documents listed in item (xii) of the preceding paragraph, keep a 
copy of these documents at his/her head office and principal branch offices 
and make these documents available for public inspection for the period from 
the day when these documents are submitted to the Prime Minister to the day 
when the period specified in the respective items of the preceding paragraph 
is elapsed, pursuant to the provisions of a Cabinet Office Ordinance. 

(3) A Financial Instruments Exchange and an Authorized Financial 
Instruments Firms Association specified by the Cabinet Order shall, pursuant 
to the provisions of a Cabinet Office Ordinance, keep copies of the documents 
submitted under Article 6 (including the cases where it is applied mutatis 
mutandis pursuant to Article 12, 23-12(1), Article 24(7), Article 24-2(3), 
Article 24-4-2(5) (including the cases where it is applied mutatis mutandis 
pursuant to Article 24-4-8(1) and Article 24-5-2(1)), Article 24-4-3(2) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
24-4-8(2) and Article 24-5-2(2)), Article 24-4-4(5), Article 24-4-5(2), Article 
24-4-7(5), Article 24-5(6) and Article 24-6(3); the same shall apply in 
paragraph (5)) and paragraph (4) of the preceding Article at their office and 
make copies of these documents listed in the items of paragraph (1) available 
for public inspection for the period from the day when the copies of these 
documents are submitted to the day when the period specified in the 
respective items is elapsed. 

(4) Notwithstanding the preceding three paragraphs, when the Issuer of 
Securities who submits documents listed in items (i) to (xi) of paragraph (1) or 
the Parent Company, etc. who submits documents listed in item (xii) of said 
paragraph submits an application that requires exclusion of part of the 
documents referred to in the preceding three paragraphs from making 
available for public inspection by reason of necessity to keep confidentiality of 
a business secret to the Prime Minister and the Prime Minister approves it, 
the part of the documents pertaining to the application shall not be made 
available for public inspection. 
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(5) When the Issuer of Securities or the Parent Company, etc. sends a copy of 
the documents listed in the items of paragraph (1) to the Subsidiary Company 
Submitting Annual Securities Reports or submits the copy to the Financial 
Instruments Exchange or an Authorized Financial Instruments Firms 
Association specified by a Cabinet Order under Article 6 or paragraph (4) of 
the preceding Article, if the Issuer of Securities or the Parent Company, etc. 
obtains approval under the preceding paragraph, the Issuer of Securities or 
the Parent Company, etc. may remove or delete the part of documents that is 
exempted from public inspection under the preceding paragraph from the 
documents to be send or submitted. 

 
Article 26 (Order for Production of Report by Person Who Submits Securities 

Registration Statement, etc. and Inspection on Such Person) 
When the Prime Minister finds it necessary and appropriate for the public 

interest or protection of investors, he/she may order the person who submits a 
Securities Registration Statement, Shelf Registration Statement, Annual 
Securities Report, Share Buyback Report or Status Report of Parent Company, 
etc. or an Underwriter of the Securities or other person concerned or witnesses 
to submit reports or materials that will be helpful, or have the officials inspect 
the books and documents or other articles held by these persons. 
 
Article 27 (Application Mutatis Mutandis of Relevant Provisions for Issuer Who 

is Not a Company) 
Article 2-2, Articles 5 to 13, Articles 15 to 24-5-2 and Articles 24-7 to the 

preceding Article shall apply mutatis mutandis to cases where the Issuer is not 
a company (with regard to application mutatis mutandis of Article 24(8) to (13), 
Article 24-2(4), Article 24-4-2(6) (including the cases where it is applied mutatis 
mutandis pursuant to Article 24-4-8(1) and Article 24-5-2(1)), Article 24-4-3(3), 
Article 24-4-4(6), Article 24-4-5(3), Article 24-4-7(6) to (11) and Article 24-5(7) 
to (12), limited to cases where the Issuer is a foreign person). In this case, "a 
foreign company" in Article 24(8) shall be deemed to be replaced with "a foreign 
person other than foreign company"; the term "Reporting Foreign Company" in 
Article 24(8), Article 24(10) to (13), Article 24-2(4), Article 24-4-7(6) and (8) to 
(11) and Article 24-5(7) and (9) to (12) shall be deemed to be replaced with 
"Reporting Foreign Person"; and any other necessary technical replacement of 
terms or other matters necessary for application of these provisions shall be 
specified by a Cabinet Order. 
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Chapter II-II Disclosure Required for Tender Offer 
 

Section 1 Tender Offer for Share Certificates, etc. by Person Other than 
Issuer 

 
Article 27-2 (Tender Offer for Share Certificates, etc. by Person Other than 

Issuer) 
(1) As for Shares, bonds with share option and other Securities specified by a 

Cabinet Order (hereinafter collectively referred to as "Share Certificates, etc." 
in this Chapter and Article 27-30-11 (excluding Article 27-30-11(4))) for which 
their Issuer is required to submit Annual Securities Reports, Purchase, etc. 
(meaning purchase or other type of acceptance of transfer for value of Share 
Certificates, etc. and including acts specified by a Cabinet Order as being 
similar to such acceptance; hereinafter the same shall apply in this Section) of 
them shall be made by means of a Tender Offer, if the Purchase, etc. is made 
by a person other than the Issuer and falls under any of the categories listed 
in the following items; provided, however, that this shall not apply to 
Purchase, etc. of Share Certificates, etc. conducted as exercise of share option 
by the holder thereof, Purchase, etc. of Share Certificates, etc. from Persons 
in Special Relationship with the person conducting Purchase, etc. of Share 
Certificates, etc.(limited to such persons specified in item (i) of paragraph (7) 
and specified by a Cabinet Office Ordinance) or other Purchase, etc. of Share 
Certificates, etc. so specified by a Cabinet Order: 
(i) Purchase, etc. of Share Certificates, etc. conducted outside of Financial 

Instruments Exchange Markets (excluding Purchase, etc. of Share 
Certificates, etc. conducted through transactions specified by a Cabinet 
Order as being equivalent to sales and purchase or the like of Securities 
conducted in Financial Instruments Exchange Markets and Purchase, etc. of 
Share Certificates, etc. which is specified by a Cabinet Order as Purchase, 
etc. from an extremely small number of persons) after which the Share 
Certificates, etc. Holding Rate of Share Certificates, etc. in possession 
(including cases specified by a Cabinet Order as equivalent to possession of 
Share Certificates, etc.; hereinafter the same shall apply in this Section) of 
the person who conducted the Purchase, etc. (or, in cases where there are 
Persons in Special Relationship with the person who conducted the 
Purchase, etc.(excluding Persons in Special Relationship specified in item (i) 
of paragraph (7) and specified by a Cabinet Office Ordinance), the Share 
Certificates, etc. Holding Rate calculated by adding the Share Certificates, 
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etc. Holding Rate of the Persons in Special Relationship to that for the 
person who conducted the Purchase, etc.; hereinafter the same shall apply 
in this paragraph) exceeds five percent; 

(ii) Purchase, etc. of Share Certificates, etc. conducted outside of Financial 
Instruments Exchange Markets (excluding Purchase, etc. of Share 
Certificates, etc. conducted through transactions specified by a Cabinet 
Order as being equivalent to sales and purchase or the like of Securities 
conducted in Financial Instruments Exchange Markets; the same shall 
apply in paragraph (iv)) which falls under the categories of Purchase, etc. of 
Share Certificates, etc. which is specified by a Cabinet Order as Purchase, 
etc. from an extremely small number of persons and after which the Share 
Certificates, etc. Holding Rate of Share Certificates, etc. in possession by 
the person who conducted the Purchase, etc. exceeds one third; 

(iii) Sales and purchase or the like of Securities conducted at Financial 
Instruments Exchange Markets through sales and purchase, etc. of Share 
Certificates, etc. using a method that is designated by the Prime Minister as 
a method other than the method of auction (such sales and purchase, etc. of 
Share Certificates, etc. are hereinafter referred to as "Specified Sales and 
Purchase, etc." in this paragraph) after which the Share Certificates, etc. 
Holding Rate of Share Certificates, etc. in possession by the person who 
conducted the Purchase, etc. exceeds one third; 

(iv) Purchase, etc. of Share Certificates, etc. in cases where acquisition of 
Share Certificates, etc. in excess of the proportion specified by a Cabinet 
Order during the period specified by a Cabinet Order not exceeding six 
months is made by Purchase, etc. of Share Certificates, etc. or Acquisition of 
Newly Issued Share Certificates, etc. (meaning acquisition of Share 
Certificates, etc. which is newly issued by its Issuer; hereinafter the same 
shall apply in this item) (in cases where such acquisition of Share 
Certificates, etc. is made by Purchase, etc. of Share Certificates, etc., 
limited to Purchase, etc. of Share Certificates, etc. in excess of the 
proportion specified by a Cabinet Order conducted through Specified Sales 
and Purchase, etc. or outside of Financial Instruments Exchange Markets 
(excluding that conducted by a Tender Offer)) and the Share Certificates, 
etc. Holding Rate of Share Certificates, etc. in possession by the person who 
conducted the Purchase, etc. of Share Certificates, etc. exceeds one third 
after the Purchase, etc. of Share Certificates, etc. or the Acquisition of 
Newly Issued Share Certificates, etc. (excluding those listed in the 
preceding three items); 
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(v) Purchase, etc. of Share Certificates, etc. to be made in excess of the 
proportion specified by a Cabinet Order during the period specified by a 
Cabinet Order not exceeding six months by a person other than the Issuer of 
the Share Certificates, etc. (limited to cases where the Share Certificates, 
etc. Holding Rate of Share Certificates, etc. in possession by the person 
exceeds one third) in cases where another person's Tender Offer is made for 
the Share Certificates, etc., (excluding those listed in the preceding items); 
and 

(vi) other Purchase, etc. of Share Certificates, etc. specified by a Cabinet 
Order as being equivalent to Purchase, etc. of Share Certificates, etc. listed 
in any of the preceding items. 

(2) Purchase, etc. of Share Certificates, etc. by means of Tender Offer required 
under the main clause of the preceding paragraph shall be made by setting a 
period for Purchase, etc. which may not exceed the period specified by a 
Cabinet Order. 

(3) When Purchase, etc. of Share Certificates, etc. is made by means of Tender 
Offer as required by the main clause of paragraph (1), the price for the 
Purchase, etc. (or, in cases where the Purchase, etc. is made by other type of 
acceptance of transfer for value than purchase, what is specified by a Cabinet 
Order as being equivalent to price for Purchase, etc.; hereinafter the same 
shall apply in this Section) shall be set on the same conditions for all offerees, 
pursuant to the provisions of a Cabinet Order. 

(4) When Purchase, etc. of Share Certificates, etc. is made by means of Tender 
Offer as required by the main clause of paragraph (1), management of Share 
Certificates, etc., payment for the Purchase, etc. and other affairs specified by 
a Cabinet Order shall be performed by a Financial Instruments Business 
Operator (limited to those engaged in Type I Financial Instruments Business 
as defined in Article 28(1); the same shall apply in Article 27-12(3)) or a Bank, 
etc. (meaning a bank, Cooperative Structured Financial Institution or other 
financial institution specified by a Cabinet Order; the same shall apply in 
Article 27-12(3)). 

(5) When Purchase, etc. of Share Certificates, etc. is made by means of Tender 
Offer as required by the main clause of paragraph (1), it shall be implemented 
pursuant to the conditions and methods specified by a Cabinet Order, in 
addition to what are prescribed in the preceding three paragraphs and other 
provisions of this Section. 

(6) The term "Tender Offer" as used in this Article means an act of soliciting 
offers for Purchase, etc. or Sales, etc. (meaning sales or other type of transfer 
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for value; hereinafter the same shall apply in this Section) of Share 
Certificates, etc. from many and unspecified persons through public notice, 
and making Purchase, etc. of Share Certificates, etc. outside of Financial 
Instruments Exchange Markets. 

(7) The term "Persons in Special Relationship" as used in paragraph (1) means 
the following persons: 
(i) persons having a shareholder relationship, family relationship or other 

special relationship specified by a Cabinet Order with the person conducting 
Purchase, etc. of Share Certificates, etc.; and 

(ii) persons having agreed with the person conducting Purchase, etc. of Share 
Certificates, etc. to jointly acquire or transfer the Share Certificates, etc. or 
to jointly exercise voting rights or other rights as shareholders of the Issuer 
of the Share Certificates, etc., or to transfer or accept transfer of the Share 
Certificates, etc. between them after the Purchase, etc. of the Share 
Certificates, etc. 

(8) The term "Share Certificates, etc. Holding Rate" as used in paragraph (1) 
means either of the following: 
(i) as for the person conducting Purchase, etc. of Share Certificates, etc., the 

rate obtained, pursuant to the provisions of a Cabinet Office Ordinance, by 
dividing the total of the number of the voting rights (meaning the number of 
voting rights represented by shares calculated pursuant to the provisions of 
a Cabinet Office Ordinance in the case of share certificates, or the number 
of voting rights represented by shares calculated by converting Securities 
other than share certificates into shares pursuant to the provisions of a 
Cabinet Office Ordinance in the case of Securities other than share 
certificates; hereinafter the same shall apply in this paragraph) pertaining 
to the Share Certificates, etc. in possession by that person (excluding those 
specified by a Cabinet Office Ordinance considering the manner of holding 
or other circumstances; hereinafter the same shall apply in this paragraph), 
by the number obtained by adding the total number of voting rights issued 
by the Issuer to the number of voting rights pertaining to bonds with share 
option or other Securities specified by a Cabinet Order issued by the Issuer 
and held by that person and Persons in Special Relationship with that 
person; or 

(ii) as for Persons in Special Relationship as defined in the preceding 
paragraph (excluding persons who fall under the category specified in item 
(ii) of the preceding paragraph and conduct Purchase, etc. of any Share 
Certificates, etc. issued by the Issuer of the Share Certificates, etc.), the 
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rate obtained, pursuant to the provisions of a Cabinet Office Ordinance, by 
dividing the total of the number of the voting rights pertaining to the Share 
Certificates, etc. in possession by that person, by the number obtained by 
adding the total number of voting rights issued by the Issuer to the number 
of voting rights pertaining to bonds with share option or other Securities 
specified by a Cabinet Order issued by the Issuer and held by that person 
and the person conducting the Purchase, etc. of the Share Certificates, etc. 
referred to in the preceding item. 

 
Article 27-3 (Public Notice for Commencing Tender Offer and Tender Offer 

Notification) 
(1) The person who is required under the main clause of paragraph (1) of the 

preceding Article to make Purchase, etc. of Share Certificates, etc. by means 
of Tender Offer provided for by Article 27-2(1) (hereinafter referred to as the 
"Tender Offer" in this Section) shall, pursuant to the provisions of a Cabinet 
Order, make a public notice of the purpose of the Tender Offer, the price for 
Purchase, etc., the Number of Share Certificates, etc. Planned to be 
Purchased (meaning the number of shares in the case of share certificates, or 
the number of shares calculated by converting Securities other than share 
certificates into shares pursuant to the provisions of a Cabinet Office 
Ordinance in the case of Securities other than share certificates; hereinafter 
the same shall apply in this Section), the period of Purchase, etc. and other 
matters specified by a Cabinet Office Ordinance with regard to the Tender 
Offer. In this case, when the period of Purchase, etc. is shorter than the 
period specified by a Cabinet Order, to the effect that the period of Purchase, 
etc. may be extended under Article 27-10(3) shall be clearly indicated in the 
public notice. 

(2) The person who makes a public notice under the preceding paragraph 
(hereinafter referred to as a "Public Notice for Commencing Tender Offer" in 
this Section) (such a person is hereinafter referred to as a "Tender Offeror" in 
this Section) shall, pursuant to the provisions of a Cabinet Office Ordinance, 
submit a document containing the following matters and documents specified 
by a Cabinet Office Ordinance as those to be attached thereto (hereinafter 
collectively referred to as the "Tender Offer Notification" in this Section and 
Articles 167, 197, 197-2) to the Prime Minister on the day when the Public 
Notice for Commencing Tender Offer is made; provided, however, that, if the 
day on which the Tender Offer Notification shall be submitted falls on a 
Sunday or other day specified by a Cabinet Office Ordinance, the Tender Offer 
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Notification shall be submitted on the following day: 
(i) the price for Purchase, etc., the Number of Share Certificates, etc. Planned 

to be Purchased, the period of Purchase, etc. (including the statement 
included in the public notice under the second sentence of the preceding 
paragraph), the transfer and other settlement procedures and other terms of 
Purchase, etc. set by the Tender Offeror (hereinafter collectively referred to 
as the "Terms of Purchase, etc." in this Section);  

(ii) details of the contract concluded for making Purchase, etc. of the Share 
Certificates, etc. pertaining to the Tender Offer not though the Tender Offer 
on or after the day when the Public Notice for Commencing Tender Offer is 
made, if any; and 

(iii) the purpose of the Tender Offer, the matters concerning the Tender 
Offeror and other matters specified by a Cabinet Office Ordinance. 

(3) The Tender Offeror, Persons in Special Relationship with the Tender Offeror 
(meaning Persons in Special Relationship as defined in Article 27-2(7); 
hereinafter the same shall apply in this Section), or other persons concerned 
as specified by a Cabinet Order (hereinafter collectively referred to as the 
"Tender Offeror, etc." in this Section) shall not conduct solicitation of offers 
for Sales, etc. or other acts pertaining to the Tender Offer specified by a 
Cabinet Order on and after the day following the day when the Public Notice 
for Commencing Tender Offer is made, unless the Tender Offeror submits the 
Tender Offer Notification to the Prime Minister. 

(4) The Tender Offeror shall, immediately after the submission of the Tender 
Offer Notification, send a copy of the Tender Offer Notification to the Issuer of 
the Share Certificates, etc. to which the Tender Offer is made (and the person 
who has already submitted a Tender Offer Notification with regard to any 
Share Certificates, etc. issued by the Issuer as of the day on which the Tender 
Offer Notification is submitted, if any), and, if the Share Certificates, etc. for 
which the Tender Offer is made falls under any of the categories listed in the 
following items, also send a copy of the Tender Offer Notification to the 
exchange or association specified in the following items for each kind of Share 
Certificates, etc. set forth in the respective items. In this case, matters 
necessary for sending of the copies shall be specified by a Cabinet Office 
Ordinance: 
(i) Share Certificates, etc. listed in a Financial Instruments Exchange: the 

Financial Instruments Exchange; and 
(ii) Share Certificates, etc. specified by a Cabinet Order as those of which the 

state of distribution can be regarded as being equivalent to Share 
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Certificates, etc. referred to in the preceding item: the Authorized Financial 
Instruments Firms Association specified by a Cabinet Order. 

 
Article 27-4 (Purchase, etc. in Which Securities are Delivered as the 

Consideration Therefor) 
(1) In the case of a Tender Offer in which Securities are to be delivered as the 

consideration of Purchase, etc., if Public Offering or Secondary Distribution of 
the Securities is subject to the main clause of Article 4(1) or the main clause 
of Article 4(2), the Tender Offeror, etc. shall not conduct solicitation of offers 
for Sales, etc. or other acts pertaining to the Tender Offer specified by a 
Cabinet Order unless the Issuer of the Securities has made a notification to 
the Prime Minister as provided by these provisions concurrently with 
submission of the Tender Offer Notification or an amendment therefor, except 
in the case referred to in the following paragraph. 

(2) In the case referred to in the preceding paragraph, if a Shelf Registration 
has been made for the Securities referred to in the preceding paragraph, the 
Tender Offeror, etc. shall not conduct solicitation of offers for Sales, etc. or 
other acts pertaining to the Tender Offer specified by a Cabinet Order unless 
the Shelf Registration has come into effect and the Shelf Registration Holder 
of the Securities has submitted the Shelf Registration Supplements to the 
Prime Minister concurrently with submission of the Tender Offer Notification 
or an amendment therefor. 

(3) Notwithstanding paragraph (2) of the preceding Article, in the case of a 
Tender Offer in which Securities are to be delivered as the consideration of 
Purchase, etc., if the notification under the main clause of Article 4(1) or the 
main clause of Article 4(2) has been made or the Shelf Registration 
Supplements have been submitted for the Securities, part of the matters to be 
stated in a Tender Offer Notification and documents to be attached thereto 
may be omitted as specified by a Cabinet Office Ordinance in the Tender Offer 
Notification to be submitted for the Tender Offer. 

 
Article 27-5 (Prohibition of Purchase, etc. Not through Tender Offer) 

A Tender Offeror, etc. shall not make Purchase, etc. of any Share Certificates, 
etc. issued by the Issuer of the Share Certificates, etc. pertaining to his/her 
Tender Offer not through the Tender Offer during the Tender Offer Period 
(meaning the period from the day when the Public Notice for Commencing 
Tender Offer is made to the last day of the period for the Purchase, etc. and 
including the extended period, if any; hereinafter the same shall apply in this 
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Section); provided, however, that this shall not apply to the following cases: 
(i) cases where the contract for making Purchase, etc. of Share Certificates, 

etc. issued by the Issuer of the Share Certificates, etc. not through the 
Tender Offer has been concluded before the Public Notice for Commencing 
Tender Offer and the existence and details of that contract are stated in the 
Tender Offer Notification; 

(ii) cases where a person who falls under the category of persons specified in 
Article 27-2(7)(i) (excluding the cases where such a person also falls under 
the category of persons specified in Article 27-2(7)(ii)) notifies the fact that 
he/she does not fall under the category of persons specified in Article 
27-2(7)(ii) to the Prime Minister pursuant to the provisions of a Cabinet 
Office Ordinance; or 

(iii) other cases so specified by a Cabinet Order. 
 

Article 27-6 (Changes in Terms of Purchase, etc. for Tender Offer) 
(1) A Tender Offeror shall not make any of the changes in the Terms of 

Purchase, etc. listed below: 
(i) to lower the price for Purchase, etc. (excluding those implemented in cases 

where the Public Notice for Commencing Tender Offer and the Tender Offer 
Notification states as one of the Terms of Purchase, etc. that the price for 
Purchase, etc. may be lowered according to standards specified by a Cabinet 
Office Ordinance if the Subject Company (meaning Subject Company 
defined in Article 27-10(1)) conducts share split or other act specified by a 
Cabinet Order during the Tender Offer Period.); 

(ii) to reduce the Number of Share Certificates, etc. Planned to be Purchased; 
(iii) to shorten the period for Purchase, etc.; or 
(iv) any other change in the Terms of Purchase, etc. specified by a Cabinet 

Order. 
(2) A Tender Offeror may make any change of the Terms of Purchase, etc. other 

than those specified in the items of the preceding paragraph. In this case, the 
Tender Offeror who intends to make such change shall give public notice of 
the details of the change in the Terms of Purchase, etc. (excluding the 
extension of the period for Purchase, etc. made under Article 27-10(3)) and 
other matters specified by a Cabinet Office Ordinance during the Tender Offer 
Period pursuant to the provisions of a Cabinet Order. 

(3) When it is difficult to give public notice required under the preceding 
paragraph by the last day of the Tender Offer Period, the Tender Offeror shall 
publicly announce the details and the matters specified in the preceding 
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paragraph pursuant to the provisions of a Cabinet Office Ordinance and give 
public notice as required under the preceding paragraph immediately after 
that. 

 
Article 27-7 (Amendment of Public Notice for Commencing Tender Offer) 
(1) A Tender Offeror who makes a Public Notice for Commencing Tender Offer 

(including public notice given under paragraph (2) or (3) of the preceding 
Article and public announcement made under Article 27-6 (3); the same shall 
apply in the following paragraph) shall, if he/she finds any deficiencies in 
formalities or a statement that contravenes the actual facts in the Public 
Notice for Commencing Tender Offer, amend it and give public notice of or 
publicly announce it pursuant to the provisions of a Cabinet Office Ordinance. 

(2) The Prime Minister may, when he/she finds the necessity to amend a Public 
Notice for Commencing Tender Offer, order the Tender Offeror who made the 
Public Notice for Commencing Tender Offer to give public notice of or publicly 
announce the amendment pursuant to the provisions of a Cabinet Office 
Ordinance by setting a time limit therefor. 

(3) The disposition under the preceding paragraph may not be given after the 
last day of the Tender Offer Period (including the period to be extended under 
paragraph (8) of the following Article). 

 
Article 27-8 (Submission of Amendment of Tender Offer Notification) 
(1) A Tender Offeror who has submitted a Tender Offer Notification (including 

amendment submitted therefor; hereinafter the same shall apply in this 
Article) shall, when he/she finds that the Tender Offer Notification contains 
deficiencies in formalities or a statement that contravenes the actual facts, or 
contains only an insufficient statement, or entirely lacks a statement on a 
material fact that should be stated or is necessary for avoiding 
misunderstanding, submit an amendment to the Prime Minister, pursuant to 
the provisions of a Cabinet Office Ordinance. 

(2) When there occurs any change in the Terms of Purchase, etc. (excluding the 
extension of the period for Purchase, etc. made under Article 27-10(3)) or in 
the important matters to be stated in a Tender Offer Notification, or any 
other circumstance specified by a Cabinet Office Ordinance as that which 
requires amendment of a Tender Offer Notification, during the period on or 
after the day on which the Tender Offer Notification was submitted but before 
the last day of the Tender Offer Period, the Tender Offeror who submitted the 
Tender Offer Notification shall immediately submit an amendment to the 
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Prime Minister pursuant to the provisions of a Cabinet Office Ordinance. 
(3) The Prime Minister may, when he/she believes that any of the following 

facts is clear, order the Tender Offeror who submitted the Tender Offer 
Notification to submit an amendment by setting a time limit therefor: 
(i) the fact that the Tender Offer Notification contains deficiencies in 

formalities; 
(ii) the fact that the Terms of Purchase, etc. stated in the Tender Offer 

Notification do not comply with the provisions of this Section; or  
(iii) the fact that the change in the Terms of Purchase, etc. stated in the 

amendment violates Article 27-6(1). 
(4) Except in cases where the provision of the preceding paragraph applies, the 

Prime Minister may, when he/she finds any of the following facts, order the 
Tender Offeror who submitted the Tender Offer Notification to submit an 
amendment by setting a time limit therefor. In this case, a hearing shall be 
held irrespective of the categories of procedures for hearing statements of 
opinion under Article 13(1) of the Administrative Procedure Act: 
(i) the fact that the Tender Offer Notification contains any fake statement on 

important matters; or  
(ii) the fact that the Tender Offer Notification lacks a statement on any 

important matters that should be stated or on a material fact that is 
necessary for avoiding misunderstanding. 

(5) The disposition under paragraph (3) may not be given after the last day of 
the Tender Offer Period (including the period to be extended under paragraph 
(8); the same shall apply in paragraph (7)) (or, in the cases of the disposition 
resulting in the submission of an amendment after the last day of the Tender 
Offer Period, after the day when five years have elapsed from the day 
following the last day), and the disposition under the preceding paragraph 
may not be given after the day when five years have elapsed from the day 
following the last day. 

(6) Article 27-3(4) shall apply mutatis mutandis to cases where an amendment 
is submitted under the provisions of paragraph (1) to (4). 

(7) In cases where a disposition under paragraph (3) or (4) is given during the 
Tender Offer Period, the Tender Offeror, etc. shall not conduct solicitation of 
offers for Sales, etc. or other acts pertaining to the Tender Offer specified by a 
Cabinet Order before the amendment required by the disposition is submitted. 

(8) In cases where an amendment is submitted under paragraph (1) or (2) or an 
order to submit an amendment is given under paragraph (3) or (4) during the 
Tender Offer Period, except in the cases specified by a Cabinet Office 
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Ordinance, the Tender Offeror shall extend the period for Purchase, etc. for 
his/her Tender Offer by a period specified by a Cabinet Office Ordinance and 
give public notice of, or publicly announce, to that effect without delay 
pursuant to the provisions of a Cabinet Office Ordinance. 

(9) In cases where extension of the period for Purchase, etc. for a Tender Offer 
is required under the preceding paragraph, the Tender Offeror shall not make 
transfer of the Share Certificates, etc. pertaining to the Tender Offer or 
conduct other settlement procedures of the Tender Offer before the last day of 
the period to be extended. 

(10) Article 27-5 shall apply mutatis mutandis to the period ending on the last 
day of the period for Purchase, etc. of the Tender Offer to be extended under 
paragraph (8). 

(11) When the Tender Offeror submits an amendment under the provisions of 
paragraphs (1) to (4), he/she shall give public notice of the descriptions in the 
amendment made pertaining to those in the Tender Offer Notification 
pursuant to the provisions of a Cabinet Order, or publicly announce the same 
pursuant to the provisions of a Cabinet Office Ordinance; provided, however, 
that this shall not apply to the cases where public notice under Article 27-6(2) 
or public notice and public announcement under Article 27-6(3) has already 
been made or where the amendment is submitted under paragraph (1) and 
falls under the category specified by a Cabinet Office Ordinance as an 
amendment submitted for only a minor change. 

(12) The preceding Article shall apply mutatis mutandis to public notice or 
public announcement required under paragraph (8) or the preceding 
paragraph. 

 
Article 27-9 (Preparation and Delivery of Tender Offer Statement, etc.) 
(1) A Tender Offeror shall prepare a document that states the matters specified 

by a Cabinet Office Ordinance from among the matters to be stated in a 
Tender Offer Notification and the matters specified by a Cabinet Office 
Ordinance as necessary and appropriate for the public interest or protection 
of investors (hereinafter referred to as a "Tender Offer Statement" in this 
Chapter and Articles 197-2 and 200) pursuant to the provisions of a Cabinet 
Office Ordinance. 

(2) A Tender Offeror shall, when he/she conducts Purchase, etc. of Share 
Certificates, etc. by means of the Tender Offer, deliver the Tender Offer 
Statement to the person who intends to conduct Sales, etc. of the Share 
Certificates, etc., pursuant to the provisions of a Cabinet Office Ordinance. 
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(3) A Tender Offeror shall, when he/she submits an amendment under the 
provisions of paragraph (1) to (4) inclusive of the preceding Article, amend the 
Tender Offer Statement without delay pursuant to the provisions of a Cabinet 
Office Ordinance and shall deliver the amended Tender Offer Statement to 
the person to which the Tender Offer Statement has already been delivered. 

 
Article 27-10 (Submission of Subject Company's Position Statement, Tender 

Offeror's Answer, etc.) 
(1) The Issuer of the Share Certificates, etc. for which a Tender Offer is 

commenced (hereinafter referred to as the "Subject Company" in this Section 
and Article 27-30-11(3)) shall, pursuant to the provisions of a Cabinet Office 
Ordinance, submit a document which states its opinion on the Tender Offer 
and other matters specified by a Cabinet Office Ordinance (hereinafter 
referred to as the "Subject Company's Position Statement") to the Prime 
Minister within a period specified by a Cabinet Order from the date when the 
Public Notice for Commencing Tender Offer is made. 

(2) The Subject Company may contain the following matters in the Subject 
Company's Position Statement in addition to its opinion on the Tender Offer: 
(i) questions to the Tender Offeror; or 
(ii) a request for extension of the period for Purchase, etc. indicated in the 

Public Notice for Commencing Tender Offer to the period specified by a 
Cabinet Order (limited to cases where the period for Purchase, etc. is 
shorter than the period specified by a Cabinet Order). 

(3) When the request set forth in item (ii) of the preceding paragraph is made in 
the Subject Company's Position Statement under the preceding paragraph 
and the Prime Minister makes the Subject Company's Position Statement 
available for public inspection under Article 27-14(1), the Tender Offeror shall 
extend the period for Purchase, etc. to the period specified by a Cabinet 
Order. 

(4) When the Subject Company makes the request set forth in item (ii) of 
paragraph (2) in the Subject Company's Position Statement under paragraph 
(2), it shall, pursuant to the provisions of a Cabinet Order, give public notice 
of the period for Purchase, etc. after the extension under the preceding 
paragraph and the other matters specified by a Cabinet Office Ordinance on 
or before the day following the last day of the period set forth in paragraph 
(1). 

(5) The Subject Company who makes the public notice as provided for in the 
preceding paragraph (hereinafter referred to as the "Public Notice of Request 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 109 -

for Period Extension" in the following paragraph) shall, if it finds any 
deficiencies in formalities or a statement that contravenes the actual facts 
therein, amend it and give public notice of or publicly announce it pursuant to 
the provisions of a Cabinet Office Ordinance. 

(6) The Prime Minister may, when he/she finds the necessity to amend the 
Public Notice of Request for Period Extension, order the Subject Company 
who makes it to give public notice of or publicly announce the amendment 
pursuant to the provisions of a Cabinet Office Ordinance by setting a time 
limit therefor. 

(7) The disposition under the preceding paragraph may not be given after the 
last day of the Tender Offer Period (including the period to be extended under 
Article 27-8(8)). 

(8) Article 27-8(1) to (5) inclusive (excluding Article 27-8(3)(ii) and (iii)) shall 
apply mutatis mutandis to the Subject Company's Position Statement. In this 
case, the terms "Tender Offeror" and "amendment" in Article 27-8(1) shall be 
deemed to be replaced with "the Subject Company as defined in Article 
27-10(1)" and "amendment report," respectively; the terms "change in the 
Terms of Purchase, etc.," "Tender Offeror" and "amendment" in Article 27-8(2) 
shall be deemed to be replaced with "change in opinion on the Tender Offer," 
"the Subject Company defined in Article 27-10(1)" and "amendment report," 
respectively; the terms "Tender Offeror" and "amendment" in Article 27-8(3) 
and (4) shall be deemed to be replaced with "the Subject Company defined in 
Article 27-10(1)" and "amendment report," respectively; and the terms "The 
disposition under paragraph (3)," "amendment" and "the disposition under the 
preceding paragraph" shall be deemed to be replaced with "The disposition 
under paragraph (3) as applied mutatis mutandis pursuant to Article 
27-10(8)," "amendment report" and "the disposition under the preceding 
paragraph as applied mutatis mutandis pursuant to Article 27-10(8)," 
respectively. 

(9) The Subject Company of a Tender Offer shall, immediately after the 
submission of the Subject Company's Position Statement, send a copy of the 
Subject Company's Position Statement to the Tender Offeror of the Tender 
Offer (and the person who has already submitted a Tender Offer Notification 
with regard to any Share Certificates, etc. issued by the Subject Company as 
of the day on which the Subject Company's Position Statement is submitted, if 
any), and, if the Share Certificates, etc. for which the Tender Offer is made 
fall under any of the categories listed in the items of Article 27-3(4), also send 
a copy of the Subject Company's Position Statement to the exchange or 
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association specified in these items for each kind of Securities set forth in the 
respective items. 

(10) The preceding paragraph shall apply mutatis mutandis to cases where an 
amendment report is submitted under Article 27-8(1) to (4) inclusive as 
applied mutatis mutandis pursuant to paragraph (8). 

(11) When the Subject Company enters a question set forth in item (i) of 
paragraph (2) in the Subject Company's Position Statement, the Tender 
Offeror who receives the copy of the Subject Company's Position Statement 
under paragraph (9) shall, pursuant to the provisions of a Cabinet Office 
Ordinance, submit a document which states an answer to the question (or, if 
he/she finds that it is not necessary to answer the question, the reason why 
he/she finds so) and other matters specified by a Cabinet Office Ordinance 
(hereinafter referred to as the "Tender Offeror's Answer") to the Prime 
Minister within a period specified by a Cabinet Order from the date when 
he/she receives the copy of the Subject Company's Position Statement. 

(12) Article 27-8(1) to (5) inclusive (excluding Article 27-8(3)(ii) and (iii)) shall 
apply mutatis mutandis to the Tender Offeror's Answer. In this case, the term 
"amendment" in Article 27-8(1) shall be deemed to be replaced with 
"amendment report"; the terms "change in the Terms of Purchase, etc." and 
"amendment" in Article 27-8(2) shall be deemed to be replaced with "change in 
the answer" and "amendment report," respectively; the term "amendment" in 
Article 27-8(3) and (4) shall be deemed to be replaced with "amendment 
report"; and the terms "The disposition under paragraph (3)," "amendment" 
and "the disposition under the preceding paragraph" shall be deemed to be 
replaced with "The disposition under paragraph (3) as applied mutatis 
mutandis pursuant to Article 27-10(12)," "amendment report" and "the 
disposition under the preceding paragraph as applied mutatis mutandis 
pursuant to Article 27-10(12)," respectively. 

(13) The Tender Offeror shall, immediately after the submission of the Tender 
Offeror's Answer, send a copy of the Tender Offeror's Answer to the Subject 
Company (and the person who has already submitted a Tender Offer 
Notification with regard to any Share Certificates, etc. issued by the Subject 
Company as of the day on which the Tender Offeror's Answer is submitted, if 
any), and, if the Share Certificates, etc. for which the Tender Offer is made 
fall under any of the categories listed in the items of Article 27-3(4), also send 
a copy of the Tender Offeror's Answer to the exchange or association specified 
in these items for each kind of Securities set forth in the respective items. 

(14) The preceding paragraph shall apply mutatis mutandis to cases where an 
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amendment report is submitted under Article 27-8(1) to (4) inclusive as 
applied mutatis mutandis pursuant to paragraph (12). 

 
Article 27-11 (Withdrawal, etc. of Tender Offer and Cancellation of Contracts by 

Tender Offeror) 
(1) A Tender Offeror may not withdraw offers or cancel contracts pertaining to 

the Tender Offer (hereinafter collectively referred to as "Withdrawal, etc. of 
Tender Offer") after having once made the Public Notice for Commencing 
Tender Offer; provided, however, that this shall not apply in cases where the 
Tender Offeror states as one of the Terms of Purchase, etc. in the Public 
Notice for Commencing Tender Offer and Tender Offer Notification that the 
Tender Offer may be withdrawn if there occurs any important change in the 
business or property of the Issuer of the Share Certificates, etc. for which the 
Tender Offer is made or its Subsidiary (meaning Subsidiary as defined in 
Article 2(iii) of the Companies Act) or there occurs any other circumstance 
that would significantly impede the achievement of the purpose of the Tender 
Offer (limited to those specified by a Cabinet Order), or where a decision of 
commencement of bankruptcy proceedings is made against the Tender Offeror 
or there occurs any other material change in circumstances as specified by a 
Cabinet Order. 

(2) The Tender Offer shall, when making Withdrawal, etc. of Tender Offer under 
the proviso to the preceding paragraph, give public notice of his/her intention 
of Withdrawal, etc. of Tender Offer, the reason thereof and other matters 
specified by a Cabinet Office Ordinance on or before the last day of the Tender 
Offer Period, pursuant to the provisions of a Cabinet Order; provided, 
however, that when it is difficult to give such public notice on or before the 
last day of the Tender Offer Period, the Tender Offeror shall publicly 
announce the matters to be stated in the public notice pursuant to the 
provisions of a Cabinet Office Ordinance and give the public notice 
immediately after that. 

(3) The person who gives public notice or public announcement under the 
preceding paragraph shall, pursuant to the provisions of a Cabinet Office 
Ordinance, submit a document which states the matters to be stated in the 
public notice under the preceding paragraph and other matters specified by a 
Cabinet Office Ordinance (hereinafter referred to as the "Written Withdrawal 
of Tender Offer" in this Section and Articles 167, 197 and 197-2) to the Prime 
Minister on the day on which he/she gives the public notice or public 
announcement. 
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(4) Article 27-3(4) shall apply mutatis mutandis to the Written Withdrawal of 
Tender Offer. In this case, the term "the Issuer of the Share Certificates, etc. 
to which the Tender Offer is made (and the person who has already submitted 
a Tender Offer Notification with regard to any Share Certificates, etc. issued 
by the Issuer as of the day on which the Tender Offer Notification is 
submitted, if any)" in Article 27-3(4) shall be deemed to be replaced with "the 
Issuer of the Share Certificates, etc. to which the Tender Offer is made." 

(5) Withdrawal, etc. of Tender Offer shall come into effect only when the public 
notice under paragraph (2) is given. In this case, the Withdrawal, etc. of 
Tender Offer shall come into effect at the time when the public notice is given 
(or at the time when the public announcement is made in cases where the 
public announcement and the public notice are given under the proviso to 
paragraph (2)). 

 
Article 27-12 (Cancellation of Contract by Accepting Shareholder, etc.) 
(1) An Accepting Shareholder, etc. (meaning a person who accepts the offer for 

Purchase, etc. of Share Certificates, etc. made in the Tender Offer or who 
makes an offer for Sales, etc. of Share Certificates, etc. for which the Tender 
Offer is made; hereinafter the same shall apply in this Section) may cancel 
the contract pertaining to the Tender Offer at any time during the Tender 
Offer Period (including the period to be extended under Article 27-8(8); the 
same shall apply in paragraphs (1) and (4) of the following Article, 27-14(1) 
and 27-21(1) and (2)). 

(2) Where the Tender Offeror states as one of the Terms of Purchase, etc. in the 
Public Notice for Commencing Tender Offer and Tender Offer Notification 
that cancellation of contract pertaining to the Tender Offer shall be made by a 
method specified by a Cabinet Order, any cancellation of contract by an 
Accepting Shareholder, etc. under the preceding paragraph shall be made by 
that method. In this case, the cancellation of contract shall come into effect at 
the time specified by a Cabinet Order. 

(3) Even where an Accepting Shareholder, etc. cancels the contract under 
paragraph (1), the Tender Offeror may not request the Accepting Shareholder, 
etc. to pay damages or penalty and, if the Tender Offeror has a Financial 
Instruments Business Operator or a Bank, etc. manage the Share Certificates, 
etc. Offered to Sell (meaning Share Certificates, etc. which the Accepting 
Shareholder, etc. make Sales, etc. in response to the Tender Offer; hereinafter 
the same shall apply in this Section), shall bear the cost required for return of 
the Share Certificates, etc. Offered to Sell. 
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Article 27-13 (Public Notice of the Number of Share Certificates, etc. Offered to 
Sell and Submission of Tender Offer Report) 

(1) A Tender Offeror shall, pursuant to the provisions of a Cabinet Order, give 
public notice of, or publicly announce, the number of the Share Certificates, 
etc. Offered to Sell and other matters specified by a Cabinet Office Ordinance 
on the day following the last day of the Tender Offer Period; provided, 
however, that this shall not apply to cases where the public notice under 
Article 27-11(2) has been given. 

(2) A Tender Offeror who gives the public notice or public announcement under 
the main clause of the preceding paragraph shall, pursuant to the provisions 
of a Cabinet Office Ordinance, submit a document which states the matters to 
be stated in the public notice or public announcement under the preceding 
paragraph and other matters specified by a Cabinet Office Ordinance 
(hereinafter referred to as a "Tender Offer Report" in this Section and Articles 
197 and 197-2) to the Prime Minister on the day on which he/she gives the 
public notice or public announcement. 

(3) Article 27-3(4) and Article 27-8(1) to (6) inclusive shall apply mutatis 
mutandis to a Tender Offer Report. In this case, the part "the Issuer of the 
Share Certificates, etc. to which the Tender Offer is made (and the person 
who has already submitted a Tender Offer Notification with regard to any 
Share Certificates, etc. issued by the Issuer as of the day on which the Tender 
Offer Notification is submitted, if any)" in Article 27-3(4) shall be deemed to 
be replaced with "the Issuer"; the term "amendment" in Article 27-8(1) shall 
be deemed to be replaced with "amendment report"; the part "there occurs any 
change in the Terms of Purchase, etc. (excluding the extension of the period 
for Purchase, etc. made under Article 27-10(3)) or in the important matters to 
be stated in a Tender Offer Notification, or any other circumstance specified 
for by a Cabinet Office Ordinance as that which requires amendment of a 
Tender Offer Notification," "submitted but before the last day of the Tender 
Offer Period" and the term "amendment" in Article 27-8(2) shall be deemed to 
be replaced with "the number of Share Certificates, etc. of which Purchase, 
etc. is to be made is fixed by the Method of Proportional Distribution set forth 
in Article 27-13(5)," "submitted" and "amendment report"; the terms 
"amendment," "the Terms of Purchase, etc.," "the provisions of this Section," 
"the change in the Terms of Purchase, etc.," and "violates Article 27-6(1)" in 
Article 27-8(3) shall be deemed to be replaced with "amendment report," 
"delivery and other settlement methods," "Article 27-13(4) and (5)," "the result 
of calculation for deciding the number of Share Certificates, etc. of which 
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Purchase, etc. is to be made," and "contravenes the method of proportional 
distribution specified by a Cabinet Office Ordinance set forth in Article 
27-13(5)," respectively; the term "amendment" in Article 27-8(4) shall be 
deemed to be replaced with "amendment report"; the parts "disposition under 
paragraph (3)" and "the last day of the Tender Offer Period (including the 
period to be extended under paragraph (8); the same shall apply in paragraph 
(7)) (or, in the cases of the disposition resulting in the submission of an 
amendment report after the last day of the Tender Offer Period, after the day 
when five years have elapsed from the day following the last day), and the 
disposition under the preceding paragraph may not be given after the day 
when five years have elapsed from the day following the last day." in Article 
27-8(5) shall be deemed to be replaced with "disposition under paragraph (3) 
and the preceding paragraph as applied mutatis mutandis pursuant to Article 
27-13(3)" and "the day when five years have elapsed from the day following 
the last day of the Tender Offer Period," respectively; and the terms 
"amendment" and "paragraphs (1) to (4) inclusive" in Article 27-8(4) shall be 
deemed to be replaced with "amendment report" and "paragraphs (1) to (4) 
inclusive as applied mutatis mutandis pursuant to Article 27-13(3)," 
respectively. 

(4) A Tender Offeror shall conduct transfer of Share Certificates, etc. and other 
settlement procedures with regard to all of the Share Certificates, etc. Offered 
to Sell pursuant to the Terms of Purchase, etc. stated in the Public Notice for 
Commencing Tender Offer and Tender Offer Notification (or, if the Terms of 
Purchase, etc. have been changed by the public notice under Article 27-6(2) or 
the public announcement and public notice under Article 27-6(3), the Terms of 
Purchase, etc. after the change), except in cases where the Tender Offeror 
makes Withdrawal, etc. of Tender Offer with regard to all of the Share 
Certificates, etc. Offered to Sell during the Tender Offer Period under the 
proviso to Article 27-11(1) or where the Tender Offeror states any of the 
following as one of the Terms of Purchase, etc. in the Public Notice for 
Commencing Tender Offer and Tender Offer Notification (with regard to the 
term specified in item (ii), limited to cases where the Share Certificates, etc. 
Holding Rate (meaning Share Certificates, etc. Holding Rate as defined in 
Article 27-2(8)) of Share Certificates, etc. in possession by the Tender Offeror 
after the Tender Offer, or, in cases where there are Persons in Special 
Relationship as specified in Article 27-2(1)(i) with the Tender Offeror, the 
Share Certificates, etc. Holding Rate calculated by adding the Share 
Certificates, etc. Holding Rate of the Persons in Special Relationship as 
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defined in Article 27-2(8) to that for the person who conducted the Purchase, 
etc.) will not exceed the rate specified by a Cabinet Order): 
(i) if the total number of Share Certificates, etc. Offered to Sell does not reach 

the number of Share Certificates, etc. designated in advance in the Public 
Notice for Commencing Tender Offer and Tender Offer Notification as the 
Number of Share Certificates, etc. Planned to be Purchased or a part of it, 
the Tender Offeror will not make Purchase, etc. of any of the Share 
Certificates, etc. Offered to Sell; or 

(ii) if the total number of Share Certificates, etc. Offered to Sell exceeds the 
Number of Share Certificates, etc. Planned to be Purchased, the Tender 
Offeror will not make Purchase, etc. of the Share Certificates, etc. Offered 
to Sell in excess of the Number of Share Certificates, etc. Planned to be 
Purchased. 

(5) When the term specified in item (ii) of the preceding paragraph has been 
imposed, if the total number of Share Certificates, etc. Offered to Sell exceeds 
the Number of Share Certificates, etc. Planned to be Purchased, the Tender 
Offeror shall conduct transfer of Share Certificates, etc. and other settlement 
procedures using the method of proportional distribution as specified by a 
Cabinet Office Ordinance (hereinafter referred to as the "Method of 
Proportional Distribution" in this Section). 

 
Article 27-14 (Public Inspection of Tender Offer Notification, etc.) 
(1) The Prime Minister shall, pursuant to the provisions of a Cabinet Office 

Ordinance, make the Tender Offer Notification (including amendments 
thereof; the same shall apply in paragraph (1) of the following Article) and the 
Written Withdrawal of Tender Offer as well as the Tender Offer Report, the 
Subject Company's Position Statement and the Tender Offeror's Answer 
(including amendment reports thereof; the same shall apply in paragraph (1) 
of the following Article) available for public inspection for the period from the 
day when he/she accepts them to the day when five years have passed since 
the day following the last day of the Tender Offer Period of the Tender Offer. 

(2) The person who submits the documents referred to in the preceding 
paragraph shall, pursuant to the provisions of a Cabinet Office Ordinance, 
keep a copy of these documents at his/her head office or principal office and 
make them available for public inspection for the period during which these 
documents are made available for public inspection by the Prime Minister 
under the preceding paragraph. 

(3) The Financial Instruments Exchanges and the Authorized Financial 
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Instruments Firms Association specified by a Cabinet Order shall, pursuant 
to the provisions of a Cabinet Office Ordinance, keep a copy of the documents 
which they receive under Article 27-3(4) (including the cases where it is 
applied mutatis mutandis pursuant to Articles 27-8(6), 27-11(4) and 
paragraph (3) of the preceding Article), Article 27-10(9) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-10(10)) and 
Article 27-10(13) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-10(14)) at their office and make them available for 
public inspection for the period during which the documents referred to in 
paragraph (1) are made available for public inspection by the Prime Minister 
under preceding paragraph (1). 

(4) In addition to what is provided for in the preceding three paragraphs, 
matters necessary for public inspection prescribed in paragraph (1) shall be 
specified by a Cabinet Office Ordinance. 

 
Article 27-15 (Prohibition of Presuming Veracity of Tender Offer Notification, 

etc.) 
(1) No person may presume, from the fact that a Tender Offer Notification, 

Written Withdrawal of Tender Offer, Tender Offer Report, Subject Company's 
Position Statement or Tender Offeror's Answer is accepted by the Prime 
Minister, that the Prime Minister finds that any and every statement 
contained in these documents are true and accurate and these documents do 
not lack any statement on any important matters. 

(2) The Tender Offeror, etc. and the Subject Company may not make any 
indication which violates the preceding paragraph. 

 
Article 27-16 (Liability for Damages for Violation of Relevant Provision 

Pertaining to Tender Offer) 
Article 16 shall apply mutatis mutandis to a person who conducts any act 

specified by the Cabinet Office Ordinance in violation of Article 27-3(3) or 
27-8(7) or conducts Purchase, etc. of Share Certificates, etc. in violation of 
Article 27-9(2) or (3). In this case, the term "the person who acquires the 
Securities" in Article 16 shall be deemed to be replaced with "the person who 
makes Sales, etc. of the Share Certificates, etc. in response to the Tender Offer." 
 
Article 27-17 
(1) A Tender Offeror, etc. who makes Purchase, etc. of Share Certificates, etc. in 

violation of Article 27-5 (including the cases where it is applied mutatis 
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mutandis pursuant to Article 27-8(10); hereinafter the same shall apply in 
this paragraph) shall be held liable to compensate damage sustained by a 
person who makes Sales, etc. of the Share Certificates, etc. in response to the 
Tender Offer (excluding a person who makes Sales, etc. of the Share 
Certificates, etc. to which Article 27-5 is applicable and a person who belongs 
to the part of persons referred to in paragraph (2), item (i) of the following 
Article). 

(2) The amount of damages to be paid under the preceding paragraph shall be 
the amount calculated by multiplying the difference between the price 
(including the provision of profit equivalent thereto; in cases where two or 
more prices are used for the Purchases, etc., the most favorable price) paid by 
the Tender Offeror, etc. for the Purchase, etc. referred to in the preceding 
paragraph and the Tender Offer Price (meaning the price for Purchase, etc. 
stated in the Public Notice for Commencing Tender Offer and Tender Offer 
Notification, or, if the price for Purchase, etc. is changed by public notice or 
public announcement under Article 27-6(2) or (3), the price after the change; 
hereinafter the same shall apply in this Section), by the number of Share 
Certificates, etc. Offered to Sell by the person who is entitled to claim 
damages under the preceding paragraph (excluding those which the person 
cannot make Sales, etc. of as a result of the Method of Proportional 
Distribution; the same shall apply in paragraph (2) of the following Article 
and Article 27-20(2)). 

 
Article 27-18 
(1) A person who conducts transfer or other settlement procedures for Purchase, 

etc. of Share Certificates, etc. by means of Tender Offer in violation of Article 
27-13(4) (hereinafter referred to as a "Tender Offer Purchaser" in this Article) 
shall be held liable to compensate damage sustained by the person who makes 
Sales, etc. of Share Certificates, etc. in response to the Tender Offer (in the 
case specified in item (i) of the following paragraph, excluding a person who 
makes Sales, etc. at a price (including the provision of profit equivalent 
thereto; hereinafter the same shall apply in this Article) more favorable than 
the Tender Offer Price; and in the case specified in item (ii) of the following 
paragraph, including a person who cannot make Sales, etc. of Share 
Certificates, etc. as a result of the Tender Offer Purchaser's use of the 
different method referred to in that item (ii)). 

(2) In the cases referred to in the following items, the amount of damages to be 
paid under the preceding paragraph shall be the amount specified by the 
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respective items: 
(i) in the case where the Tender Offer Purchaser makes Purchase, etc. at a 

price more favorable than the Tender Offer Price only from a part of persons 
who make Sales, etc. of the Share Certificates, etc. in response to the 
Tender Offer: the amount calculated by multiplying the difference between 
the favorable price (in cases where two or more favorable prices are used for 
the Purchases, etc., the most favorable price) and the Tender Offer Price by 
the number of Share Certificates, etc. Offered to Sell by the person entitled 
to claim damages under the preceding paragraph; and 

(ii) in the case where the Tender Offer Purchaser makes Purchase, etc. of the 
Share Certificates, etc. using a method different from the method of 
proportional distribution stated in the Tender Offer Notification: the 
amount calculated by multiplying the difference between the number of the 
Share Certificates, etc. of which Purchase, etc. should be made by the 
Tender Offer Purchaser from the person entitled to claim damages under 
the preceding paragraph if the Tender Offer Purchaser uses the method of 
proportional distribution and the number of Share Certificates, etc. of which 
Purchase, etc. was actually made by the Tender Offer Purchaser from the 
person entitled to claim damages (in cases where the Tender Offer 
Purchaser did not make Purchase, etc. of any of Share Certificates, etc. from 
the person entitled to claim damages, the number of the Share Certificates, 
etc. of which Purchase, etc. should be made by the Tender Offer Purchaser 
from the person entitled to claim damages if the method of proportional 
distribution is used) by the difference between the Tender Offer Price (or 
the price paid by the Tender Offeror as specified in Article 27-17(2) in the 
case where paragraph (1) of the preceding Article is also applicable, the 
favorable price referred to in the preceding item in the case where the 
preceding item is also applicable, or the more favorable one between them in 
the case where both Article 27-17(1) and the preceding item are also 
applicable) and the market price of the Share Certificates, etc. at the time 
when the damages are claimed under the preceding paragraph (or estimated 
disposal price in the case where there is no market price for the Share 
Certificates, etc., or disposal price in the case where the Share Certificates, 
etc. was disposed of before the damages is claimed). 

 
Article 27-19 (Liability for Damages of Person Who Uses Tender Offer 

Statement Containing Fake Statement, etc.) 
Article 17 shall apply mutatis mutandis to a person who has another person 
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make Sales, etc. of Share Certificates, etc. using a Tender Offer Statement that 
contains any fake statement on important matters or lacks an indication on any 
important matters that should be indicated or on a material fact that is 
necessary for avoiding misunderstanding, or other such indication. In this case, 
the term "the other person who acquires the Securities" in Article 17 shall be 
deemed to be replaced with "the person who makes Sales, etc. of the Share 
Certificates, etc. in response to the Tender Offer." 
 
Article 27-20 (Liability for Damages of Person Who Gives Public Notice for 

Commencing Tender Offer Containing Fake Statement, etc.) 
(1) Article 18(1) shall apply mutatis mutandis to the following persons. In this 

case, both of the terms "a person who acquires the Securities through the 
Public Offering or Secondary Distribution" and "the person who acquired the 
Securities" in Article 18(1) shall be deemed to be replaced with "the person 
who makes Sales, etc. of the Share Certificates, etc. in response to the Tender 
Offer"; and the term "at the time of making an offer to acquire the Securities" 
in said provision shall be deemed to be replaced with "at the time of the Sales, 
etc.":  
(i) a person who gives a Public Notice for Commencing Tender Offer or public 

notice or public announcement under Article 27-6(2) or (3), Article 27-7(1) or 
(2) (including the cases where it is applied mutatis mutandis pursuant to 
Article 27-8(12)) or Article 27-8(8) or (11) (hereinafter collectively referred 
to as "Public Notice for Commencing Tender Offer, etc." in this Article and 
the following Article) that contains any fake statement on important 
matters or lacks an indication on any important matters that should be 
indicated or on a material fact that is necessary for avoiding 
misunderstanding; 

(ii) a person who submits a Tender Offer Notification (including amendments 
therefor; hereinafter the same shall apply in this Article and the following 
Article) that contains any fake statement on important matters or lacks a 
statement on any important matters that should be stated or on a material 
fact that is necessary for avoiding misunderstanding; 

(iii) a person who prepares a Tender Offer Statement (including a Tender 
Offer Statement amended under Article 27-9(3); hereinafter the same shall 
apply in this Article and the following Article) that contains any fake 
statement on important matters or lacks a statement on any important 
matters that should be stated or on a material fact that is necessary for 
avoiding misunderstanding; and 
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(iv) a person who submits a Tender Offeror's Answer (including amendment 
reports therefor; hereinafter the same shall apply in this Article and the 
following Article) that contains any fake statement on important matters or 
lacks a statement on any important matters that should be stated or on a 
material fact that is necessary for avoiding misunderstanding. 

(2) In cases where the preceding paragraph (excluding items (i) and (iv)) is 
applicable, when the Tender Offeror fails to state the fact that he/she had 
concluded a contract for making Purchase, etc. of Share Certificates, etc. 
pertaining to the Tender Offer not through the Tender Offer after the last day 
of the Tender Offer Period and then he/she makes Purchase, etc. under the 
contract after the last day of the Tender Offer Period, the amount of damages 
to be paid to a person who makes Sales, etc. of Share Certificates, etc. in 
response to the Tender Offer (excluding a person who makes Sales, etc. of 
Share Certificates, etc. under the contract, a person who makes Sales, etc. of 
Share Certificates, etc. to which Article 27-5 is applicable and a person who 
belongs to the part of persons referred to in Article 27-18(2)(i)) shall be the 
amount calculated by multiplying the difference between the price (including 
the provision of profit equivalent thereto; in cases where two or more prices 
are used for the Purchases, etc., the most favorable price) paid by the Tender 
Offeror, etc. for the Purchase, etc. and the Tender Offer Price, by the number 
of Share Certificates, etc. Offered to Sell by the person who is entitled to 
claim damages under the Article 18(1) as applied mutatis mutandis pursuant 
to the preceding paragraph. 

(3) Except for cases to which the preceding paragraph is applicable, persons 
specified in the following items shall be held jointly and severally liable for 
damages under paragraph (1) with the person specified in the items of 
paragraph (1); provided, however, that this shall not apply to the cases where 
the person specified in the following items proves that he/she did not know of, 
and was not able to know of even with reasonable care, the existence of a fake 
statement or lack of a required statement: 
(i) Persons in Special Relationship (limited to such a person specified in 

Article 27-2(7)(ii)) with a person falling under any of the categories specified 
in the items of paragraph (i); and 

(ii) in cases where the person specified in the items of paragraph (1) is a 
juridical person or other organization, a person who is a director, accounting 
advisor, company auditor or executive officer, or a person who can be 
regarded as equivalent thereto, of the juridical person or other organization 
at the time of the submission of the Public Notice for Commencing Tender 
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Offer, etc., the Tender Offer Notification or the Tender Offeror's Answer or 
at the time of the preparation of the Tender Offeror Statement. 

 
Article 27-21 (Prescription for Liability for Damages Arisen from Violation of 

Provisions Relevant to Tender Offer) 
(1) The right to claim damages under Article 27-17(1) or the right to claim 

damages under Article 27-18(1) in cases where Article 27-18(2) is applicable 
shall be extinguished by prescription when the right is not exercised within 
one year from the time when the person who is entitled to claim damages 
comes to know, or is able to know by exercising reasonable care, the violation. 
The same shall apply to cases where the right is not exercised within five 
years from the day following the last day of the Tender Offer Period of the 
Tender Offer. 

(2) The right to claim damages under Article 27-20(1) in cases where paragraph 
(2) of the preceding Article is applicable shall be extinguished by prescription 
when the right is not exercised within one year from the time when the person 
who is entitled to claim damages comes to know, or is able to know by 
exercising reasonable care, the fact that the Public Notice for Commencing 
Tender Offer, etc., Tender Offer Notification, Tender Offer Statement or 
Tender Offeror's Answer contains any fake statement or false indication on 
important matters or lacks a statement on any important matters that should 
be stated or indicated or on a material fact that is necessary for avoiding 
misunderstanding. The same shall apply to cases where the right is not 
exercised within five years from the day following the last day of the Tender 
Offer Period of the Tender Offer. 

 
Article 27-22 (Order for Production of Report by Tender Offeror and Inspection 

on Tender Offeror) 
(1) When the Prime Minister finds it necessary and appropriate for the public 

interest or protection of investors, he/she may order the Tender Offeror, 
Persons in Special Relationship with the Tender Offeror or other persons 
concerned or witnesses to submit reports or materials that will be helpful, or 
have the officials inspect the books and documents or other articles held by 
these persons. 

(2) When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order the person who submits 
the Subject Company's Position Statement or other persons concerned or 
witnesses to submit reports or materials that will be helpful, or have the 
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officials inspect the books and documents or other articles held by these 
persons. 

 
Section 2 Tender Offer for Share Certificates, etc. by Issuer 

 
Article 27-22-2 (Tender Offer for Share Certificates, etc. by Issuer) 
(1) Purchase, etc. (meaning purchase or other type of acceptance of transfer for 

value; hereinafter the same shall apply in this Article and the following 
Article) of Listed Share Certificates, etc. conducted outside of Financial 
Instruments Exchange Markets by the Issuer thereof shall be made by means 
of a Tender Offer, if it falls under any of the categories listed in the following 
items; provided, however, that this shall not apply to Purchase, etc. of Share 
Certificates, etc. conducted through transactions specified by a Cabinet Order 
as being equivalent to sales and purchase or the like of Securities conducted 
in Financial Instruments Exchange Markets: 
(i) Purchase, etc. conducted under Article 159(1) of the Companies Act 

(including the cases where it is applied mutatis mutandis pursuant to 
Article 156(3) of said Act) (excluding cases where the Issuer gives notice 
under Article 158(1) of said Act as provided in Article 160 of said Act); or 

(ii) Purchase, etc. conducted by the Issuer thereof who is a foreign company 
and by the method specified by a Cabinet Order as that for making available 
to a large number of persons the matters pertaining to the Purchase, etc. 

(2) Article 27-2(2) to (6) inclusive, Article 27-3 (excluding the second sentence of 
paragraph (1) and item (ii) of paragraph (2)), Article 27-4, Article 27-5 
(limited to the non-itemized part thereof; the same shall apply in paragraph 
(5) and Article 27-22-3(5)), Articles 27-6 to 27-9 inclusive (excluding Article 
27-8(6), (10) and (12)), Article 27-11 to 15 inclusive (excluding Article 27-11(4) 
and Article 27-13(3) and (4)(i)), Article 27-17, Article 27-18, Article 27-21(1) 
and paragraph (1) of the preceding Article shall apply mutatis mutandis to 
Purchase, etc. conducted under the preceding paragraph by means of Tender 
Offer. In this case, the term "Share Certificates, etc." in these provisions 
(excluding Article 27-3(4) and the proviso to Article 27-11(1)) shall be deemed 
to be replaced with "Listed Share Certificates, etc."; the term "Sales, etc. 
(meaning sales or other type of transfer for value; hereinafter the same shall 
apply in this Section)" shall be deemed to be replaced with "Sales, etc."; the 
term "the following matters" in Article 27-3(2) shall be deemed to be replaced 
with "the matters listed in items (i) and (iii) below"; the part "period of 
Purchase, etc. (including the statement included in the public notice under 
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the second sentence of the preceding paragraph)" in Article 27-3(2)(i) shall be 
deemed to be replaced with "period of Purchase, etc."; the part "The Tender 
Offeror, Persons in Special Relationship with the Tender Offeror (meaning 
Persons in Special Relationship as defined in Article 27-2(7); hereinafter the 
same shall apply in this Section), or other person concerned as specified by a 
Cabinet Order" in Article 27-3(3) shall be deemed to be replaced with "the 
Tender Offeror or other person concerned as specified by a Cabinet Order"; 
the part "to the Issuer of the Share Certificates, etc. to which the Tender 
Offer is made (and the person who has already submitted a Tender Offer 
Notification with regard to any Share Certificates, etc. issued by the Issuer as 
of the day on which the Tender Offer Notification is submitted, if any), and, if 
the Share Certificates, etc. for which the Tender Offer is made fall under any 
of the categories listed in the following items, also send a copy of the Tender 
Offer Notification to the exchange or association specified in the following 
items for each kind of Share Certificates, etc. set forth in the respective 
items" in the first sentence of Article 27-3(4) shall be deemed to be replaced 
with "to the exchange or association specified in the following items for each 
kind of Securities set forth in the respective items, and also send a copy of the 
Tender Offer Notification to the person who has already submitted a Tender 
Offer Notification with regard to any Share Certificates, etc. issued by the 
Issuer as of the day on which the Tender Offer Notification is submitted, if 
any"; the term "Share Certificates, etc." in the items of Article 27-3(4) shall be 
deemed to be replaced with "Listed Share Certificates, etc."; the part "lower 
the price for Purchase, etc. (excluding those implemented in cases where the 
Public Notice for Commencing Tender Offer and the Tender Offer Notification 
state as one of the Terms of Purchase, etc. that the price for Purchase, etc. 
may be lowered according to standards specified by a Cabinet Office 
Ordinance if the Subject Company (meaning Subject Company defined in 
Article 27-10(1)) conducts share split or other act specified by a Cabinet 
Order.)" in Article 27-6(1)(i) shall be deemed to be replaced with "lower the 
price for Purchase, etc."; the part "the details of the change in the Terms of 
Purchase, etc. (excluding the extension of the period for Purchase, etc. made 
under Article 27-10(3))" in Article 27-6(2) shall be deemed to be replaced with 
"the details of the change in the Terms of Purchase, etc."; the part "any 
change in the Terms of Purchase, etc. (excluding the extension of the period 
for Purchase, etc. made under Article 27-10(3))" in Article 27-8(2) shall be 
deemed to be replaced with "any change in the Terms of Purchase, etc."; the 
part "the Tender Offeror states as one of the Terms of Purchase, etc. in the 
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Public Notice for Commencing Tender Offer and Tender Offer Notification 
that the Tender Offer may be withdrawn if there occurs any important change 
in the business or property of the Issuer of the Share Certificates, etc. for 
which the Tender Offer is made or its Subsidiary (meaning Subsidiary as 
defined in Article 2(iii) of the Companies Act) or there occurs any other 
circumstance that would significantly impede the achievement of the purpose 
of the Tender Offer (limited to those specified by a Cabinet Order), or where a 
decision of commencement of bankruptcy proceedings is made against the 
Tender Offeror or there occurs any other material change in circumstances as 
specified by a Cabinet Order" in the proviso to Article 27-11(1) shall be 
deemed to be replaced with "Purchase, etc. of Listed Share Certificates, etc. 
conducted through the Tender Offer violates other laws and regulations or 
where there occurs any circumstances specified by a Cabinet Order as those 
involving the risk of violation of other laws and regulations"; the part "states 
any of the following as one of the Terms of Purchase, etc. in the Public Notice 
for Commencing Tender Offer and Tender Offer Notification (with regard to 
the term specified in item (ii), limited to cases where the Share Certificates, 
etc. Holding Rate (meaning Share Certificates, etc. Holding Rate as defined in 
Article 27-2(8)) of Share Certificates, etc. in possession by the Tender Offeror 
after the Tender Offer, or, in cases where there are Persons in Special 
Relationship as specified in Article 27-2(1)(i) with the Tender Offeror, the 
Share Certificates, etc. Holding Rate calculated by adding the Share 
Certificates, etc. Holding Rate of the Persons in Special Relationship as 
defined in Article 27-2(8) to that for the person who conducted the Purchase, 
etc.) will not exceed the rate specified by a Cabinet Order)" in Article 27-13(4) 
shall be deemed to be replaced with "states the term specified in item (ii) 
below as one of the Terms of Purchase, etc. in the Public Notice for 
Commencing Tender Offer and Tender Offer Notification"; the part ", the 
Subject Company's Position Statement and the Tender Offeror's Answer 
(including" in Article 27-14(1) shall be deemed to be replaced with 
"(including"; the part ", Article 27-10(9) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27-10(10)) and Article 27-10(13) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27-10(14)) at" in Article 27-14(3) shall be deemed to be replaced with "at"; the 
part ", Tender Offer Report, Subject Company's Position Statement or Tender 
Offeror's Answer" in Article 27-15(1) shall be deemed to be replaced with "or 
Tender Offer Report"; the term "Tender Offeror, etc. and the Subject 
Company" in Article 27-15(2) shall be deemed to be replaced with "Tender 
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Offeror"; and the term "Tender Offeror, Persons in Special Relationship with 
the Tender Offeror" in paragraph (1) of the preceding Article shall be deemed 
to be replaced with "Tender Offeror." 

(3) Article 27-3(4) shall apply mutatis mutandis to cases where an amendment 
is submitted under Article 27-8(1) to (4) inclusive as applied mutatis 
mutandis pursuant to the preceding paragraph. In this case, the part "to the 
Issuer of the Share Certificates, etc. to which the Tender Offer is made (and 
the person who has already submitted a Tender Offer Notification with regard 
to any Share Certificates, etc. issued by the Issuer as of the day on which the 
Tender Offer Notification is submitted, if any), and, if the Share Certificates, 
etc. for which the Tender Offer is made fall under any of the categories listed 
in the following items, also send a copy of the Tender Offer Notification to the 
exchange or association specified in the following items for each kind of 
Securities set forth in the respective items" in the first sentence of Article 
27-3(4) shall be deemed to be replaced with "to the exchange or association 
specified in the following items for each kind of Listed Share Certificates, etc. 
set forth in the respective items, and also send a copy of the Tender Offer 
Notification to the person who has already submitted a Tender Offer 
Notification with regard to any Share Certificates, etc. issued by the Issuer as 
of the day on which the amendment is submitted, if any"; and the term "Share 
Certificates, etc." in the items of Article 27-3(4) shall be deemed to be 
replaced with "Listed Share Certificates, etc." 

(4) A Tender Offeror (meaning Tender Offeror as defined in Article 27-3(2) as 
applied mutatis mutandis pursuant to paragraph (2); hereinafter the same 
shall apply in this Section) shall, immediately after the submission of a 
Written Withdrawal of Tender Offer (meaning Written Withdrawal of Tender 
Offer as defined in Article 27-11(3) as applied mutatis mutandis pursuant to 
paragraph (2); hereinafter the same shall apply in this Section) or Tender 
Offer Report (meaning Tender Offer Report as defined in Article 27-13(2) as 
applied mutatis mutandis pursuant to paragraph (2); hereinafter the same 
shall apply in this Section), send a copy of the Written Withdrawal of Tender 
Offer or Tender Offer Report to the exchange or association specified in the 
following items for each kind of Listed Share Certificates, etc. set forth in the 
respective items. In this case, matters necessary for sending of the copies 
shall be specified by a Cabinet Office Ordinance. 

(5) Article 27-5 shall apply mutatis mutandis to the period ending on the last 
day of the period for Purchase, etc. of the Tender Offer to be extended under 
Article 27-8(8) as applied mutatis mutandis pursuant to paragraph (2). In this 
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case, the terms "Share Certificates, etc." and "the following cases" in Article 
27-5 shall be deemed to be replaced with "Listed Share Certificates, etc." and 
"the cases specified by a Cabinet Order," respectively. 

(6) Article 27-7 shall apply mutatis mutandis to public notice and public 
announcement under Article 27-8(8) and (11) as applied mutatis mutandis 
pursuant to paragraph (2). 

(7) Article 27-8(1) to (5) shall apply mutatis mutandis to a Tender Offer Report. 
In this case, the term "amendment" in Article 27-8(1) shall be deemed to be 
replaced with "amendment report"; the part "there occurs any change in the 
Terms of Purchase, etc. (excluding the extension of the period for Purchase, 
etc. made under Article 27-10(3)) or in the important matters to be stated in a 
Tender Offer Notification, or any other circumstance specified by a Cabinet 
Office Ordinance as that which requires amendment of a Tender Offer 
Notification, during the period after the day on which the Tender Offer 
Notification was submitted but before the last day of the Tender Offer Period" 
and the term "amendment" in Article 27-8(2) shall be deemed to be replaced 
with "the number of Listed Share Certificates, etc. of which Purchase, etc. is 
to be made is fixed by the Method of Proportional Distribution set forth in 
Article 27-13(5) as applied mutatis mutandis pursuant to Article 27-22-2(2) 
during the period after the day on which the Tender Offer Notification was 
submitted" and "amendment report," respectively; the term "amendment" and 
the parts "the Terms of Purchase, etc. stated in the Tender Offer Notification 
do not comply with the provisions of this Section" and "the change in the 
Terms of Purchase, etc. stated in the amendment violates Article 27-6(1)" in 
Article 27-8(3) shall be deemed to be replaced with "amendment report," "the 
delivery and other settlement methods stated in the Tender Offer Notification 
do not comply with Article 27-13(4) (excluding 27-13(4)(i)) and Article 27-13(5) 
as applied mutatis mutandis pursuant to Article 27-22-2(2)" and "the result of 
calculation for deciding the number of Listed Share Certificates, etc. of which 
Purchase, etc. is to be made stated in the amendment contravenes the method 
of proportional distribution specified by a Cabinet Office Ordinance set forth 
in Article 27-13(5) as applied mutatis mutandis pursuant to Article 
27-22-2(2)"; the term "amendment" in Article 27-8(4) shall be deemed to be 
replaced with "amendment report"; the term "disposition under paragraph 
(3)"; and the part "the last day of the Tender Offer Period (including the 
period to be extended under paragraph (8); the same shall apply in paragraph 
(7)) (or, in the cases of the disposition resulting in the submission of an 
amendment report after the last day of the Tender Offer Period, after the day 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 127 -

when five years have elapsed from the day following the last day), and the 
disposition under the preceding paragraph may not be given after the day 
when five years have elapsed from the day following the last day." in Article 
27-8(5) shall be deemed to be replaced with "disposition under paragraph (3) 
and the preceding paragraph as applied mutatis mutandis pursuant to Article 
27-22(7)" and "the day when five years have elapsed from the day following 
the last day of the Tender Offer Period," respectively. 

(8) Paragraph (4) shall apply mutatis mutandis to an amendment provided for 
in Article 27-8(1) to (4) inclusive as applied mutatis mutandis pursuant to the 
preceding paragraph. In this case, the parts "Written Withdrawal of Tender 
Offer (meaning Written Withdrawal of Tender Offer as defined in Article 
27-11(3) as applied mutatis mutandis pursuant to paragraph (2); hereinafter 
the same shall apply in this Section) or Tender Offer Report (meaning Tender 
Offer Report as defined in Article 27-13(2) as applied mutatis mutandis 
pursuant to paragraph (2); hereinafter the same shall apply in this Section)"; 
and "the Written Withdrawal of Tender Offer or Tender Offer Report" in 
Article 27-8(4) shall be deemed to be replaced with "amendment report 
(meaning amendment report provided for in Article 27-8(1) to (4) inclusive as 
applied mutatis mutandis pursuant to paragraph (7)" and "the amendment 
report," respectively. 

(9) Article 16 shall apply mutatis mutandis to a person who conducts any act 
specified by the Cabinet Office Ordinance in violation of Article 27-3(3) or 
27-8(7) as applied mutatis mutandis pursuant to paragraph (2) or conducts 
Purchase, etc. of Listed Share Certificates, etc. in violation of Article 27-9(2) 
or (3) as applied mutatis mutandis pursuant to paragraph (2). In this case, 
the term "the person who acquires the Securities" in Article 16 shall be 
deemed to be replaced with "the person who makes Sales, etc. of the Listed 
Share Certificates, etc. in response to the Tender Offer." 

(10) Article 17 shall apply mutatis mutandis to a person who has another 
person make Sales, etc. of Listed Share Certificates, etc. using a Tender Offer 
Statement (meaning Tender Offer Statement as defined in Article 27-9(1) as 
applied mutatis mutandis pursuant to paragraph (2); hereinafter the same 
shall apply in this Section) that contains any fake statement on important 
matters or lacks an indication on any important matters that should be 
indicated or on a material fact that is necessary for avoiding 
misunderstanding, or other such indication. In this case, the term "the other 
person who acquires the Securities" in Article 17 shall be deemed to be 
replaced with "the person who makes Sales, etc. of the Listed Share 
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Certificates, etc. in response to the Tender Offer." 
(11) Article 18(1) shall apply mutatis mutandis to the following persons. In this 

case, both of the terms "a person who acquires the Securities through the 
Public Offering or Secondary Distribution" and "the person who acquired the 
Securities" in Article 18(1) shall be deemed to be replaced with "the person 
who makes Sales, etc. of the Listed Share Certificates, etc. in response to the 
Tender Offer"; and the term "at the time of making an offer to acquire the 
Securities" in said provision shall be deemed to be replaced with "at the time 
of the Sales, etc.": 
(i) a person who gives a Public Notice for Commencing Tender Offer as 

defined in Article 27-3(2) as applied mutatis mutandis pursuant to 
paragraph (2) or public notice or public announcement under Article 27-6(2) 
or (3), Article 27-7(1) or (2) or Article 27-8(8) or (11) as applied mutatis 
mutandis pursuant to paragraph (2) or Article 27-7(1) or (2) as applied 
mutatis mutandis pursuant to paragraph (6) (collectively referred to as 
"Public Notice for Commencing Tender Offer, etc." in the following 
paragraph) that contains any fake statement on important matters or lacks 
an indication on any important matters that should be indicated or on a 
material fact that is necessary for avoiding misunderstanding; 

(ii) a person who submits a Tender Offer Notification as defined in Article 
27-3(2) as applied mutatis mutandis pursuant to paragraph (2) (including 
amendments therefor; the same shall apply in the following paragraph) that 
contains any fake statement on important matters or lacks a statement on 
any important matters that should be stated or on a material fact that is 
necessary for avoiding misunderstanding; and 

(iii) a person who prepares a Tender Offer Statement (including a Tender 
Offer Statement amended under Article 27-9(3) as applied mutatis mutandis 
pursuant to paragraph (2); hereinafter the same shall apply in this 
paragraph and the following paragraph) that contains any fake statement 
on important matters or lacks a statement on any important matters that 
should be stated or on a material fact that is necessary for avoiding 
misunderstanding. 

(12) In cases where Article 18(1) as applied mutatis mutandis pursuant to the 
preceding paragraph is applicable, a person who is an Officer of the Issuer at 
the time of the submission of Public Notice for Commencing Tender Offer, etc. 
or Tender Offer Notification or at the time of the preparation of the Tender 
Offeror Statement shall be held jointly and severally liable for damages under 
the preceding paragraph with the Issuer; provided, however, that this shall 
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not apply to the cases where the Officer proves that he/she did not know of, 
and was not able to know of even with reasonable care, the existence of a fake 
statement or lack of a required statement. 

(13) In cases specified in paragraph (2), paragraph (3) and paragraphs (5) to 
(11), in addition to what is provided for in these provisions, any other 
necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

 
Article 27-22-3 (Publication of Material Fact Pertaining to Business or Other 

Matters) 
(1) A company who intends to make Purchase, etc. of Listed Share Certificates, 

etc. through Tender Offer as provided for in paragraph (1) of the preceding 
Article shall, if there are any Material Facts (meaning Material Fact 
Pertaining to Business or Other Matters provided for in Article 166(1) 
(excluding those specified by a Cabinet Office Ordinance); hereinafter the 
same shall apply in this and the following Article) pertaining to the company 
that has not been published as provided for in Article 166(1), publish the 
Material Facts pursuant to the provisions of a Cabinet Office Ordinance 
before the day on which the Tender Offer Notification (meaning Tender Offer 
Notification as defined in Article 27-3(2) as applied mutatis mutandis 
pursuant to paragraph (2) of the preceding Article; hereinafter the same shall 
apply in this and the following Article) is submitted. 

(2) In cases where a company makes Purchase, etc. of Listed Share Certificates, 
etc. through Tender Offer as a Tender Offeror as provided for in paragraph (1) 
of the preceding Article, if there occurs any new Material Fact pertaining to 
the company (including the case where it is found that there has been a 
Material Fact that occurred before the day on which the Tender Offer 
Notification is submitted and has not been published as provided for in Article 
166(1)), the company shall publish the Material Fact and notify the details of 
the publication to the persons who accept the offer for Purchase, etc. of Listed 
Share Certificates, etc. made in the Tender Offer or make an offer for Sales, 
etc. of Listed Share Certificates, etc. for which the Tender Offer is made and 
the persons who are about to make Sales, etc. of such Listed Share 
Certificates, etc., pursuant to the provisions of a Cabinet Office Ordinance 
without delay during the period from the day on which the Tender Offer 
Notification is submitted to the last day of the Tender Offer Period (including 
the period to be extended under Article 27-8(8) as applied mutatis mutandis 
pursuant to paragraph (4) of this Article; the same shall apply in the 
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following Article) as defined in Article 27-5 as applied mutatis mutandis 
pursuant to paragraph (2) of the preceding Article. 

(3) When the period specified by a Cabinet Order has elapsed since the 
publication was made as provided in the preceding two paragraphs, it shall be 
deemed that the publication is made as required under Article 166(1). 

(4) Article 27-8(8) and (9) shall apply mutatis mutandis to the publication made 
under paragraph (2). In this case, the part "In cases where an amendment is 
submitted under paragraph (1) or (2) or an order to submit an amendment is 
given under paragraph (3) or (4) during the Tender Offer Period, except in the 
cases specified by a Cabinet Office Ordinance" in Article 27-8(8) shall be 
deemed to be replaced with "In cases where the publication of a material fact 
is required under Article 27-22-3(2)"; and the terms "the preceding paragraph" 
and "Share Certificates, etc." in Article 27-8(9) shall be deemed to be replaced 
with "the preceding paragraph as applied mutatis mutandis pursuant to 
Article 27-22-3(4)" and "Listed Share Certificates, etc.," respectively. 

(5) Article 27-5 shall apply mutatis mutandis to the period ending on the last 
day of the period for Purchase, etc. of the Tender Offer to be extended under 
Article 27-8(8) as applied mutatis mutandis pursuant to the preceding 
paragraph. In this case, the terms "Share Certificates, etc." and "the following 
cases" in Article 27-5 shall be deemed to be replaced with "Listed Share 
Certificates, etc." and "the cases specified by a Cabinet Order," respectively. 

(6) Article 18(1) shall apply mutatis mutandis to a company which gives public 
notice or public announcement under Article 27-8(8) as applied mutatis 
mutandis pursuant to paragraph (4) that contains any fake statement on 
important matters or lacks an indication on any important matters that 
should be indicated or on a material fact that is necessary for avoiding 
misunderstanding. In this case, both of the terms "a person who acquires the 
Securities through the Public Offering or Secondary Distribution" and "the 
person who acquired the Securities" in Article 18(1) shall be deemed to be 
replaced with "the person who makes Sales, etc. of the Listed Share 
Certificates, etc. in response to the Tender Offer"; and the term "at the time of 
making an offer to acquire the Securities" in said provision shall be deemed to 
be replaced with "at the time of the Sales, etc." 

(7) In cases where Article 18(1) as applied mutatis mutandis pursuant to the 
preceding paragraph is applicable, a person who is an Officer of the company 
at the time of the submission of the public notice or public announcement 
referred to in the preceding paragraph shall be held jointly and severally 
liable for damages under the preceding paragraph with the company; 
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provided, however, that this shall not apply to the cases where the Officer 
proves that he/she did not know of, and was not able to know of even with 
reasonable care, the existence of a fake statement or lack of a required 
statement. 

(8) Article 27-17 shall apply mutatis mutandis to cases where Purchase, etc. of 
Listed Share Certificates, etc. is made in violation of Article 27-5 as applied 
mutatis mutandis pursuant to paragraph (5). In this case, the term "Share 
Certificates, etc." in Article 27-17 shall be deemed to be replaced with "Listed 
Share Certificates, etc."; and any other necessary technical replacement of 
terms shall be specified by a Cabinet Order. 

 
Article 27-22-4 (Liability for Damages Arising from Failure to Make 

Publication, etc. or False Publication, etc.) 
(1) If a company fails to make publication or notification (hereinafter referred to 

as "Publication, etc." in this Article) of any Material Fact for which 
Publication, etc. is required under paragraph (1) or (2) of the preceding 
Article or makes false Publication, etc. of such Material Fact, the company 
shall be liable to compensate damage arising from the failure to make 
Publication, etc. or the false Publication, etc. sustained by a person who 
makes Sales, etc. of Listed Share Certificates, etc. in response to the Tender 
Offer; provided, however, that this shall not apply to the following cases: 
(i) in the case where the person who makes Sales, etc. of Listed Share 

Certificates, etc. in response to the Tender Offer knew the fact that the 
Material Fact occurred pertaining to the company or the fact that the 
Publication, etc. contains untruth; or 

(ii) in the case where the company proves that it did not know the fact that 
the Material Fact occurred pertaining to the company or the fact that the 
Publication, etc. contains untruth, and that it was not able at the Time of 
Tender Offer (meaning the time when the Public Notice for Commencing 
Tender Offer was submitted in the case of the publication required under 
paragraph (1) of the preceding Article, or the period on or after the day on 
which the Public Notice for Commencing Tender Offer was submitted and 
before the last day of the Tender Offer Period in the case of the publication 
and notification required under Article 27-22-3(2); the same shall apply in 
the following paragraph) to know even with reasonable care the fact that 
the Material Fact occurred pertaining to the company or the fact that the 
Publication, etc. contains untruth. 

(2) In cases where the main clause of the preceding paragraph is applicable, a 
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person who is an Officer of the company at the Time of Tender Offer shall be 
held jointly and severally liable for damages under the preceding paragraph 
with the company; provided, however, that this shall not apply to the cases 
where the Officer proves that he/she did not know of, and was not able to 
know of even with reasonable care, the fact that the Material Fact occurred 
pertaining to the company or the fact that the Publication, etc. contains 
untruth. 

 
Chapter II-III Disclosure of Status of Large Volume Holding of Share 

Certificates, etc. 
 
Article 27-23 (Submission of Reports of Possession of Large Volume) 
(1) A holder of the Target Securities (including the Securities listed in Article 

2(1)(xix) indicating the Options pertaining to said Target Securities (limited 
to the Options which cause a person who has exercised said Options to acquire 
a position as a buyer in the sales or purchase of the Target Securities 
pertaining to said Options) and other Securities specified by a Cabinet Order 
as those which indicate the rights pertaining to said Target Securities) whose 
issuer is a juridical person which is an issuer (with regard to the Securities 
specified by a Cabinet Office Ordinance, a person specified by a Cabinet Office 
Ordinance; the same shall apply hereinafter in this Chapter and Article 
27-30-11(4), except for Article 27-30(2)) of share certificates, bonds with share 
option and other Securities specified by a Cabinet Order (hereinafter referred 
to as the "Securities Related to Share Certificates" in this paragraph) that are 
listed on a Financial Instruments Exchange (including the Securities Related 
to Share Certificates specified by a Cabinet Order as those of which the state 
of distribution can be regarded as being equivalent to said Securities) (such 
Securities shall be hereinafter collectively referred to as the "Share 
Certificates, etc." in this Chapter and Article 27-30-11(4)), and whose Holding 
Ratio of Share Certificates, etc. pertaining to said Share Certificates, etc. 
exceeds 5% (such holder shall be hereinafter referred to as a "Large Volume 
Holder" in this Chapter) shall, pursuant to the provisions of a Cabinet Office 
Ordinance, submit to the Prime Minister a report that contains the matters 
related to the Holding Ratio of Share Certificates, etc., matters related to the 
funds for the acquisition, purposes of holding and any other matters specified 
by a Cabinet Office Ordinance (such report shall be hereinafter referred to as 
"Reports of Possession of Large Volume"), within five days from the date on 
which such person has come to be a Large Volume Holder (Sundays and other 
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holidays specified by a Cabinet Order shall not be included for the purpose of 
counting days; the same shall apply in Article 27-25(1) and Article 27-26); 
provided, however, that this shall not apply to the cases where there is no 
increase in the total number of the Share Certificates, etc. held set forth in 
paragraph (4) or to any other case specified by a Cabinet Office Ordinance. 

(2) The term "Target Securities" as used in the preceding paragraph means the 
share certificates, bonds with share option and other Securities which are 
specified by a Cabinet Order. 

(3) The holders prescribed in paragraph (1) shall include the following persons, 
in addition to a person who owns Share Certificates, etc. in the name of 
him/herself or another person (or under a fictitious name) (including a person 
who holds the right to request delivery of Share Certificates, etc. under a 
sales and purchase contract or any other contract, or any other person 
specified by a Cabinet Order as being equivalent to them); provided, however, 
that the person listed in item (i) shall be deemed to become a holder on the 
day when said person comes to know that he/she is entitled to the authorities 
prescribed in said item, only within the scope of the Share Certificates, etc. 
(including the Securities listed in Article 2(1)(xx) indicating the rights 
pertaining to Share Certificates, etc., and other Securities specified by a 
Cabinet Office Ordinance; hereinafter the same shall apply in this paragraph 
and the following Article) regarding which said person comes to know that 
he/she is entitled to said authorities: 
(i) a person who has the authority to exercise his/her voting rights or any 

other rights as a shareholder of the issuer of the Share Certificates, etc., or 
to give instructions as to the exercise of said voting rights or any other 
rights, based on a money trust contract or any other contract or the 
provisions of laws (except for a person who falls under the following item), 
and who aims at controlling business activities of said issuer; or  

(ii) a person who has the authority necessary to make investments in Share 
Certificates, etc., based on a discretionary investment contract or any other 
contracts or the provisions of the laws. 

(4) The term "Holding Ratio of Share Certificates, etc." as used in paragraph (1) 
means the ratio calculated by the following formula: from the total of the 
Number (meaning the Number of represented shares, in the case of share 
certificates, or meaning the Number converted into shares pursuant to the 
provisions of a Cabinet Office Ordinance, in the case of other securities; 
hereinafter the same shall apply in this Chapter) of the Share Certificates, 
etc. (excluding the Share Certificates, etc. specified by a Cabinet Office 
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Ordinance by taking into consideration the manner of holding or any other 
circumstance; hereinafter the same shall apply in this paragraph) which are 
held (the term "hold" includes the cases of holding of the authorities set forth 
in the items of the preceding paragraph; hereinafter the same shall apply in 
this Chapter) by a Holder of the Share Certificates, etc. (meaning a holder set 
forth in paragraph (1); hereinafter the same shall apply in this Chapter), 
deduct the Number of Share Certificates, etc. issued by the issuer of said 
Share Certificates, etc. for which the holder has an obligation of delivery 
(excluding an obligation of delivery which the holder has against a Joint 
Holder) arising from transfer by way of margin transactions under Article 
161-2(1) or any other transaction methods specified by a Cabinet Office 
Ordinance (the Number of Share Certificates, etc. after said deduction shall 
be hereinafter referred to as the "Number of Share Certificates, etc. Held" in 
this Chapter); add the Number of Share Certificates, etc. held by the Joint 
Holder in relation to the Share Certificates, etc. issued by said issuer 
(excluding those for which a right to request delivery or any other right 
specified by a Cabinet Order exists between the holder and the Joint Holder) 
to the Number of Share Certificates, etc. Held (the Number of the Share 
Certificates, etc. after said addition shall hereinafter be referred to as the 
"Total Number of Share Certificates, etc. Held"); and divide the Total Number 
of Share Certificates, etc. Held, by the sum of the total Number of issued 
shares of the issuer and the Number of the Share Certificates, etc. held by 
said holder and Joint Holder (excluding the share certificates and any other 
Securities specified by a Cabinet Office Ordinance). 

(5) The term "Joint Holder" as used in the preceding paragraph means another 
Holder of the Share Certificates, etc., in cases where a holder of Share 
Certificates, etc. has agreed on jointly acquiring or transferring said Share 
Certificates, etc., or on jointly exercising the voting right and other rights as a 
shareholder of said issuer, with another holder of the Share Certificates, etc. 
issued by the issuer of said Share Certificates, etc. 

(6) When a Holder of Share Certificates, etc., and another holder of the Share 
Certificates, etc. issued by the issuer of said Share Certificates, etc. have a 
shareholder relationship, family relationship or any other special relationship 
specified by a Cabinet Order, said other holder shall be deemed to fall under 
the Joint Holder prescribed in paragraph (4) in relation to said holder; 
provided, however, that this shall not apply to the cases where the Number of 
Share Certificates, etc. Held by either said holder or the other holder is not 
more than the number specified by a Cabinet Office Ordinance. 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 135 -

 
Article 27-24 (Preparation and Delivery of Written Notice of Status of 

Shareholding) 
A person listed in paragraph (3), item (ii) of the preceding Article shall, 

pursuant to the provisions of a Cabinet Office Ordinance, prepare a written 
notice that accounts for the status of holdings of relevant Share Certificates, 
etc. and deliver it to the customers who have authority to exercise their voting 
rights or any other rights as shareholders of the issuer of said Share Certificate, 
etc. or to give instructions as to exercising said voting rights or any other 
rights, at least once a month. 
 
Article 27-25 (Submission of Change Report Pertaining to Report of Possession 

of Large Volume) 
(1) A person who is required to submit a Report of Possession of Large Volume 

shall, if, after the day when the person has come to be a Large Volume Holder, 
the Holding Ratio of Share Certificates, etc. (meaning the Holding Ratio of 
Share Certificates, etc. set forth in Article 27-23(4); hereinafter the same 
shall apply in this Chapter) has increased or decreased by 1% or more 
(excluding the case where said increase or decrease does not result in increase 
or decrease in the Total Number of Share Certificates, etc. Held by said 
person; hereinafter the same shall apply in this Chapter), or where there 
arises any other matters specified by a Cabinet Order as changes in important 
matters to be contained in the Report of Possession of Large Volume, submit 
to the Prime Minister a report on the changed matters (hereinafter referred to 
as a "Change Report") within five days from the change, pursuant to the 
provisions of a Cabinet Office Ordinance; provided, however, that this shall 
not apply to a Change Report that reports a decrease of 1% or more in the 
Holding Ratio of Share Certificates, etc., in which case a Change Report 
reporting that the Holding Ratio of Share Certificates, etc. are 5% or less has 
already been submitted or to other cases specified by a Cabinet Office 
Ordinance. 

(2) A person who submits a Change Report due to a decrease in the Holding 
Ratio of Share Certificates, etc. shall, if such decrease falls under the criteria 
specified by a Cabinet Order as a case where a large number of Share 
Certificates, etc. have been transferred within a short period, also state in 
said Change Report the matters concerning the party to whom the Share 
Certificates, etc. have been transferred and the consideration received 
therefor, pursuant to the provisions of a Cabinet Office Ordinance. 
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(3) When, by the day immediately prior to the day of submission of a Report of 
Possession of Large Volume or Change Report, any cause which requires a 
person to submit another Change Report has arisen, said Change Report shall 
be submitted to the Prime Minister at the same time as the submission of said 
documents which have not been submitted, notwithstanding the provision of 
the main clause of paragraph (1). 

(4) A person who has submitted a Report of Possession of Large Volume or 
Change Report shall, when he/she finds that the contents stated in said 
documents differ from the actual facts, or that the important matters to be 
stated or important facts necessary for prevention of misunderstanding are 
insufficient or lacking, submit an Amendment Report to the Prime Minister. 

 
Article 27-26 (Special Provisions for Report by Large Volume Holder of Share 

Certificates, etc. Subject to Special Provisions) 
(1) A Report of Possession of Large Volume pertaining to Share Certificates, etc. 

which are held by a Financial Instruments Business Operator (limited to 
those who conduct the Type I Financial Instruments Business under Article 
28(1), or who conduct the Investment Management Business under paragraph 
(4) of the same Article; hereinafter the same shall apply in this Article), a 
bank or any other person specified by a Cabinet Office Ordinance (limited to 
those who have notified the Reference Date specified in paragraph (3) to the 
Prime Minister) where the purpose of holding is not for effecting material 
changes in or giving material effect to the business activities of the issuer of 
said Share Certificates, etc., as specified by a Cabinet Order (referred to as 
"Act of Making Important Suggestion, etc." in paragraphs (4) and (5)) 
(excluding the cases where the Holding Ratio of Share Certificates, etc. 
exceeds the ratio specified by a Cabinet Office Ordinance, or other cases 
specified by a Cabinet Office Ordinance by taking into consideration the 
manner of holding and other circumstances), or which are held by the State, 
local government or other person specified by a Cabinet Office Ordinance 
(limited to those who have notified the Reference Date specified in paragraph 
(3) to the Prime Minister) (such Share Certificates, etc. are hereinafter 
collectively referred to as "Share Certificates, etc. Subject to Special 
Provisions" in this Article) shall, notwithstanding the provision of the main 
clause of Article 27-23(1), be submitted to the Prime Minister with a 
statement of the matters specified by a Cabinet Office Ordinance with regard 
to the status of holding of said Share Certificates, etc. as of the Reference 
Date when the Holding Ratio of Share Certificates, etc. have exceeded 5% for 
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the first time, within five days from said Reference Date, pursuant to the 
provisions of a Cabinet Office Ordinance. 

(2) Notwithstanding the provision of the main clause of Article 27-25(1), a 
Change Report pertaining to the Share Certificates, etc. Subject to Special 
Provisions (excluding a Change Report pertaining to a change where the 
relevant Share Certificates, etc. have come to fall under those other than 
Share Certificates, etc. Subject to Special Provisions) shall be submitted to 
the Prime Minister by the date respectively provided in the following items 
for the categories of cases listed in those items, pursuant to the provision of a 
Cabinet Office Ordinance: 
(i) a case where the Holding Ratio of Share Certificates, etc. on a Reference 

Date that comes after the Reference Date pertaining to the Report of 
Possession of Large Volume set forth in the preceding paragraph increased 
or decreased by 1% or more from the Holding Ratio of Share Certificates, 
etc. that were stated in said Report of Possession of Large Volume, or where 
there arises any other case specified by a Cabinet Order as a change in 
important matters to be stated in said Report of Possession of Large 
Volume: within five days from the later Reference Date; 

(ii) a case where the Holding Ratio of Share Certificates, etc. on a Reference 
Date that comes after the Reference Date pertaining to the Change Report 
increased or decreased by 1% or more from the Holding Ratio of Share 
Certificates, etc. that were stated in said Change Report, or where there 
arises any other case specified by a Cabinet Order as a change of important 
matters to be stated in the Report of Possession of Large Volume: within 
five days from the later Reference Date; 

(iii) when the Holding Ratio of Share Certificates, etc. becomes less than the 
ratio specified by a Cabinet Office Ordinance, and the relevant Share 
Certificates, etc. have come to fall under the Share Certificates, etc. Subject 
to Special Provisions: within five days from the date when the Share 
Certificates, etc. have come to fall under the Share Certificates, etc. Subject 
to Special Provisions; and  

(iv) a case specified by a Cabinet Office Ordinance as a case equivalent to any 
of the preceding three items: the date specified by a Cabinet Office 
Ordinance. 

(3) The Reference Date set forth in the preceding two paragraphs means the 
date notified by a Holder of Share Certificates, etc. Subject to Special 
Provisions to the Prime Minister pursuant to the provisions of a Cabinet 
Office Ordinance, out of the combinations of two or more days of each month 
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designated pursuant to the provisions of a Cabinet Order. 
(4) Notwithstanding the provision of paragraph (1), when a Financial 

Instruments Business Operator, bank or any other person specified by a 
Cabinet Office Ordinance which is set forth in the same paragraph intends to 
conduct an Act of Making Important Suggestion, etc. within a period specified 
by a Cabinet Order from the date when the Holding Ratio of Share 
Certificates, etc. have exceeded 5%, such person shall submit to the Prime 
Minister a Report of Possession of Large Volume prescribed in the same 
paragraph by five days prior to the date of such Act of Making Important 
Suggestions, etc., pursuant to the provisions of a Cabinet Office Ordinance.  

(5) Notwithstanding the provision of paragraph (2), when the Holding Ratio of 
Share Certificates, etc. of a Financial Instruments Business Operator, bank 
or any other person specified by a Cabinet Office Ordinance which is set 
forth in paragraph (1) has increased by 1% or more after the submission of 
the Report of Possession of Large Volume under the same paragraph or the 
Change Report under paragraph (2), and when any of said persons intends to 
conduct an Act of Making Important Suggestions, etc. within the period 
specified by a Cabinet Order from the date of said increase, such person shall 
submit to the Prime Minister a Change Report under the same paragraph by 
five days prior to the date of such Act of Making Important Suggestions, etc., 
pursuant to the provisions of a Cabinet Office Ordinance.  

(6) The provision of paragraph (4) of the preceding Article shall apply mutatis 
mutandis to a Report of Possession of Large Volume under paragraph (1) or 
(4), or a Change Report under paragraph (2) or the preceding paragraph. 

 
Article 27-27 (Submission of Copy of Report of Possession of Large Volume, etc. 

to Financial Instruments Exchange, etc.) 
When a Holder of Share Certificates, etc. has submitted a Report of 

Possession of Large Volume, Change Report, or Amendment Reports for such 
reports, he/she shall deliver the copies of these documents without delay to the 
issuer of the relevant Share Certificates, etc., and to the persons respectively 
listed in the following items in accordance with the categories of the Share 
Certificates, etc. listed in those items: 

(i) Share Certificates, etc. issued by an issuer of Share Certificates, etc. listed 
on a Financial Instruments Exchange: said Financial Instruments 
Exchange; and 

(ii) Share Certificates, etc. issued by an issuer of Share Certificates, etc., 
which are specified by a Cabinet Order as those of which the state of 
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distribution can be regarded as being equivalent to the Share Certificates, 
etc. listed in the preceding item: an Authorized Financial Instruments 
Firms Association as specified by a Cabinet Order. 

 
Article 27-28 (Public Inspection of Report of Possession of Large Volume, etc.) 
(1) The Prime Minister shall, pursuant to the provisions of a Cabinet Office 

Ordinance, make Reports of Possession of Large Volume and Change Reports 
as well as Amendment Reports thereof available for public inspection for five 
years from the date of receipt of these documents. 

(2) A Financial Instruments Exchange and an Authorized Financial 
Instruments Firms Association specified by a Cabinet Order shall, pursuant 
to the provisions of a Cabinet Office Ordinance, keep at their respective 
offices the copies of the documents prescribed in the preceding paragraph 
which have been delivered to said persons pursuant to the provision of the 
preceding Article, and make such copies available for public inspection for five 
years from the date of receipt of such documents. 

(3) With regard to the matters concerning funds for the acquisition as stated in 
a Report of Possession of Large Volume or a Change Report, or Amendment 
Reports thereof, in cases where said fund has been borrowed from a bank, 
Cooperative Structured Financial Institution or any other financial 
institution specified by a Cabinet Order (hereinafter collectively referred to as 
"Banks, etc." in this paragraph) (excluding the cases specified by a Cabinet 
Office Ordinance), the Prime Minister shall, notwithstanding the provision of 
paragraph (1), not make the names of said Banks, etc. available for public 
inspection, and the person who has submitted these documents shall deliver 
the copies of these documents after deletion of the names of the Banks, etc. 

 
Article 27-29 (Order to Submit Amendment Report for Report of Possession of 

Large Volume, etc.) 
(1) The provisions of Article 9(1) and Article 10(1) shall apply mutatis mutandis 

to a Report of Possession of Large Volume and Change Report. In this case, 
the term "to submit an amendment and may, when he/she finds it necessary, 
order the suspension of the effect of the notification made under Article 4(1) 
or (2)" in Article 10(1) shall be deemed to be replaced with "to submit the 
amendment." 

(2) The provisions of the preceding two Articles shall apply mutatis mutandis to 
the case where an Amendment Report concerning a Report of Possession of 
Large Volume or a Change Report has been submitted under the provision of 
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Article 9(1) or Article 10(1), as applied mutatis mutandis pursuant to the 
preceding paragraph. 

 
Article 27-30 (Order for Production of Report and Inspection Related to Person 

Who Submits Report of Possession of Large Volume and Other 
Persons) 

(1) When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a person who has 
submitted a Report of Possession of Large Volume or a Joint Holder of said 
person, or other parties concerned or witnesses to submit reports or materials 
that will be helpful, or have the officials inspect said person's books and 
documents and other articles. 

(2) When the Prime Minister finds it necessary and appropriate for the public 
interest and protection of investors, he/she may order the company that has 
issued the Share Certificates, etc. pertaining to a Report of Possession of 
Large Volume or witnesses to submit reports or materials that will be helpful. 

 
Chapter II-IV Special Provisions, etc. for Procedures by Use of Electronic 

Data Processing System for Disclosure 
 
Article 27-30-2 (Definition of Electronic Data Processing System for Disclosure) 

The term "Electronic Data Processing System for Disclosure" as used in this 
Chapter means an electronic data processing system which links via 
telecommunications line the computers (including the input/output devices; 
hereinafter the same shall apply in this Chapter) used by the Cabinet Office, 
and the input/output devices used by the Financial Instruments Exchange, and 
the Authorized Financial Instruments Firms Association designated by a 
Cabinet Order as well as the input/output devices used by a person who 
conducts the procedures under the provisions of Article 5(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27), Article 7 
(including the cases where it is applied mutatis mutandis pursuant to Article 
24-2(1), Article 24-4-3(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 24-4-8(2) and Article 24-5-2(2)), Article 24-4-5(1), 
Article 24-4-7(4), Article 24-5(5) and Article 24-7(3) (including the cases where 
they are applied mutatis mutandis pursuant to Article 27), Article 24-6(2) and 
Article 27)), Article 9(1) (excluding the second sentence of the same paragraph, 
and including the cases where it is applied mutatis mutandis pursuant to 
Article 24-2(1), Article 24-4-3(1) (including the cases where it is applied mutatis 
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mutandis pursuant to Article 24-4-8(2) and Article 24-5-2(2)), Article 24-4-5(1), 
Article 24-4-7(4), Article 24-5(5) and Article 24-7(3) (including the cases where 
they are applied mutatis mutandis pursuant to Article 27), Article 24-6(2) and 
Article 27), Article 10(1) (excluding the second sentence of the same paragraph, 
and including the cases where it is applied mutatis mutandis pursuant to 
Article 24-2(1), Article 24-4-3(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 24-4-8(2) and Article 24-5-2(2)), Article 24-4-5(1), 
Article 24-4-7(4), Article 24-5(5) and Article 24-7(3) (including the cases where 
they are applied mutatis mutandis pursuant to Article 27), Article 24-6(2) and 
Article 27), Article 23-3(1) or (4) (including the cases where they are applied 
mutatis mutandis pursuant to Article 27), Article 23-4 (including the cases 
where it is applied mutatis mutandis pursuant to Article 27), Article 23-7(1) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27), Article 23-8(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27), Article 23-9(1) (excluding the second sentence of the 
same paragraph, and including the cases where it is applied mutatis mutandis 
pursuant to Article 27), Article 23-10(1) (excluding the second sentence of the 
same paragraph, and including the cases where it is applied mutatis mutandis 
pursuant to Article 23-10(5) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27) and Article 27), Article 24(1) or (3) (including 
the cases where they are applied mutatis mutandis pursuant to Article 24(5) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27) and Article 27), Article 24-4-2(1) or (2) (including the cases where they are 
applied mutatis mutandis pursuant to Article 24-2, paragraph (3) (including the 
cases where it is applied mutatis mutandis pursuant to Article 24-2(4)) and 
paragraph (4) (including the cases where they are applied mutatis mutandis 
pursuant to Article 24-4-8(1) and Article 24-5-2(1), and including the cases 
where they are applied mutatis mutandis pursuant to Article 27) and Article 
27), Article 24-4-4(1) or (2) (including the cases where they are applied mutatis 
mutandis pursuant to Article 24-4-4(3) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27) and Article 27), Article 24-4-7(1) or 
(2) (including the cases where they are applied mutatis mutandis pursuant to 
Article 24-4-7(3) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27) and Article 27), Article 24-5(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 24-5, paragraph (3) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27) or paragraph (4) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27), Article 24-6(1), Article 24-7(1) or (2) (including the 
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cases where it is applied mutatis mutandis pursuant to Article 24-7(6) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27) and Article 27), Article 25(4) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27), Article 27-3(2) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-22-2(2)), Article 
27-8 (1) to (4) inclusive (excluding the second sentence of paragraph (4), and 
including the cases where they are applied mutatis mutandis pursuant to 
Article 27-10(8) and(12), Article 27-13(3) and Article 27-22-2(2) and(7)), Article 
27-10(1) or (11), Article 27-11(3) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(2)), or Article 27-13(2) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-22-2(2)), 
Article 27-23(1), Article 27-25, paragraph (1), (3) or (4), each paragraph of 
Article 27-26, or Article 9(11) (excluding the second sentence of the same 
paragraph) as applied mutatis mutandis pursuant to Article 27-29(1), or the 
procedures pursuant to the provision of Article 10(1) (excluding the second 
sentence of the same paragraph) (including submission of the documents to be 
attached in the case of submission of the documents under these procedures; 
hereinafter referred to as "Electronic Disclosure Procedures" in this Chapter) or 
the procedures under Article 4(5) (including the cases where it is applied 
mutatis mutandis pursuant to Article 23-8(4) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27), the procedures prescribed in 
Article 27-5(ii) and other procedures specified by a Cabinet Order (including 
submission of the documents to be attached in the case of submission of the 
documents under these procedures); hereinafter referred to as "Discretionary 
Electronic Disclosure Procedures" in this Chapter). 
 
Article 27-30-3 (Use of Electronic Data Processing System for Disclosure for 

Electronic Disclosure Procedure) 
(1) A person who conducts Electronic Disclosure Procedures shall use the 

Electronic Data Processing System for Disclosure for such purpose, pursuant 
to the provisions of a Cabinet Order. 

(2) A person who conducts Discretionary Electronic Disclosure Procedures may 
use the Electronic Data Processing System for Disclosure for such purpose, 
pursuant to the provisions of a Cabinet Order. 

(3) The Electronic Disclosure Procedures or Discretionary Electronic Disclosure 
Procedures conducted under the provisions of the preceding two paragraphs 
shall be deemed to have reached the Cabinet Office when they have been 
recorded in a file stored on the computers prescribed in the preceding Article 
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(hereinafter simply referred to as the "File" in this Chapter). 
(4) The Electronic Disclosure Procedures or Discretionary Electronic Disclosure 

Procedures conducted under the provisions of paragraph (1) or (2) shall be 
deemed to have been conducted by means of written documents prescribed in 
the provisions of the Laws and Regulations on Financial Instruments which 
requires that such procedures shall be conducted by means of written 
documents, and the Laws and Regulations on Financial Instruments shall 
apply to such procedures. 

(5) The provision of Article 3 of the Act on Utilization of Information and 
Communications Technology in Administrative Procedure (Act No. 151 of 
2002) shall not apply to the Electronic Disclosure Procedures and 
Discretionary Electronic Disclosure Procedures. 

 
Article 27-30-4 (Special Provisions for Cases Where Electronic Data Processing 

System for Disclosure is Unusable) 
(1) Notwithstanding the provision of paragraph (1) of the preceding Article, a 

person who conducts Electronic Disclosure Procedures may, in cases where 
he/she is unable to conduct said Electronic Disclosure Procedures by use of 
the Electronic Data Processing System for Disclosure due to failure in 
telecommunication lines or any other cause, conduct said Electronic 
Disclosure Procedures by submitting a Magnetic Disk (including media which 
are capable of making accurate records of certain information by a method 
similar thereto; hereinafter the same shall apply in this Chapter), in lieu of 
use of the Electronic Data Processing System for Disclosure, with an approval 
of the Prime Minister and pursuant to the provisions of a Cabinet Order. 

(2) A person who conducts Discretionary Electronic Disclosure Procedures by 
use of the Electronic Data Processing System for Disclosure may, in cases 
where he/she is unable to conduct said Discretionary Electronic Disclosure 
Procedures by use of the Electronic Data Processing System for Disclosure 
due to failure in telecommunication lines or any other cause, conduct said 
Discretionary Electronic Disclosure Procedures by submitting a Magnetic 
Disk, in lieu of use of the Electronic Data Processing System for Disclosure, 
with an approval of the Prime Minister and pursuant to the provisions of a 
Cabinet Order. 

(3) The Prime Minister shall, when the Electronic Disclosure Procedures or 
Discretionary Electronic Disclosure Procedures have been made by submission 
of a Magnetic Disk under the provision of the preceding two paragraphs, 
immediately record the information recorded on said Magnetic Disk in the 
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File, pursuant to the provisions of a Cabinet Office Ordinance. In this case, 
the information recorded on said Magnetic Disk shall be deemed to have 
reached the Cabinet Office at the time when said information has been stored 
in a File. 

(4) The provision of paragraph (4) of the preceding Article shall apply mutatis 
mutandis to the Electronic Disclosure Procedures or Discretionary Electronic 
Disclosure Procedures conducted under the provisions of the preceding three 
paragraphs. 

 
Article 27-30-5 (Special Provisions for Failure, etc. of Electronic Data 

Processing System for Disclosure) 
(1) The provision of Article 27-30-3(1) shall not apply to cases which fall under 

any of the following items, if an approval thereon from the Prime Minister has 
been obtained: 
(i) when it is found that there has been any failure in the computers 

prescribed in Article 27-30-2, or other causes specified by a Cabinet Order; 
or 

(ii) when it is found that conducting Electronic Disclosure Procedures by use 
of the Electronic Data Processing System for Disclosure is extremely 
difficult. 

(2) The procedures pertaining to the approval under the preceding paragraph 
shall be specified by a Cabinet Office Ordinance. 

 
Article 27-30-6 (Notice in lieu of Submission, etc. of Copies of Documents to 

Financial Instruments Exchange, etc.) 
 
(1) Notwithstanding the provisions of Article 6 (including the cases where it is 

applied mutatis mutandis pursuant to Article 12, Article 23-12(1), Article 
24(7), Article 24-2(3), Article 24-4-2(5) (including the cases where it is applied 
mutatis mutandis pursuant to Article 24-4-8(1) and Article 24-5-2(1)), Article 
24-4-3(2) (including the cases where it is applied mutatis mutandis pursuant 
to Article 24-4-8(2) and Article 24-5-2(2)), Article 24-4-4(5), Article 24-4-5(2), 
Article 24-4-7(5) and Article 24-5(6) (including the cases where the provisions 
referred to above are applied mutatis mutandis pursuant to Article 27), 
Article 24-6(3) and Article 27)), Article 24-7(4) (including the cases where it is 
applied mutatis mutandis pursuant to Article 24-7(6) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27) and Article 27), 
Article 27-3(4) (including the cases where it is applied mutatis mutandis 
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pursuant to Article 27-8(6) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-13(3)), Article 27-11(4), Article 27-13(3) and 
Article 27-22-2(2) and(3)), Article 27-10, paragraph (9) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-10(10)) and 
paragraph (13) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-10(14)), Article 27-22-2(4) (including the cases where it 
is applied mutatis mutandis pursuant to Article 27-22-2(8)), or Article 27-27 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27-29(2)), a person who conducts Electronic Disclosure Procedures or 
Discretionary Electronic Disclosure Procedures shall, when he/she has 
conducted said procedures by the use of the Electronic Data Processing 
System for Disclosure (including the cases where he/she has conducted said 
procedures by submission of Magnetic Disks), in lieu of copies of the 
documents which shall be submitted or sent to a Financial Instruments 
Exchange, or Authorized Financial Instruments Firms Association specified 
by a Cabinet Order pursuant to the provisions referred to above, notify them 
of the information (excluding the parts that shall not be made available for 
public inspection under the provision of Article 27-28(3) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-29(2)) to be 
contained in the documents listed in each item of Article 25(1) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27) or the 
documents prescribed in Article 27-14(1) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27-22-2(2)) or Article 27-27 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27-29(2)), pertaining to the copies of said documents; provided, however, that 
the person may elect not to notify the part which shall not be made available 
for public inspection under the provision of Article 25(4) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27). 

(2) The notice made under the provision of the preceding paragraph shall be 
deemed to have been sent from a person who has conducted the Electronic 
Disclosure Procedures or Discretionary Electronic Disclosure Procedures set 
forth in the preceding paragraph when it has been recorded in the File, and 
shall be presumed to have reached the addressee of said notice at the time 
when the period of time normally required for the output thereof has elapsed 
after the completion of such recording. 

 
Article 27-30-7 (Public Inspection for Procedures Conducted by Use of Electronic 

Data Processing System for Disclosure) 
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(1) When the Electronic Disclosure Procedures or the Discretionary Electronic 
Disclosure Procedures have been conducted by the use of the Electronic Data 
Processing System for Disclosure (including the cases where said procedures 
have been conducted by submission of Magnetic Disks), the Prime Minister 
shall, pursuant to the provisions of a Cabinet Order, make available for public 
inspections the information (excluding the parts that shall not be made 
available for public inspection under the provision of Article 25(4) (including 
the cases where it is applied mutatis mutandis pursuant to Article 27) or 
Article 27-28(3) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-29(2)) recorded in the File in relation to the documents 
prescribed in Article 25(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27), Article 27-14(1) (including the cases where 
it is applied mutatis mutandis pursuant to Article 27-22-2(2)) or Article 
27-28(1) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27-29(2)), or the documents containing said information. 

(2) Article 5 of the Act on Utilization of Information and Communications 
Technology in Administrative Procedure shall not apply to the public 
inspection of the documents under the provision of the preceding paragraph. 

(3) When the information recorded in the File prescribed in paragraph (1) or the 
documents containing said information are made available for public 
inspection under the provision of paragraph (1), the Laws and Regulations on 
Financial Instruments shall apply to the documents prescribed in Article 
25(1) (including the cases where it is applied mutatis mutandis pursuant to 
Article 27), Article 27-14(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(2)), or Article 27-28(1) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-29(2)), by 
deeming that said information or documents have been made available for 
public inspection under these provisions. 

 
Article 27-30-8 (Public Inspection by Financial Instruments Exchange, etc.) 
(1) The Financial Instruments Exchange, and the Authorized Financial 

Instruments Firms Association specified by a Cabinet Order which has been 
notified under the provision of Article 27-30-6 shall, pursuant to the 
provisions of a Cabinet Order, make available for public inspections the 
information (excluding the parts that shall not be made available for public 
inspection under the provision of Article 25(4) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27)) notified under the 
provision of Article 27-30-6 pertaining to the copies of documents prescribed 
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in Article 25(3) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27), Article 27-14(3) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27-22-2(2)) or Article 27-28(2) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27-29(2)), or the documents containing said information. 

(2) When the notified information or the documents containing said information 
prescribed in the preceding paragraph are made available for public 
inspection under the provision of said paragraph, the Laws and Regulations 
on Financial Instruments shall apply to the documents prescribed in Article 
25(3) (including the cases where it is applied mutatis mutandis pursuant to 
Article 27), Article 27-14(3) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(2)) or Article 27-28(2) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-29(2)), by 
deeming that said information or documents have been made available for 
public inspection under those provisions. 

 
Article 27-30-9 (Provision, etc. of Information Contained in Prospectus by 

Means of Electronic Data Processing System, etc.) 
(1) A person who is required to deliver a Prospectus under the provisions of 

Article 15(2) to (4) inclusive (including the cases where it is applied mutatis 
mutandis pursuant to Article 15(6) (including the cases where it is applied 
mutatis mutandis pursuant to Article 23-12(3) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27) and Article 27), Article 
23-12-3 (including the cases where it is applied mutatis mutandis pursuant to 
Article 27) and Article 27) may, in lieu of delivering said Prospectus, provide 
the information contained in said Prospectus by the use of the electronic data 
processing system or by other means specified by a Cabinet Office Ordinance, 
in the cases specified by a Cabinet Office Ordinance. In this case, the person 
who has provided said information shall be deemed to have delivered said 
Prospectus. 

(2) The provision of the preceding paragraph shall apply mutatis mutandis to 
the documents to be delivered under the provision of Article 23-13(2) or (4); 
the documents to be delivered under the provision of Article 23-14(2); a 
Tender Offer Statement (meaning the Tender Offer Statement provided for in 
Article 27-9(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-22-2(2)), and also including corrections thereof) to be 
delivered under the provision of Article 27-9(2) or (3) (including the cases 
where they are applied mutatis mutandis pursuant to Article 27-22-2(2)); and 
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the written notice to be delivered under the provision of Article 27-24. 
 
Article 27-30-10 (Public Inspection by Issuers, etc.) 

A Subsidiary Company Submitting Annual Securities Reports of a person who 
has conducted Electronic Disclosure Procedures pertaining to the documents 
listed in Article 25(1), items (i) to (xi) inclusive (including the cases where it is 
applied mutatis mutandis pursuant to Article 27) or a Subsidiary Company 
Submitting Annual Securities Reports of a person who has conducted Electronic 
Disclosure Procedures of the documents listed in Article 25(1)(xii) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27), or a person 
who has conducted Electronic Disclosure Procedures pertaining to the document 
prescribed in Article 27-14(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(2)) may, in lieu of the copies of the 
documents to be made available for public inspection under the provision of 
Article 25(2) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27) or Article 27-14(2) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(2)), make available for public inspections 
the information (excluding the parts that shall not be made public for public 
inspection under the provision of Article 25(4) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27)) to be contained in the 
documents listed in each item of Article 25(1) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27) or the documents prescribed 
in Article 27-14(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-22-2(2)) pertaining to copies of such documents by means 
of indicating said information on the screen of an output device or by any other 
methods specified by a Cabinet Office Ordinance, in the cases specified by a 
Cabinet Office Ordinance. In this case, the person who has made said 
information available for public inspection shall be deemed to have made the 
copies of said documents available for public inspection. 
 
Article 27-30-11 (Provision, etc. of Information to be Contained in Tender Offer 

Notification by Means of Electronic Data Processing System 
and by Other Means) 

(1) A Tender Offeror (meaning the Tender Offeror prescribed in Article 27-3(2); 
hereinafter the same shall apply in this paragraph and paragraph (3)) may, in 
lieu of the copies of the documents to be sent to the issuer (in cases where, as 
of the day when the Tender Offeror has submitted the Tender Offer 
Notification (meaning the Tender Offer Notification prescribed in Article 
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27-3(2) and including Amendments thereof; hereinafter the same shall apply 
in this paragraph and paragraph (3)) pertaining to said Tender Offer, any 
person has already submitted the Tender Offer Notification pertaining to the 
Share Certificates, etc. of said issuer, including said person) of the Share 
Certificates, etc. pertaining to the Tender Offer (meaning the Tender Offer 
prescribed in Article 27-3(1); hereinafter the same shall apply in this 
paragraph and paragraph (3)), under the provisions of Article 27-3(4) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27-8(6) (including the cases where it is applied mutatis mutandis pursuant to 
Article 27-13(3)), Article 27-11(4) and Article 27-13(3)) or Article 27-10(13) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
27-10(14)), provide the information to be contained in the Tender Offer 
Notification, Written Withdrawal of Tender Offer (meaning the Written 
Withdrawal of Tender Offer prescribed in Article 27-11(3)), Tender Offer 
Report (meaning the Tender Offer Report prescribed in Article 27-13(2) and 
including the Amendment Reports thereof) and the Tender Offeror's Answer 
pertaining to the copies of such documents, by means of the electronic data 
processing system or by any other methods specified by a Cabinet Office 
Ordinance, in the cases specified by a Cabinet Office Ordinance. In this case, 
said Tender Offeror shall be deemed to have sent the copies of said 
documents. 

(2) A Tender Offeror (meaning the Tender Offeror prescribed in Article 27-3(2) 
as applied mutatis mutandis pursuant to Article 27-22-2(2); hereinafter the 
same shall apply in this paragraph) may, in lieu of the copies of the 
documents to be sent under the provision of Article 27-3(4) as applied mutatis 
mutandis pursuant to Article 27-22-2(2) or (3) to the person who has already 
submitted the Tender Offer Notification (meaning the Tender Offer 
Notification prescribed in Article 27-3(2)) pertaining to the Share Certificates, 
etc. issued by a company which is the Tender Offeror, as of the date when the 
Tender Offeror has submitted the Tender Offer Notification (meaning the 
Tender Offer Notification prescribed in Article 27-3(2) as applied mutatis 
mutandis pursuant to Article 27-22-2(2), and including Amendments thereof) 
pertaining to the Tender Offer (meaning the Tender Offer prescribed in 
Article 27-3(1) as applied mutatis mutandis pursuant to Article 27-22-2(2); 
hereinafter the same shall apply in this paragraph), provide the information 
to be contained in the Tender Offer Notification (meaning the Tender Offer 
Notification prescribed in Article 27-3(2) as applied mutatis mutandis to 
Article 27-22-2(2), and including the Amendments thereof) pertaining to said 
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Tender Offer by means of the electronic data processing system or by any 
other method specified by a Cabinet Office Ordinance, in the case specified by 
a Cabinet Office Ordinance. In this case, said Tender Offeror shall be deemed 
to have sent the copy of said documents. 

(3) A Subject Company of a Tender Offer may, in lieu of the copies of the 
documents to be sent under the provision of Article 27-10(9) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-10(10)) to 
the Tender Offeror pertaining to the Tender Offer (in cases where, as of the 
day when the Tender Offeror has submitted the Subject Company's Position 
Statement (including the Amendment Reports thereof; hereinafter the same 
shall apply in this paragraph) pertaining to said Tender Offer, any person 
other than the Tender Offeror has already submitted the Tender Offer 
Notification relating to the Share Certificates, etc. of the issuer pertaining to 
said Tender Offer, including said person), provide the information to be 
contained in the Subject Company's Position Statement by means of the 
electronic data processing system or by other method specified by a Cabinet 
Office Ordinance, in the cases specified by a Cabinet Office Ordinance. In this 
case, the Subject of said Tender Offer shall be deemed to have sent the copy of 
said documents. 

(4) A Holder of the Share Certificates, etc. may, in lieu of the documents to be 
sent to the company which is the issuer of the Share Certificates, etc. under 
the provision of Article 27-27 (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-29(2)), provide the information (excluding the 
parts which shall not be made available for public inspection under the 
provision of Article 27-28(3) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-29(2))) to be contained in the documents 
prescribed in Article 27-27 (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-29(2)) pertaining to the copy of said 
documents, by means of the electronic data processing system or by any other 
method specified by a Cabinet Office Ordinance, in the cases specified by a 
Cabinet Office Ordinance. In this case, said Holder of Share Certificates, etc. 
shall be deemed to have delivered the copy of said documents. 

 
Chapter III Financial Instruments Business Operators, etc. 

 
Section 1 General Provisions 

 
Subsection 1 General Rules 
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Article 28 
(1) The term "Type I Financial Instruments Business" as used in this Chapter 

means, among Financial Instruments Businesses, conducting any of the 
following acts in the course of trade: 
(i) acts listed in Article 2(8)(i) to (iii), (v), (viii), or (ix) with regard to 

Securities (excluding rights listed in the items of Article 2(2) that shall be 
deemed to be Securities pursuant to the provisions of said paragraph); 

(ii) acts listed in Article 2(8)(iv); 
(iii) acts falling under any of the following (a) to (c): 

(a) Wholesale Underwriting of Securities that are specified by a Cabinet 
Order as those for which management of risks of loss is highly necessary; 

(b) Wholesale Underwriting of Securities other than those listed in (a); or 
(c) acts listed in Article 2(8)(vi) that are other than Wholesale Underwriting 

of Securities. 
(iv) acts listed in Article 2(8)(x); or 
(v) acts listed in Article 2(8)(xvi) or (xvii). 

(2) The term "Type II Financial Instruments Business" as used in this Chapter 
means, among Financial Instruments Businesses, conducting any of the 
following acts in the course of trade: 
(i) acts listed in Article 2(8)(vii); 
(ii) acts listed in Article 2(8)(i) to (iii), (v), (viii), or (ix) with regard to rights 

listed in the items of Article 2(2) that shall be deemed to be Securities 
under the provisions of said paragraph; 

(iii) acts listed in Article 2(8)(i) to (iii) (excluding those listed in item (i) of the 
preceding paragraph or the preceding item); or 

(iv) acts listed in Article 2(8)(xviii). 
(3) The term "Investment Advisory and Agency Business" as used in this 

Chapter means, among Financial Instruments Businesses, conducting any of 
the following acts in the course of trade: 
(i) acts listed in Article 2(8)(xi); or 
(ii) acts listed in Article 2(8)(xiii). 

(4) The term "Investment Management Business" as used in this Chapter 
means, among Financial Instruments Businesses, conducting any of the 
following acts in the course of trade: 
(i) acts listed in Article 2(8)(xii); 
(ii) acts listed in Article 2(8)(xiv); or 
(iii) acts listed in Article 2(8)(xv). 

(5) The term "Securities, etc. Management Business" as used in this Chapter 
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means business pertaining to acts listed in paragraph (1), item (v) among 
business pertaining to the Type I Financial Instruments Business. 

(6) The term "Investment Advisory Business" as used in this Chapter means 
business pertaining to acts listed in paragraph (3), item (i) among business 
pertaining to Investment Advisory and Agency Business. 

(7) The term "Wholesale Underwriting of Securities" as used in this Chapter 
means Underwriting of Securities prescribed in Article 2(8)(vi) that falls 
under any of the categories specified in the following items: 
(i) acquisition of all or part of the Securities from an Issuer or holder 

(excluding Financial Instruments Business Operators and Registered 
Financial Institutions; the same shall apply in the following item) for the 
purpose of having other persons acquire said Securities; or 

(ii) conclusion of a contract in which, with regard to all or part of the 
Securities, the underwriter promises the Issuer or holder that he/she will 
acquire all of the remaining Securities which are not acquired by any other 
person. 

(8) The term "Securities-Related Business" as used in this Chapter means 
conducting any of the following acts in the course of trade: 
(i) sales and purchase of Securities, or intermediary, brokerage (excluding 

Brokerage for Clearing of Securities, etc.), or agency service therefor; 
(ii) intermediary, brokerage, or agency service for the entrustment of sales 

and purchase of Securities on Financial Instruments Exchange Markets or 
Foreign Financial Instruments Markets; 

(iii) following transactions among Market Transactions of Derivatives: 
(a) transactions wherein the parties thereto promise to pay or receive 

Securities (including standardized instruments listed in Article 2(24)(v) 
that pertain to Securities but except those specified by a Cabinet Order; 
hereinafter the same shall apply in this item) or the consideration for 
them at a fixed time in the future, and, when the resale or repurchase of 
the underlying Securities are made, settlement thereof may be made by 
paying or receiving the differences; 

(b) transactions wherein the parties thereto promise to pay or receive the 
amount of money calculated based on the difference between the figure of 
a Securities Indicator to which the parties agreed in advance (hereinafter 
referred to as the "Agreed Figure for Securities" in this Chapter) and the 
Actual Figure of the Securities Indicator at a fixed time in the future 
(hereinafter referred to as the "Actual Figure for Securities" in this 
Chapter); 
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(c) transactions wherein the parties thereto promise that one of the parties 
thereto grants the other party an option to effect a transaction listed in 
the following items between the parties only by unilateral manifestation 
of the other party's intention, and the other party pays the consideration 
for such option: 
1. sales and purchase of Securities; and 
2. transactions listed in (a), (b), (d), and (e) (including transactions 

equivalent to transactions listed in (b) that are prescribed by the 
Financial Instruments Exchange). 

(d) transactions wherein the parties mutually promise that, using the 
amount of money the parties agreed to as the principal, one of the parties 
will pay the amount of money calculated based on the rate of change in 
the agreed period of the interest rate, etc. of Securities or of a Securities 
Indicator (excluding interest rate, etc. of Securities and figures calculated 
based on them; the same shall apply in sub-items (d) and (e) in the 
following item) agreed with the other party, and the other party will pay 
the amount of money calculated based on the rate of change in the agreed 
period of the money rate, the interest rate, etc. of Securities, the value of 
currencies, or a Securities Indicator agreed with the former party 
(including transactions wherein the parties promise that, in addition to 
payment of such amounts, they will also pay or receive the amount of 
money or Securities that amounts to the agreed principal); and 

(e) transactions similar to transactions listed in (a) to (d) and specified by a 
Cabinet Order. 

(iv) the following transactions among Over-the-Counter Transactions of 
Derivatives: 
(a) transactions wherein the parties thereto promise to pay or receive 

Securities (except those specified by a Cabinet Order; hereinafter the 
same shall apply in this item) or the consideration for them at a fixed 
time in the future, and, when the resale or repurchase of the underlying 
Securities or other acts specified by a Cabinet Order are made, settlement 
thereof may be made by paying or receiving the differences; 

(b) transactions wherein the parties thereto promise to pay or receive the 
amount of money calculated based on the difference between the Agreed 
Figure for Securities and the Actual Figure for Securities, or transactions 
similar thereto; 

(c) transactions wherein the parties thereto promise that one of the parties 
thereto grants the other party an option to effect a transaction listed in 
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the following items between the parties only by unilateral manifestation 
of the other party's intention, and the other party pays the consideration 
for such option, or transactions similar thereto: 
1. sales and purchase of Securities; and 
2. transactions listed in (a), (b), (e), and (f). 

(d) transactions wherein the parties thereto promise that one of the parties 
grants the other party an option to, only by unilateral manifestation of 
his/her intention, effect a transaction wherein the parties promise to pay 
or receive the amount of money calculated based on the difference between 
a figure which the parties have agreed in advance to use as the Agreed 
Figure of the Securities Indicator when such manifestation is made and 
the Actual Figure of the Securities Indicator at the time of such 
manifestation, and the other party pays the consideration for such option, 
or transactions similar thereto; 

(e) transactions wherein the parties mutually promise that, using the 
amount the parties agreed to as the principal, one of the parties will pay 
the amount of money calculated based on the rate of change in the agreed 
period of the interest rate, etc. of Securities or of a Securities Indicator 
agreed with the other party, and the other party will pay the amount of 
money calculated based on the rate of change in the agreed period of the 
money rate, the interest rate, etc. of Securities, the value of currencies, or 
a Securities Indicator agreed with the former party (including 
transactions wherein the parties promise that, in addition to payment of 
such amounts, they will also pay or receive the amount of money or 
Securities that amounts to the agreed principal), or transactions similar 
thereto; and 

(f) in addition to what is listed in (a) to (e), transactions that have an 
economic nature similar to these and are specified by a Cabinet Order as 
those for which it is found necessary to secure the public interest or 
protection of investors. 

(v) transactions conducted in a Foreign Financial Instruments Market that 
are similar to transactions listed in item (iii); 

(vi) intermediary, brokerage (excluding Brokerage for Clearing of Securities, 
etc.), or agency service of transactions listed in the preceding three items 
(hereinafter referred to as "Transactions of Securities-Related Derivatives") 
or intermediary, brokerage, or agency service of the entrustment of 
transactions listed in item (iii) or the preceding item; 

(vii) acts listed in Article 2(8)(v) that are pertaining to sales and purchase of 
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Securities, Transactions of Securities-Related Derivatives, or other 
transactions specified by a Cabinet Order; or 

(viii) acts listed in Article 2(8)(vi), (viii), or (ix). 
 

Subsection 2 Financial Instruments Business Operators 
 
Article 29 (Registration) 

Any Financial Instruments Business shall be conducted only by persons 
registered by the Prime Minister. 
 
Article 29-2 (Application for Registration) 
(1) A person who intends to obtain registration set forth in the preceding Article 

shall submit a written application for registration containing the following 
matters to the Prime Minister. In this case, a foreign juridical person that 
intends to engage in the Type I Financial Instruments Business shall 
determine a Representative Person in Japan (limited to those who take charge 
of business at all business offices or offices that said foreign juridical person 
establishes in Japan so as to engage in the Type I Financial Instruments 
Business) and submit said written application for registration: 
(i) trade name, or name; 
(ii) the amount of the stated capital or the total amount of contribution, for a 

juridical person (the amount of the stated capital or the total amount of 
contribution and the amount of Brought-in Capital (meaning assets 
corresponding to the stated capital that are brought into Japan; the same 
shall apply hereinafter), for a foreign juridical person which intends to 
engage in the Type I Financial Instruments Business); 

(iii) names of Officers, for a juridical person (including a Representative 
Person in Japan for a foreign juridical person; hereinafter the same shall 
apply in this Chapter (excluding Article 29-4(1)(v)(e)3) and Section 5) and 
the following Chapter); 

(iv) names of employees, if there is an employee or employees specified by a 
Cabinet Order; 

(v) Categories of Businesses the person intends to conduct (meaning what 
category of businesses the person intends to conduct among business 
comprising of the acts listed in Article 28(1)(i), (ii), (iii)(a) to (c) inclusive, or 
item (iv), or Securities, etc. Management Business, Type II Financial 
Instruments Business, Investment Advisory and Agency Business or 
Investment Management Business); 
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(vi) name and location of the head office, and other business office or office 
(the head office, and the principal business office or office, or other business 
office or office in Japan, for a foreign juridical person); 

(vii) the type of the person's other business(es), if any; and 
(viii) other matters specified by a Cabinet Office Ordinance. 

(2) The following documents shall be attached to the written application for 
registration set forth in the preceding paragraph: 
(i) a document to pledge that the person does not fall under any of the items of 

Article 29-4(1) (excluding item (i)(c) and (d) and item (v)(c)); 
(ii) a document that contains contents and methods of business specified by a 

Cabinet Office Ordinance and other documents specified by a Cabinet Office 
Ordinance; and 

(iii) in addition to what is listed in the preceding two items, the articles of 
incorporation, certificate of registered matters, and other documents 
specified by a Cabinet Office Ordinance for a juridical person. 

(3) When attaching documents set forth in item (iii) of the preceding paragraph, 
Electromagnetic Records (limited to those specified by a Cabinet Office 
Ordinance) may be attached in place of written documents, if the articles of 
incorporation are prepared in the form of an Electromagnetic Record. 

(4) Calculation of Brought-in Capital shall be specified by a Cabinet Order. 
 
Article 29-3 (Registration in a Registry) 
(1) When an application for registration set forth in Article 29 has been filed, 

the Prime Minister shall register the following matters in a registry of 
Financial Instruments Business Operators, except when he/she refuses the 
registration under the provisions of paragraph (1) of the following Article: 
(i) matters listed in the items of paragraph (1) of the preceding Article; and 
(ii) date of registration and registration number. 

(2) The Prime Minister shall make the registry of Financial Instruments 
Business Operators available for public inspection. 

 
Article 29-4 (Refusal of Registration) 
(1) The Prime Minister shall refuse registration when an applicant falls under 

any of the following items, or a written application for registration or 
documents or Electromagnetic Records to be attached to it contains fake 
statement or record, or lack statement or record about important matters: 
(i) a person falling under any of the following; 

(a) a person who had his/her registration under Article 29 rescinded under 
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the provisions of Article 52(1) or Article 53(3), had his/her permission 
under Article 60(1) rescinded under the provisions of Article 60-8(1), or 
had his/her registration under Article 66 rescinded under the provisions of 
Article 66-20(1), and for whom five years have not passed since the date of 
the rescission, or a person who had obtained registration or license of the 
same kind in a foreign state under the provisions of laws and regulations 
of said foreign state equivalent to this Act and had the registration or 
license (including authorization or other administrative dispositions 
similar to said registration or license) rescinded, and for whom five years 
have not passed since the date of the rescission; 

(b) a person who has been punished by a fine (including a punishment under 
laws and regulations of a foreign state equivalent to this) for violating 
provisions of this Act, the Secured Debenture Trust Act (Act No. 52 of 
1905), the Act on Concurrent Operation of Trust Business by a Financial 
Institution (Act No. 43 of 1943), the Commodity Exchange Act, the Act on 
Investment Trust and Investment Corporations, the Building Lots and 
Buildings Transaction Business Act (Act No. 176 of 1952), the Act on 
Regulation of Receiving of Capital Subscription, Deposits, and Interest 
Rates, etc. (Act No. 195 of 1954), the Installment Sales Act (Act No. 159 of 
1961), the Act on Assumption of Entrustment, etc. of Futures Trading in 
Foreign Commodities Market (Act No. 65 of 1982), the Act on Controls, 
etc. on Money Lending (Act No. 32 of 1983), the Act on Deposit, etc. 
Transaction Agreement of Specified Commodities, etc. (Act No. 62 of 
1986), the Act on Regulation of Business Pertaining to Commodity 
Investment (Act No. 66 of 1991), the Real Estate Specified Joint 
Enterprise Act, the Act on the Securitization of Assets, the Act on 
Issuance, etc. of Bonds for Financial Corporations' Loan Business (Act No. 
32 of 1999), the Trust Business Act (Act No. 154 of 2004), or other Acts 
specified by a Cabinet Order, or laws and regulations of a foreign state 
equivalent to these Acts, and for whom five years have not passed since 
the day when the execution of the punishment terminated or he/she 
became free from the execution of the punishment; 

(c) a person whose additional business is found to be against public interest; 
or 

(d) a person who does not have a personnel structure sufficient to conduct 
Financial Instruments Business (excluding Investment Advisory and 
Agency Business) in an appropriate manner. 

(ii) a juridical person that has a person falling under any of the following 
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among its Officers (including those who are found to have the same or 
higher authority than a director, executive officer, or any equivalent 
persons over the juridical person, irrespective of their titles, such as 
advisor, consultant, or others; hereinafter the same shall apply in this item, 
Article 52(2), and Article 52-2(2)) or its employees specified by a Cabinet 
Order: 
(a) a person who is an adult ward or a person under curatorship, or a person 

who is treated in the same manner under laws and regulations of a 
foreign state; 

(b) a person who has received a decision of commencement of bankruptcy 
proceedings and has not obtained restoration of rights, or a person who is 
treated in the same manner under laws and regulations of a foreign state; 

(c) a person who has been punished by imprisonment without work or 
severer punishment (including a punishment under laws and regulations 
of a foreign state equivalent to this), and for whom five years have not 
passed since the day when the execution of the punishment terminated or 
he/she became free from the execution of the punishment; 

(d) when a juridical person that was a Financial Instruments Business 
Operator has had its registration under Article 29 rescinded under the 
provisions of Article 52(1) or Article 53(3), when a juridical person that 
was an Authorized Transaction-at-Exchange Operator prescribed in 
Article 60-4(1) has had its permission under Article 60(1) rescinded under 
the provisions of Article 60-8(1), when a juridical person that was a 
Financial Instruments Intermediary Service Provider has had its 
registration under Article 66 rescinded under the provisions of Article 
66-20(1), or when such a juridical person had obtained registration or 
permission of the same kind in a foreign state under the provisions of laws 
and regulations of said foreign state equivalent to this Act and has had 
the registration or permission (including authorization or other 
administrative dispositions similar to said registration or permission) 
rescinded, a person who was an Officer of such juridical person within 30 
days prior to the rescission, and for whom five years have not passed since 
the date of the rescission; 

(e) when an individual that was a Financial Instruments Business Operator 
has had his/her registration under Article 29 rescinded under the 
provisions of Article 52(1), when an individual that was a Financial 
Instruments Intermediary Service Provider has had his/her registration 
under Article 66 rescinded under the provisions of Article 66-20(1), or 
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when such an individual had obtained registration of the same kind or a 
license of the same kind as a license under Article 60(1) in a foreign state 
under the provisions of laws and regulations of said foreign state 
equivalent to this Act and has had the registration (including permission 
or other administrative dispositions similar to said registration) or the 
permission (including permission or other administrative dispositions 
similar to said permission) rescinded, a person for whom five years have 
not passed since the date of the rescission; 

(f) an official who was ordered for dismissal or removal under the provisions 
of Article 52(2), Article 60-8(2), or Article 66-20(2), or an Officer who was 
ordered for dismissal or removal in a foreign state under the provisions of 
laws and regulations of said foreign state, and for whom five years have 
not passed since the day of the disposition; or 

(g) a person who has been punished by a fine (including a punishment under 
laws and regulations of a foreign state equivalent to this) for violating the 
provision of Acts prescribed in (b) of the preceding item, the provision of 
the Act on Prevention of Illegal Acts by Organized Crime Group Members 
(Act No. 77 of 1991) (excluding the provision of Article 31(7) of said Act), 
or the provision of laws and regulations of a foreign state equivalent to 
these, or committing a crime specified by the Penal Code (Act No. 45 of 
1907) or the Act on Punishment of Violent Act, etc. (Act No. 60, 1926), and 
for whom five years have not passed since the day when the execution of 
the punishment terminated or he/she became free from the execution of 
the punishment. 

(iii) an individual who falls under any of (a) to (f) or (g) (excluding the part 
pertaining to the provision of Acts prescribed in item (i)(b)) of the preceding 
item, or an individual who has an employee specified by a Cabinet Order 
who falls under any of (a) to (g) of the preceding item; 

(iv) when a person (excluding individuals) intends to engage in Type I 
Financial Instruments Business, Type II Financial Instruments Business, or 
Investment Management Business, a person whose stated capital or 
contributions in total is less than the amount of money specified by a 
Cabinet Order as necessary and appropriate for the public interest or 
protection of investors; 

(v) when a person intends to engage in Type I Financial Instruments Business 
or Investment Management Business, a person who falls under any of the 
following; or 
(a) a person other than a stock company (limited to those with a board of 
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directors, company auditors, or Committees (meaning Committees 
prescribed in Article 2(xii) of the Companies Act)) and a juridical person of 
the same kind as a company with a board of directors established in 
compliance with laws and regulations of a foreign state (when a person 
intends to engage in Type I Financial Instruments Business, limited to a 
person who engages in the same kind of business as Type I Financial 
Instruments Business in a foreign state in compliance with laws and 
regulations of said foreign state (including those specified by a Cabinet 
Order as equivalent to such person) and who has a business office or office 
in Japan); 

(b) a person whose Net Assets (meaning the figure obtained by deducting 
the total amount of liabilities from the total amount of assets pursuant to 
the provisions of a Cabinet Office Ordinance) are less than the amount of 
money specified by a Cabinet Order as necessary and appropriate for the 
public interest or protection of investors; 

(c) a person whose additional business does not fall under any of the 
businesses prescribed in Article 35(1) and businesses listed in the items of 
Article 35(2), and who is found to cause hindrance to the protection of 
investors due to difficulties in managing risks of loss pertaining to said 
business; 

(d) a juridical person (excluding foreign juridical persons) that has a person 
falling under any of the following among its Major Shareholders (when an 
applicant is a Subsidiary Company of a Holding Company (meaning 
holding companies prescribed in Article 9(5)(i) of the Act on Prohibition of 
Private Monopolization and Maintenance of Fair Trade (Act No. 54 of 
1947); hereinafter the same shall apply in this item and Article 32-4), 
including Major Shareholders of said Holding Company; the same shall 
apply in (e) and (f)) that are individuals: 
1. a person who is an adult ward or a person under curatorship, or a 

person who is treated in the same manner under laws and regulations of 
a foreign state and whose statutory representative falls under any of (a) 
to (g) of item (ii); or 

2. a person falling under any of (b) to (g) of item (ii). 
(e) a juridical person (excluding foreign juridical persons) that has a person 

falling under any of the following among its Major Shareholders that are 
juridical persons; or 
1. a person falling under any of (a) or (b) of item (i); 
2. a person who has been punished by a fine (including a punishment 
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under laws and regulations of a foreign state equivalent to this) for 
violating the provision of Acts prescribed in (b) of item (i) or the 
provision of laws and regulations of a foreign state equivalent to these, 
and for whom five years have not passed since the day when the 
execution of the punishment terminated or he/she became free from the 
execution of the punishment; or 

3. a person who has a person falling under any of (a) to (g) of item (ii) 
among its Officers representing the juridical person. 

(f) a foreign juridical person for whom the Foreign Regulatory Agency 
(meaning a Foreign Financial Instruments Regulatory Authority defined 
in Article 189(1) and other regulatory agencies specified by a Cabinet 
Order that enforces laws and regulations of a foreign state) has not 
confirmed that a person equivalent to a Major Shareholder has no risk of 
causing hindrance to sound and appropriate operation of Financial 
Instruments Business. 

(vi) when a person intends to engage in Type I Financial Instruments 
Business, a person falling under any of the following: 
(a) a person whose ratio calculated under the provisions of Article 46-6(1) is 

less than 120 percent; or 
(b) a person who intends to use the same trade name another Financial 

Instruments Business Operator (limited to those engaged in Type I 
Financial Instruments Business; the same shall apply in (b)) has already 
used or a trade name that may be misidentified as another Financial 
Instruments Business Operator. 

(2) The term "Major Shareholder" as used in (d) to (f) of item (v) of the 
preceding paragraph means a person who holds voting rights (excluding those 
specified by a Cabinet Office Ordinance considering the manner of holding or 
other circumstances; hereinafter referred to as "Subject Voting Rights" in 
paragraph (4) and Article 32(1)) exceeding 20 percent (or 15 percent when 
there are facts specified by a Cabinet Office Ordinance as facts estimated to 
have material influence on the decision of the company's financial and 
operational policies) of the Voting Rights Held by All the Shareholders, etc. 
(meaning voting rights of all shareholders, all members, all partners, or all 
equity investors, and in the case of a stock company, excluding the voting 
rights of the shares which cannot be exercised for all matters that are subject 
to a resolution at a general meeting of shareholders and including the voting 
rights of the shares for which the shareholder shall be deemed to have voting 
rights under the provisions of Article 879(3) of the Companies Act; the same 
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shall apply hereinafter). 
(3) The term "Subsidiary Company" as used in (d) of item (v) of paragraph (1) 

means another company, the majority of whose Voting Rights Held by All the 
Shareholders, etc. are held by the company. In this case, the other company, 
the majority of whose Voting Rights Held by All the Shareholders, etc. are 
held by the company and one or more of its Subsidiary Companies or by one or 
more of the Subsidiary Companies of the company shall deemed as a 
Subsidiary Company of said company. 

(4) With regard to the application of the provision of paragraph (2) in the cases 
listed in each of the following items, Subject Voting Rights prescribed in each 
said item shall be deemed to be held: 
(i) when a person has the authority to exercise the company's Subject Voting 

Rights or the authority to give instructions on the exercise of said voting 
rights based on the provisions of a money trust contract or other contract or 
Act: said Subject Voting Rights; and 

(ii) when a person having a shareholder relationship, family relationship or 
other special relationship specified by a Cabinet Order holds Subject Voting 
Rights of a juridical person: said Subject Voting Rights held by said person 
having a special relationship. 

(5) Matters necessary for the application of the provision of paragraph (2) and 
the preceding paragraph shall be specified by a Cabinet Order. 

 
Article 30 (Authorization) 
(1) When a Financial Instruments Business Operator intends to conduct acts 

listed in Article 2(8)(x) in the course of trade, it shall obtain authorization 
from the Prime Minister. 

(2) When the Prime Minister has granted authorization set forth in the 
preceding paragraph to a Financial Instruments Business Operator, he/she 
shall note to that effect in registration of said Financial Instruments Business 
Operator. 

 
Article 30-2 (Conditions on Authorization) 
(1) The Prime Minister may attach conditions on authorization set forth in 

paragraph (1) of the preceding Article. 
(2) Conditions set forth in the preceding paragraph shall be the minimum 

necessary for the public interest or protection of investors. 
 
Article 30-3 (Application for Authorization) 
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(1) A Financial Instruments Business Operator who intends to obtain 
authorization set forth in Article 30(1) shall submit a written application for 
authorization containing the following matters to the Prime Minister: 
(i) trade name; and 
(ii) date of registration and registration number. 

(2) A document that contains methods to manage risks of loss, methods to divide 
business, and other contents and methods of business specified by a Cabinet 
Office Ordinance and other documents specified by a Cabinet Office Ordinance 
shall be attached to a written application for authorization set forth in the 
preceding paragraph. 

 
Article 30-4 (Criteria for Authorization) 

When the Prime Minister intends to grant authorization set forth in Article 
30(1), he/she shall examine whether the application for approval conforms to 
the following criteria: 

(i) appropriate system and regulations are developed with regard to 
management of risks of loss; 

(ii) the amount of the stated capital exceeds the amount of money specified by 
a Cabinet Order as necessary and appropriate for the public interest or 
protection of investors; 

(iii) the amount of Net Assets exceeds the amount of money prescribed in the 
preceding item; 

(iv) the provision of Article 46-6(2) is not violated; and 
(v) the applicant's price formation method, methods of transfer and other 

settlement, and other contents and methods of business specified by a 
Cabinet Office Ordinance are necessary and appropriate for the public 
interest or protection of investors. 

 
Article 31 (Registration of Change) 
(1) When there are any changes in matters listed in the items (excluding item 

(v)) of Article 29-2(1), a Financial Instruments Business Operator shall notify 
to that effect to the Prime Minister within two weeks from the day of change. 

(2) When the Prime Minister accepts a notification under the preceding 
paragraph, he/she shall register the notified matters in a registry of Financial 
Instruments Business Operators. 

(3) When there are any changes in contents and methods of business entered 
into documents listed in Article 29-2(2)(ii), a Financial Instruments Business 
Operator shall notify to that effect to the Prime Minister without delay 
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pursuant to the provisions of a Cabinet Office Ordinance. 
(4) When a Financial Instruments Business Operator intends to change matters 

listed in Article 29-2(1)(v), he/she shall obtain registration of change 
conducted by the Prime Minister pursuant to the provisions of a Cabinet 
Office Ordinance. 

(5) The provisions of Article 29-3 and Article 29-4 shall apply mutatis mutandis 
to registration of change set forth in the preceding paragraph. In this case, 
the term "the following matters" in Article 29-3(1) shall be deemed to be 
replaced with "matters pertaining to the change," and the term "the following 
items" in Article 29-4(1) shall be deemed to be replaced with "the following 
items (excluding item (i)(a) to (c), item (ii), and item (iii))," and any other 
necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

(6) When a Financial Instruments Business Operator who has obtained 
authorization under Article 30(1) intends to change the methods to manage 
risks of loss, price formation method, methods of transfer and other 
settlement, and other contents and methods of business specified by a Cabinet 
Office Ordinance for which he/she had obtained the authorization, he/she 
shall obtain an authorization from the Prime Minister, notwithstanding the 
provision of paragraph (3). 

 
Article 31-2 (Deposit for Operation) 
(1) A Financial Instruments Business Operator (limited to individuals who 

intend to engage in Type II Financial Instruments Business and persons who 
intend to only engage in Investment Advisory and Agency Business; 
hereinafter the same shall apply in this Article) shall deposit a deposit for 
operation to the deposit office nearest to his/her principal business office or 
office. 

(2) The amount of a deposit for operation set forth in the preceding paragraph 
shall be specified by a Cabinet Order, considering the actual conditions of a 
Financial Instruments Business Operator's business and the necessity of the 
protection of investors. 

(3) When a Financial Instruments Business Operator concludes a contract in 
which the operator promises that a deposit for operation required for the 
operator will be deposited in according with the order of the Prime Minister, 
and has notified to that effect to the Prime Minister, pursuant to the 
provisions of a Cabinet Order, he/she shall not have to deposit all or part of 
the deposit for operation set forth in paragraph (1) with regard to the amount 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 165 -

of money to be deposited under said contract (hereinafter referred to as the 
"Contract Amount" in this Article) limited to the period during which said 
contract remains in force. 

(4) When the Prime Minister finds it necessary for the protection of investors, 
he/she may order a person who concludes a contract set forth in the preceding 
paragraph with a Financial Instruments Business Operator or said Financial 
Instruments Business Operator to deposit all or part of the amount equivalent 
to the Contract Amount. 

(5) A Financial Instruments Business Operator shall not start Financial 
Instruments Business until he/she deposits a deposit for operation set forth in 
paragraph (1) (including conclusion of a contract set forth in paragraph (3)) 
and notifies to that effect to the Prime Minister. 

(6) A person who has concluded an Investment Advisory Contract with a 
Financial Instruments Business Operator, who has concluded an Investment 
Advisory Contract or Discretionary Investment Contract through a Financial 
Instruments Business Operator's agency or intermediary service of an 
Investment Advisory Contract or an Discretionary Investment Contract, or 
who has concluded a sales and purchase contract of Securities through a 
Financial Instruments Business Operator's sales and purchase or 
intermediary, brokerage, or agency service therefor shall have the right to 
receive, in preference over other creditors, payment with regard to claims 
incurred under such contracts from a deposit for operation furnished by the 
Financial Instruments Business Operator. 

(7) Matters necessary for the execution of the right set forth in the preceding 
paragraph shall be specified by a Cabinet Order. 

(8) When the amount of a deposit for operation (including the Contract Amount; 
the same shall apply in paragraph (10)) becomes short of the amount specified 
by a Cabinet Order as prescribed in paragraph (2) due to the execution of the 
right set forth in paragraph (6) or other reasons, a Financial Instruments 
Business Operator shall deposit the shortfall (including conclusion of a 
contract set forth in paragraph(3)) within three weeks from the day specified 
by a Cabinet Office Ordinance and notify to that effect to the Prime Minister 
without delay. 

(9) A deposit for operation to be deposited under the provisions of paragraph (1) 
or the preceding paragraph shall be substituted by national government 
bonds, municipal bonds, or other Securities specified by a Cabinet Office 
Ordinance. 

(10) When registration under Article 29 is rescinded under the provisions of 
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Article 52(1) or (4) or Article 54, when registration under Article 29 loses its 
effect under the provisions of Article 50-2(2), when registration of change 
under paragraph (4) of the preceding Article is obtained for engaging in 
Financial Instruments Businesses other than Type II Financial Instruments 
Business (limited to cases where an individual engages in such business) or 
Investment Advisory and Agency Business, or when the amount of a deposit 
for operation exceeds the amount specified by a Cabinet Order as prescribed 
in paragraph (2), all or part of the deposit for operation deposited under the 
provisions of paragraph (1), (4) or (8) may be refunded pursuant to the 
provisions of a Cabinet Order. 

(11) In addition to what is prescribed in the preceding paragraphs, matters 
necessary for a deposit for operation shall be specified by an Ordinance of 
Cabinet Office and an Ordinance of the Ministry of Justice. 

 
Article 31-3 (Restriction on Use of Trade Name, etc.) 

A person who is not a Financial Instruments Business Operator shall not use 
a trade name or name as a Financial Instruments Business Operator or any 
trade name or name confusingly similar thereto. 
 
Article 31-4 (Restriction on Concurrent Holding of Positions by Directors) 
(1) A director, accounting advisor (when the accounting advisor is a juridical 

person, a member who is supposed to conduct the duty), company auditor, or 
executive officer of a Financial Instruments Business Operator (limited to 
those engaged in Securities-Related Business; hereinafter the same shall 
apply in this Article (excluding paragraph (4)) shall not concurrently hold a 
position of director, accounting advisor, company auditor, or executive officer 
(including any equivalent person) or work as an employee for a Parent Bank, 
etc. of said Financial Instruments Business Operator. 

(2) A director, accounting advisor, company auditor, or executive officer, or 
employee of a Financial Instruments Business Operator shall not concurrently 
hold a position of director, accounting advisor (when an accounting advisor is 
a juridical person, a member who is supposed to conduct the duty), company 
auditor, or executive officer (including any equivalent person) for a Subsidiary 
Bank, etc. of said Financial Instruments Business Operator. 

(3) A director (an executive officer for a company with Committees) who 
regularly engages in the business of a Financial Instruments Business 
Operator shall not work as a managing director for a bank, Cooperative 
Structured Financial Institution, or other financial institution specified by a 
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Cabinet Order in addition to cases where the provisions of the preceding two 
paragraphs are applied. 

(4) When a director or executive officer of a Financial Instruments Business 
Operator (limited to those engaged in Type I Financial Instruments Business 
or Investment Management Business; hereinafter the same shall apply in this 
paragraph) has taken up a position of director, accounting advisor (when an 
accounting advisor is a juridical person, a member who is supposed to conduct 
the duty; hereinafter the same shall apply in this paragraph), company 
auditor, or executive officer for another company (including the cases where a 
director, accounting advisor, company auditor, or executive officer of other 
company came to concurrently hold a position of director or executive officer 
for a Financial Instruments Business Operator), or he/she resigned from a 
position of director, accounting advisor, company auditor, or executive officer 
for another company, he/she shall notify to that effect to the Prime Minister 
without delay, pursuant to the provisions of a Cabinet Office Ordinance. 

(5) The term "Parent Bank, etc." as used in paragraph (1) means a person who 
falls under the categories of bank, Cooperative Structured Financial 
Institution or other financial institution specified by a Cabinet Order which 
also falls under the category of juridical person or other organization that 
satisfies the requirement that the juridical person or other organization holds 
the majority of the Voting Rights Held by All the Shareholders, etc. of the 
Financial Instruments Business Operator or other requirements specified by a 
Cabinet Order as those for being regarded as having close relationship with 
the Financial Instruments Business Operator (such juridical persons or other 
organizations are referred to as a "Parent Juridical Person, etc." in Article 
33-3(2)(iii) and Article 44-3). 

(6) The term "Subsidiary Bank, etc." as used in paragraph (2) means a person 
who falls under the categories of a bank, Cooperative Structured Financial 
Institution or other financial institution specified by a Cabinet Order which 
also falls under the category of juridical person or other organization that 
satisfies the requirement that the Financial Instruments Business Operator 
holds the majority of Voting Rights Held by All the Shareholders, etc. of the 
juridical person or other organization, etc. or other requirements specified by 
a Cabinet Order as those for being regarded as having close relationship with 
the Financial Instruments Business Operator (such juridical persons or other 
organizations are referred to as a "Subsidiary Juridical Person, etc." in Article 
33-3(2)(iii) and Article 44-3). 

(7) Matters necessary for determining whether the majority of Voting Rights 
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Held by All the Shareholders, etc. are held or not as prescribed in paragraph 
(5) shall be specified by a Cabinet Office Ordinance taking into consideration 
a manner of holding or other circumstances. 

 
Article 31-5 (Eligibility, etc. of Directors, etc.) 

The provisions of the proviso to Article 331(2) (including the cases where it is 
applied mutatis mutandis pursuant to Article 335(1) of the Companies Act), 
Article 332(2) (including the cases where it is applied mutatis mutandis 
pursuant to Article 334(1) of said Act), Article 336(2), and the proviso to Article 
402(5) of said Act shall not apply to Financial Instruments Business Operators 
(limited to those engaged in the Type I Financial Instruments Business or 
Investment Management Business). 
 

Subsection 3 Major Shareholders 
 
Article 32 (Submission of a Notification of Holding Subject Voting Rights) 
(1) A person who has become a Major Shareholder (meaning a Major 

Shareholder prescribed in Article 29-4(2); hereinafter the same shall apply in 
this Section) of a Financial Instruments Business Operator (limited to those 
engaged in the Type I Financial Instruments Business or Investment 
Management Business and excluding foreign juridical persons; hereinafter the 
same shall apply in this Subsection) shall submit a notification of holding 
Subject Voting Rights containing the Subject Voting Right Holding Rate 
(meaning the rate obtained by dividing the number of Subject Voting Rights 
held by a holder of said Subject Voting Rights by the number of Voting Rights 
Held by All the Shareholders, etc. of said Financial Instruments Business 
Operator), the purpose of holding, and other matters specified by a Cabinet 
Office Ordinance to the Prime Minister, without delay, pursuant to the 
provisions of a Cabinet Office Ordinance. 

(2) A document to pledge that a person does not fall under any of Article 
29-4(1)(v)(d)1. and 2. and (e)1. to 3. and other documents specified by a 
Cabinet Office Ordinance shall be attached to a notification of holding Subject 
Voting Rights set forth in the preceding paragraph. 

 
Article 32-2 (Order for Action, etc. toward Major Shareholders) 

When a Major Shareholder of a Financial Instruments Business Operator falls 
under any of Article 29-4(1)(v)(d)1. and 2. and (e)1. to 3., the Prime Minister 
may order said Major Shareholder to take action to resign from his/her position 
as Major Shareholder of said Financial Instruments Business Operator or other 
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necessary actions, specifying a period not exceeding three months. 
 
Article 32-3 (Notification for Resigning from a Position of a Major Shareholder) 

When a Major Shareholder of a Financial Instruments Business Operator has 
resigned from his/her position as Major Shareholder of said Financial 
Instruments Business Operator, he/she shall notify to that effect to the Prime 
Minister without delay. 
 
Article 32-4 (Application Mutatis Mutandis of Provisions Concerning Major 

Shareholders) 
The provisions of the preceding three Articles shall apply mutatis mutandis to 

shareholders or equity investors of a Holding Company that holds a Financial 
Instruments Business Operator as its Subsidiary Company (meaning a 
Subsidiary Company prescribed in Article 29-4(3)). 
 

Subsection 4 Registered Financial Institutions 
 
Article 33 (Prohibition, etc. of Securities-Related Business by Financial 

Institutions) 
(1) Banks, Cooperative Structured Financial Institution, or other financial 

institutions specified by a Cabinet Order shall not engage in the 
Securities-Related Business or Investment Management Business; provided, 
however, that with regard to Securities-Related Business, this shall not apply 
to cases where banks, Cooperative Structured Financial Institution, or other 
financial institutions specified by a Cabinet Order conduct sales or purchase 
of Securities or Transactions of Securities-Related Derivatives for the purpose 
of investment pursuant to the provisions of other Acts or on an account of a 
person who entrusts based on a trust contract. 

(2) The provision of the main clause of the preceding paragraph shall not apply 
in cases where banks, Cooperative Structured Financial Institution, or other 
financial institutions specified by a Cabinet Order conduct Brokerage with 
Written Orders (meaning conducting sales and purchase of Securities or 
Transactions of Securities-Related Derivatives on a customer's account on 
receiving his/her written orders and excluding transactions conducted based 
on solicitation to a customer concerning said orders and transactions 
conducted on receiving orders from the customer concerning said financial 
institution's Investment Advisory Business; the same shall apply in item (i) of 
the following Article) or conduct acts specified in the following items with 
regard to Securities or transactions listed in said items: 
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(i) Securities listed in Article 2(1)(i) and (ii), Securities listed in Article 
2(1)(iii) (limited to those for which the government guarantees the 
redemption of principals or the payment of interests, short-term commercial 
and industrial debentures prescribed in Article 33-2 of the Shokochukin 
Bank Act (Act No. 14 of 1936), short-term debentures prescribed in Article 
54-4(1) of the Shinkin Bank Act (Act No. 238 of 1951), and short-term 
agriculture and forestry debentures prescribed in Article 62-2(1) of the 
Norinchukin Bank Act (Act No. 93 of 2001)), Securities listed in Article 
2(1)(iv), Securities listed in Article 2(1)(v) (limited to those for which the 
government guarantees the redemption of principals or the payment of 
interests, and short-term bonds prescribed in Article 66(1) of the Act on 
Transfer of Bonds, etc. or those specified by a Cabinet Order as similar to 
these), Securities listed in Article 2(1)(viii), Securities listed in Article 
2(1)(xi) (limited to short-term investment corporation debentures prescribed 
in Article 139-12(1) of the Act on Investment Trust and Investment 
Corporations and those specified by a Cabinet Order as similar to these; 
referred to as "Short-Term Securities Investment Corporation Debentures, 
etc." in the following item), Securities listed in Article 2(1)(xii) to (xiv), 
Securities listed in Article 2(1)(xv) (limited to those for which the term 
between the day of issuance and the day of redemption is less than one 
year), Securities listed in Article 2(1)(xvi), Securities specified by a Cabinet 
Order among those listed in Article 2(1)(xvii), Securities listed in Article 
2(1)(xviii), Securities specified by a Cabinet Order among those listed in 
Article 2(1)(xxi), and rights listed in the items of Article 2(2) that shall be 
deemed to be Securities pursuant to the provisions of said paragraph 
(excluding rights specified by a Cabinet Order set forth in item (iv)): acts 
listed in Article 2(8)(i) to (iii), (vi), (viii) and (ix); 

(ii) Securities listed in Article 2(1)(x) and (xi) (excluding Short-Term 
Securities Investment Corporation Debentures, etc.): acts listed in Article 
2(8)(i) to (iii) and acts listed in Article 2(8)(ix) (excluding dealing of a 
Secondary Distribution of Securities); 

(iii) Securities listed in Article 2(1)(xvii) that have the nature set forth in 
Article 2(1)(i): the following acts: 
(a) Market Transactions of Derivatives, Foreign Market Derivatives 

Transactions, and acts listed in Article 2(8)(ii) or (iii) pertaining to these 
transactions; 

(b) dealing of Private Placement; and 
(c) acts listed in Article 2(11)(i) to (iii) (excluding those listed in (a) and (b)) 
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that are conducted on receiving entrustment of a Financial Instruments 
Business Operator (limited to those engaged in Type I Financial 
Instruments Business) on behalf of said Financial Instruments Business 
Operator. 

(iv) Securities other than those listed in the preceding three items and rights 
listed in Article 2(2)(iii) and (iv) that are deemed to be Securities under the 
provisions of Article 2(2) and are specified by a Cabinet Order: the following 
acts: 
(a) Dealing of Private Placement (excluding what pertains to Securities 

specified by a Cabinet Order); and 
(b) acts listed in Article 2(11)(i) to (iii) (excluding those listed in (a)) that 

are conducted on receiving entrustment of a Financial Instruments 
Business Operator (limited to those engaged in Type I Financial 
Instruments Business) on behalf of said Financial Instruments Business 
Operator. 

(v) the following transactions: acts listed in Article 2(8)(iv) (with regard to 
transactions listed in (b), excluding those in cases specified by a Cabinet 
Order as conducted with multiple persons as other parties under the same 
conditions): 
(a) Over-the-Counter Transactions of Derivatives pertaining to Securities 

listed in item (i) (including indices calculated by the method agreed 
between the parties based on prices of two or more Securities pertaining 
to said Securities); and 

(b) Over-the-Counter Transactions of Derivatives whose settlement is 
limited to be made by paying or receiving the differences among those 
pertaining to Securities listed in the preceding three items (including 
indices calculated by the method agreed between the parties based on 
prices of two or more Securities pertaining to said Securities). 

(vi) sales and purchase of Securities, Transactions of Securities-Related 
Derivatives, and other transactions specified by a Cabinet Order: Broking 
for Clearing of Securities, etc. 

(3) The provisions of Article 29 shall not apply in cases where banks, 
Cooperative Structured Financial Institution, or other financial institutions 
specified by a Cabinet Order conduct acts other than those listed in Article 
28(8)(iii) to (vi) (hereinafter referred to as "Transactions of Securities-Related 
Derivatives, etc.") among the following acts (hereinafter referred to as 
"Derivative Transactions, etc.") in the course of trade, conduct acts listed in 
Article 2(8)(vii) in the course of trade, or conduct Investment Advisory and 
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Agency Business or Securities, etc. Management Business: 
(i) Market Transactions of Derivatives, etc. (meaning Market Transactions of 

Derivatives or acts listed in Article 2(8)(ii) or (iii) pertaining to these); 
(ii) Over-the-Counter Transactions of Derivatives, etc.; and 
(iii) Foreign Market Derivatives Transactions, etc. (meaning Foreign Market 

Derivatives Transactions or acts listed in Article 2(8)(ii) or (iii) pertaining 
to these). 

 
Article 33-2 (Registration of Financial Institutions) 

When a bank, Cooperative Structured Financial Institution, or other financial 
institution specified by a Cabinet Order intends to conduct any of the following 
acts in the course of trade, or intends to conduct Investment Advisory and 
Agency Business or Securities, etc. Management Business, it shall obtain 
registration from the Prime Minister: 

(i) Brokerage with Written Orders; 
(ii) acts specified in the items of paragraph (2) of the preceding Article 

pertaining to Securities or transactions listed in each said item (excluding 
those falling under the proviso to the paragraph (1) of that Article); 

(iii) Derivative Transactions, etc. other than Transactions of 
Securities-Related Derivatives, etc. (excluding those conducted for the 
purpose of investment pursuant to the provisions of other Acts or on an 
account of a person who entrusts based on a trust contract); or 

(iv) acts listed in Article 2(8)(vii). 
 
Article 33-3 (Application for Registration of Financial Institutions) 
(1) A person who intends to obtain registration set forth in the preceding Article 

shall submit a written application for registration containing the following 
matters to the Prime Minister: 
(i) trade name or name; 
(ii) the amount of the stated capital, the total amount of Funds, or the total 

amount of contribution; 
(iii) names of Officers; 
(iv) names of accounting advisors for a company with accounting advisors; 
(v) name and location of the head office, and other business office or office; 
(vi) the type of the person's other business(es), if any; and 
(vii) other matters specified by a Cabinet Office Ordinance. 

(2) The following documents shall be attached to the written application for 
registration set forth in the preceding paragraph: 
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(i) a document to pledge that the person does not fall under Article 33-5(1)(i) 
and (ii); 

(ii) a document that contains methods to manage risks of loss, methods to 
divide business, and other contents and methods of business specified by a 
Cabinet Office Ordinance; 

(iii) a document that contains what is specified by a Cabinet Office Ordinance 
as conditions of Parent Juridical Person, etc., Subsidiary Juridical Person, 
etc., and other affiliated companies; and 

(iv) in addition to what is listed in the preceding three items, articles of 
incorporation, certificate of registered matters, balance sheet, profit and 
loss statement and other documents specified by a Cabinet Office 
Ordinance. 

(3) When attaching documents set forth in item (iv) of the preceding paragraph, 
an Electromagnetic Record (limited to those specified by a Cabinet Office 
Ordinance) may be attached in place of written documents, if the articles of 
incorporation or balance sheet are prepared in the form of an Electromagnetic 
Record or an Electromagnetic Record is prepared for a profit and loss 
statement in place of a written document. 

 
Article 33-4 (Registration in a Registry of Financial Institutions) 
(1) When an application for registration set forth in Article 33-2 has been filed, 

the Prime Minister shall register the following matters in a registry of 
financial institutions, except when he/she refuses the registration under the 
provisions of paragraph (1) of the following Article: 
(i) matters listed in the items of paragraph (1) of the preceding Article; and 
(ii) date of registration and registration number. 

(2) The Prime Minister shall make the registry of financial institutions 
available for public inspection. 

 
Article 33-5 (Refusal etc. of Registration of Financial Institutions) 
(1) The Prime Minister shall refuse registration when an applicant falls under 

any of the following items (with regard to item (iii), excluding the cases where 
he/she intends to conduct only Investment Advisory and Agency Business), or 
a written application for registration or documents or Electromagnetic 
Records to be attached to it contain fake statement or record or lack 
statement or record about important matters: 
(i) a person who had his/her registration under Article 33-2 rescinded under 

the provisions of Article 52-2(1), had his/her registration under Article 66 
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rescinded under the provisions of Article 66-20(1), and for whom five years 
have not passed since the date of the rescission, or a person who had 
obtained registration of the same kind in a foreign state under the 
provisions of laws and regulations of said foreign state equivalent to this 
Act and had the registration (including permission or other administrative 
dispositions similar to said registration) rescinded, and for whom five years 
have not passed since the date of the rescission; 

(ii) a person who has been punished by a fine (including a punishment under 
laws and regulations of a foreign state equivalent to this) for violating 
provisions of this Act, the Secured Debenture Trust Act, the Act on 
Concurrent Operation of Trust Business by a Financial Institution, the 
Commodity Exchange Act, the Act on Investment Trust and Investment 
Corporations, the Building Lots and Buildings Transaction Business Act, 
the Act on Regulation of Receiving of Capital Subscription, Deposits, and 
Interest Rates, etc., the Installment Sales Act, the Act on Assumption of 
Entrustment, etc. of Futures Trading in Foreign Commodities Market, the 
Act on Controls, etc. on Money Lending, the Act on Deposit, etc. Transaction 
Agreement of Specified Commodities, etc., the Act on Regulation of Business 
Pertaining to Commodity Investment, the Real Estate Specified Joint 
Enterprise Act, the Act on the Securitization of Assets, the Act on Issuance, 
etc. of Bonds for Financial Corporations' Loan Business, the Trust Business 
Act, or other Acts specified by a Cabinet Order, or laws and regulations of a 
foreign state equivalent to these Acts, and for whom five years have not 
passed since the day when the execution of the punishment terminated or 
he/she became free from the execution of the punishment; or 

(iii) a person who does not have a personnel structure sufficient to conduct 
Registered Financial Institution Business (meaning business pertaining to 
registration set forth in Article 33-2; the same shall apply hereinafter) in an 
appropriate manner. 

(2) When the Prime Minister registers that a bank, Cooperative Structured 
Financial Institution, or other financial institution specified by a Cabinet 
Order conducts acts specified in Article 33(2)(v) with regard to transactions 
listed in said item in the course of trade, he/she shall add conditions specified 
by a Cabinet Office Ordinance within the scope necessary for ensuring fair 
transactions pertaining to share certificates. 

 
Article 33-6 (Notification of Change) 
(1) When there are any changes in matters listed in the items of Article 33-3(1), 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 175 -

a Registered Financial Institution shall notify to that effect to the Prime 
Minister within two weeks from the day of change. 

(2) When the Prime Minister accepts a notification under the preceding 
paragraph, he/she shall register the notified matters in a registry of financial 
institutions. 

(3) When there are any changes in the contents and methods of business 
entered into documents listed in Article 33-3(2)(ii), a Registered Financial 
Institution shall notify to that effect to the Prime Minister without delay 
pursuant to the provisions of a Cabinet Office Ordinance. 

 
Article 33-7 (Provisions for Construction) 

The provision of Article 33 shall not preclude the Prime Minister from 
granting registration under Article 29 or authorization under Article 30(1) to a 
person, the majority of whose Voting Rights Held by All the Shareholders, etc. 
are held by a bank, Cooperative Structured Financial Institution, or other 
financial institution specified by a Cabinet Order. 
 
Article 33-8 (Special Provisions, etc. in the Case of Conducting Trust Business) 
(1) When applying the provisions of Article 33(1) and (2), Article 33-2, and 

Article 52-2(1)(iv) in cases where a bank, Cooperative Structured Financial 
Institution, or other financial institution specified by a Cabinet Order is a 
financial institution that has obtained authorization set forth in Article 1(1) 
of the Act on Concurrent Operation of Trust Business by a Financial 
Institution, the term "Securities-Related Business or Investment Management 
Business" in Article 33(1) shall be deemed to be replaced with 
"Securities-Related Business," the term "excluding transactions conducted 
based on solicitation to a customer concerning said orders and transactions 
conducted on receiving orders from the customer concerning said financial 
institution's Investment Advisory Business" in Article 33(2) shall be deemed 
to be replaced with "excluding transactions conducted based on solicitation to 
a customer concerning said orders,"; the term "Investment Advisory and 
Agency Business or Securities, etc. Management Business" in Article 33-2 
shall be deemed to be replaced with "Investment Advisory and Agency 
Business, Investment Management Business (excluding business to conduct 
acts listed in Article 2(8)(xiv) or (xv) (limited to those conducted by holding 
the money under these provisions or other properties as trust property); 
hereinafter the same shall apply in this Chapter), or Securities, etc. 
Management Business,"; and the term "Investment Advisory and Agency 
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Business" in said item shall be deemed to be replaced with "Investment 
Advisory and Agency Business or Investment Management Business." 

(2) The provision of Article 29 shall not apply in cases where any person listed 
in the following items conducts agency service for a Registered Financial 
Institution and conducts business prescribed in said items (hereinafter 
referred to as "Specified Financial Instruments Business" in this Article) 
pursuant to the provisions of a Cabinet Order. In this case, the provisions of 
this Act shall apply to such person who conducts Specified Financial 
Instruments Business, deeming him/her to be an employee of the Registered 
Financial Institution he/she represents: 
(i) a person who conducts agency service for a Registered Financial Institution 

and who is specified by a Cabinet Order: business to conduct acts specified 
in Article 33(2)(ii) with regard to Securities listed in said item; 

(ii) a person who conducts agency service for a Registered Financial 
Institution and who is listed in the following: among transactions listed in 
Article 2(22)(ii) pertaining to Financial Indicators listed in Article 2(25)(ii), 
business to conduct acts wherein said Registered Financial Institution 
promises to receive money from the other party of transactions and in turn 
pays the amount of money calculated based on the difference between the 
Agreed Figure and the Actual Figure (limited to cases where said other 
party has no risk of receiving a loss exceeding the amount of money he/she 
had paid in advance due to fluctuation in Financial Indicators listed in 
Article 2(25)(ii)); 
(a) a Casualty Insurance Agent (meaning Casualty Insurance Agents 

prescribed in Article 2(21) of the Insurance Business Act; hereinafter the 
same shall apply in this item) that is an individual; 

(b) an employee of a Casualty Insurance Agent that is an individual and for 
whom notification under the provisions of Article 302 of the Insurance 
Business Act has been made; 

(c) an Officer or employee of a Casualty Insurance Agent that is a juridical 
person and for whom notification under the provisions of Article 302 of the 
Insurance Business Act has been made; and 

(d) an Officer who holds authority of representation of a Casualty Insurance 
Agent that is a juridical person. 

(3) A Registered Financial Institution which receives agency service from a 
person who conducts Specified Financial Instruments Business shall take 
responsibility to compensate a damage that the person caused to a customer 
with regard to Specified Financial Instruments Business; provided, however, 
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that this shall not apply to cases where said Registered Financial Institution 
has paid reasonable attention in appointing the person, and has endeavored to 
prevent the damage that the person caused to a customer with regard to 
Specified Financial Instruments Business. 

 
Subsection 5 Professional Investors 

 
Article 34 (Obligation to Notify Professional Investors) 

When a Financial Instruments Business Operator, etc. (meaning Financial 
Instruments Business Operators or Registered Financial Institutions; the same 
shall apply hereinafter) has received an application for a contract to conduct 
Acts of Financial Instruments Transaction (meaning acts listed in the items of 
Article 2(8); the same shall apply hereinafter) with a customer as the other 
party or on behalf of a customer (hereinafter such contract shall be referred to 
as a "Contract for Financial Instruments Transaction") from a Professional 
Investor (limited to those listed in Article 2(31)(iv)), and has never concluded a 
Contract for Financial Instruments Transaction belonging to those specified by 
a Cabinet Office Ordinance as the same kind as the Contract for Financial 
Instruments Transaction pertaining to said application (hereinafter referred to 
as a "Kind of Contract" in this Subsection) with said Professional Investor, 
he/she shall notify said Professional Investor that said Professional Investor 
may make a request under the provisions of paragraph (1) of the following 
Article by the time of concluding a Contract for Financial Instruments 
Transaction pertaining to said application. 
 
Article 34-2 (Cases Where a Professional Investor Will Be Deemed to Be a 

Customer Other Than Professional Investor) 
(1) A Professional Investor (limited to those listed in Article 2(31)(iv)) may, for 

each Kind of Contract, request a Financial Instruments Business Operator, 
etc. to treat him/her as a customer other than a Professional Investor with 
regard to the Contract for Financial Instruments Transaction belonging to 
that Kind of Contract. 

(2) When receiving a request pertaining to the provision of the preceding 
paragraph, a Financial Instruments Business Operator, etc. shall accept said 
request by the time when he/she solicits to conclude or concludes the first 
Contract for Financial Instruments Transaction which belongs to the Kind of 
Contract pertaining to said request (hereinafter referred to as a "Subject 
Contract" in this Article), except in cases where the provision of paragraph 
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(10) is applied or there are other justifiable grounds. 
(3) When a Financial Instruments Business Operator, etc. accepts a request 

under the provisions of the preceding paragraph, he/she shall deliver a 
document containing the following matters in advance to the Professional 
Investor who submitted the request under paragraph (1) (hereinafter referred 
to an "Applicant" in this Article). In this case, the Expiration Date provided 
by item (ii) shall be the day when one year has passed since the Date of 
Acceptance provided by item (i) (or the day specified by a Cabinet Office 
Ordinance which shall not be on or later than the day when one year has 
passed since the Date of Acceptance): 
(i) the day to accept the request under the provisions of the preceding 

paragraph (referred to as the "Date of Acceptance" in the items of paragraph 
(5) and paragraph (9)); 

(ii) the last day of the period during which the Applicant will be treated as a 
customer other than Professional Investor when soliciting to conclude, or 
concluding a Subject Contract (hereinafter referred to as the "Expiration 
Date" in this Article); 

(iii) the Kind of Contract to which the Subject Contract belongs; 
(iv) a statement to the effect that the Applicant is to be treated as a customer 

other than a Professional Investor when soliciting him/her to conclude, or 
concluding with him/her, the Subject Contract before the Expiration Date; 

(v) a statement to the effect that the Applicant is to be treated as a 
Professional Investor when soliciting him/her to conclude, or concluding 
with him/her, the Subject Contract after the Expiration Date; and 

(vi) other matters specified by a Cabinet Office Ordinance. 
(4) In lieu of using a document provided by the preceding paragraph, a 

Financial Instruments Business Operator, etc. may, with the 
acknowledgement of the Applicant and pursuant to the provisions of a Cabinet 
Order, provide the matters to be entered into said document by a method 
using an electronic data processing system or other methods using 
information and communications technology specified by a Cabinet Office 
Ordinance. In this case, the Financial Instruments Business Operator, etc. 
shall be deemed to have delivered the document. 

(5) Where the Financial Instruments Business Operator, etc. has given the 
acceptance under the provisions of paragraph (2) or delivered the document 
under the provisions of paragraph (3), and the Applicant is a person listed in 
the following items, the Applicant shall be deemed to be a customer other 
than a Professional Investor for the purpose of application of this Act 
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(excluding this Subsection): 
(i) the person whom the Financial Instruments Business Operator, etc. will 

solicit to conclude Subject Contracts during the period from the Date of 
Acceptance to the Expiration Date; or 

(ii) the person with whom the Financial Instruments Business Operator, etc. 
will conclude Subject Contracts during the period from the Date of 
Acceptance to the Expiration Date. 

(6) Where the preceding paragraph applies to an Applicant with regard to the 
conclusion of Subject Contracts (limited to those which are concluded for the 
provision of agency service provided in Article 2(8)(ii) to (iv), (x) and (xiii); 
hereinafter referred to as the "Specified Subject Contracts" in this paragraph 
and paragraph (8)), when the Financial Instruments Business Operator, etc. 
concludes a Contract for Financial Instruments Transaction on behalf of the 
Applicant based on the Specified Subject Contract before the Date of 
Acceptance, the Financial Instruments Business Operator, etc. shall notify in 
advance the other Financial Instruments Business, etc. with whom the 
Contract for Financial Instruments Transaction is to be concluded 
(hereinafter referred to as a "Counterparty Financial Business Operator, etc." 
in the following paragraph and paragraph (8)) of the fact that the Applicant is 
to be deemed to be a customer other than Professional Investor with regard to 
the Contract for Financial Instruments Transaction. 

(7) Where a Financial Instruments Business Operator, etc. makes a notification 
under the preceding paragraph, the provision of the preceding Article shall 
not apply to the Counterparty Financial Business Operator, etc. 

(8) Where a Financial Instruments Business Operator, etc. who has concluded a 
Specified Subject Contract made a notification under the provisions of 
paragraph (6), with regard to a Contract for Financial Instruments 
Transaction that the Financial Instruments Business Operator, etc. concludes 
with the Counterparty Financial Business Operators, etc. on behalf of the 
Applicant under the Specified Subject Contract (limited to a Contract for 
Financial Instruments Transaction concluded before the Expiration Date), the 
Applicant shall be deemed to be a customer other than a Professional Investor 
and this Act (excluding this Subsection) shall apply to the Applicant. 

(9) Where a Financial Instruments Business Operator, etc. has received an 
application for a Subject Contract from an Applicant for the first time after 
the Expiration Date and has not received a request under paragraph (1) for 
the Kind of Contract to which the Subject Contract belongs (referred to as the 
"Request for Renewal" in the following paragraph) on or after the Date of 
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Acceptance, he/she shall notify the Applicant that the Applicant will be 
treated as a Professional Investor with regard to the Subject Contract by the 
time when he/she concludes the Subject Contract pertaining to said 
application. 

(10) Where a Financial Instruments Business Operator, etc. has received a 
Request for Renewal from an Applicant before the Expiration Date and 
accepts the Request for Renewal under the provisions of paragraph (2), he/she 
shall accept it during the period between the Expiration Date and the time of 
soliciting to conclude or concluding the first Subject Contract after the 
Expiration Date. 

(11) Where an Applicant has newly become a Qualified Institutional Investor 
before the Expiration Date, the provisions of paragraph (5) to (9) shall not 
apply to the Applicant on or after the day when the Applicant has become a 
Qualified Institutional Investor. 

 
Article 34-3 (Cases Where a Juridical Person Who is a Customer Other than 

Professional Investor will be Deemed to be a Professional 
Investor) 

(1) A juridical person (excluding Professional Investor) may, for each Kind of 
Contract, request a Financial Instruments Business Operator, etc. to treat 
him/her as a Professional Investor with regard to Contract for Financial 
Instruments Transactions belonging to that Kind of Contract. 

(2) A Financial Instruments Business Operator, etc. shall, when accepting the 
request submitted under the preceding paragraph, obtain written consent of 
the juridical person who submitted the request (hereinafter referred to as an 
"Applicant" in this Article) in advance, using a document containing the 
following matters. In this case, the Expiration Date prescribed in item (ii) 
shall be the day when one year has passed since the Date of Acceptance 
prescribed in item (i) (or the day specified by a Cabinet Office Ordinance 
which shall not be on or later the day when one year has passed since the 
Date of Acceptance): 
(i) the day when the acceptance under this paragraph is to be made (referred 

to as the "Date of Acceptance" in the items of paragraph (4)); 
(ii) the last day of the period during which the Applicant will be treated as a 

Professional Investor when soliciting to conclude, or concluding a Contract 
for Financial Instruments Transaction which belongs to the Kind of 
Contract to which the request has been submitted (such a contract shall be 
referred to as a "Subject Contract" hereinafter in this Article; such a day 
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shall be referred to as the "Expiration Date" hereinafter in this Article); 
(iii) the Kind of Contract to which the Subject Contract belongs; 
(iv) a statement to the effect that the Applicant understands the following 

matters: 
(a) matters specified by a Cabinet Office Ordinance as special provisions for 

application of this Act for a case where a Professional Investor is solicited 
to conclude a Subject Contract by a Financial Instruments Business 
Operator, etc., or a Professional Investor makes an application for a 
Subject Contract to the Financial Instruments Business Operator, etc., or 
concludes a Subject Contract with the Financial Instruments Business 
Operator, etc.; and 

(b) the risk of insufficient protection involved in a case where a person who, 
in light of his/her knowledge, experience and state of property, is deemed 
inappropriate to be treated as a Professional Investor with regard to 
Subject Contracts is treated as a Professional Investor. 

(v) a statement to the effect that the Applicant is to be treated as a 
Professional Investor when soliciting him/her to conclude, or concluding 
with him/her, the Subject Contract before the Expiration Date; 

(vi) a statement to the effect that the Applicant is to be treated as a customer 
other than a Professional Investor when soliciting him/her to conclude, or 
concluding with him/her, the Subject Contract after the Expiration Date; 
and 

(vii) other matters specified by a Cabinet Office Ordinance. 
(3) In lieu of using a document provided by the preceding paragraph, a 

Financial Instruments Business Operator, etc. may, with the acknowledgment 
of the Applicant and pursuant to the provisions of a Cabinet Order, obtain the 
written consent under the preceding paragraph by a method using an 
electronic data processing system or other method using information and 
communications technology specified by a Cabinet Office Ordinance. In this 
case, the Financial Instruments Business Operator, etc. shall be deemed to 
have obtained the written consent. 

(4) Where the Financial Instruments Business Operator, etc. has given the 
acceptance under paragraph (2) and the Applicant has given the consent 
under said paragraph, when the Applicant is a person listed in the following 
items, the Applicant shall be deemed to be a Professional Investor for the 
purpose of application of this Act (excluding this Subsection): 
(i) the person whom the Financial Instruments Business Operator, etc. will 

solicit to conclude Subject Contracts during the period from the Date of 
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Acceptance to the Expiration Date; or 
(ii) the person with whom the Financial Instruments Business Operator, etc. 

will conclude Subject Contracts during the period from the Date of 
Acceptance to the Expiration Date. 

(5) Where the preceding paragraph applies to an Applicant with regard to the 
conclusion of Subject Contracts (limited to those which are concluded for 
provision of agency service provided in Article 2(8)(ii) to (iv), (x) and (xiii); 
hereinafter referred to as the "Specified Subject Contracts" in this paragraph 
and the following paragraph), when the Financial Instruments Business 
Operator, etc. concludes a Contract for Financial Instruments Transaction on 
behalf of the Applicant based on the Specified Subject Contract before the 
Date of Acceptance, the Financial Instruments Business Operator, etc. shall 
notify in advance the Counterparty Financial Business Operator, etc. with 
whom the Contract for Financial Instruments Transaction is to be concluded 
(referred to as the "Counterparty Financial Business Operator, etc." in the 
following paragraph) of the fact that the Applicant is to be deemed to be a 
Professional Investor with regard to the Contract for Financial Instruments 
Transaction. 

(6) Where a Financial Instruments Business Operator, etc. who has concluded a 
Specified Subject Contract makes a notification under the preceding 
paragraph, with regard to a Contract for Financial Instruments Transaction 
that the Financial Instruments Business Operator, etc. concludes with the 
Counterparty Financial Business Operator, etc. on behalf of the Applicant 
under the Specified Subject Contract (limited to a Contract for Financial 
Instruments Transaction concluded before the Expiration Date), the Applicant 
shall be deemed to be a Professional Investor and this Act (excluding this 
Subsection) shall apply to the Applicant. 

(7) A Financial Instruments Business Operator, etc., when receiving a request 
under paragraph (1) for the Kind of Contract to which the Subject Contract 
belongs from an Applicant before the Expiration Date (hereinafter, such a 
request shall be referred to as the "Request for Renewal" in this paragraph), 
shall not accept the Request for Renewal under paragraph (2) before the 
Expiration Date. 

 
Article 34-4 (Cases Where an Individual Who Is a Customer Other Than 

Professional Investor Will Be Deemed to Be a Professional 
Investor) 

(1) An individual listed in the following (excluding Qualified Institutional 
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Investors) may, for each Kind of Contract, request a Financial Instruments 
Business Operator, etc. to treat him/her as a Professional Investor with 
regard to the Contract for Financial Instruments Transaction belonging to 
that Kind of Contract: 
(i) an individual who is a business operator that has concluded an Anonymous 

Partnership Agreement prescribed in Article 535 of the Companies Act 
(excluding those specified by the Cabinet Office Ordinance) and other 
individual provided by the Cabinet Office Ordinance as those similar to this; 
and 

(ii) in addition to what is listed in the preceding item, an individual who 
satisfies the requirements specified by the Cabinet Office Ordinance as 
equivalent to a Professional Investor, in light of his/her knowledge, 
experience and state of property. 

(2) When receiving a request under the preceding paragraph, a Financial 
Instruments Business Operator, etc. shall deliver a document containing 
matters listed in paragraph (2), item (iv), sub-item (a) and (b) of the preceding 
Article and (b) to an individual who submitted the request (hereinafter 
referred to as an "Applicant" in this Article) and shall confirm that the 
Applicant falls under any of those listed in the items of the preceding 
paragraph. 

(3) The provision of Article 34-2(4) shall apply mutatis mutandis to the delivery 
of a document under the preceding paragraph. 

(4) The provisions of paragraphs (2) to (7) of the preceding Article shall apply 
mutatis mutandis to cases where a Financial Instruments Business Operator, 
etc. accepts a request under paragraph (1). In this case, the term "the 
juridical person who submitted the request" in Article 34-3(2) shall be deemed 
to be replaced with "the Applicant under paragraph (2) of the following 
Article,"; the term "the acceptance under paragraph (2)" in Article 34-3(4) 
shall be deemed to be replaced with "the delivery of a document and the 
confirmation under paragraph (2) of the following Article and the acceptance 
under paragraph (2),"; and the term "paragraph (1)" in Article 34-3(7) shall be 
deemed to be replaced with "paragraph (1) of the following Article." 

 
Article 34-5 (Delegation to Cabinet Order) 

In addition to what is provided in this Subsection, procedures and other 
necessary matters concerning the application of the provisions of this 
Subsection in cases where a Professional Investor shall be deemed to be a 
customer other than a Professional Investor or where a customer other than a 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 184 -

Professional Investor shall be deemed to be a Professional Investor shall be 
specified by a Cabinet Order. 
 

Section 2 Businesses 
 

Subsection 1 General Rules 
 
Article 35 (Scope of Businesses of Persons Who Engage in Type I Financial 

Instruments Business or Investment Management Business) 
(1) A Financial Instruments Business Operator (limited to those who engage in 

Type I Financial Instruments Business or Investment Management Business; 
hereinafter the same shall apply in this Article) may, in addition to Financial 
Instruments Business, conduct the following acts in the course of trade and 
engage in any other business incidental to Financial Instruments Business: 
(i) lending and borrowing of Securities, or intermediary or agency service 

thereof; 
(ii) money loan incidental to a margin transaction prescribed in Article 

156-24(1); 
(iii) money loan secured by Securities that are deposited for safe custody from 

customers (limited to those specified by a Cabinet Office Ordinance); 
(iv) agency service for customers concerning Securities; 
(v) agency service of the business pertaining to payment of earnings, 

redemption money or cancellation money with regard to Securities listed in 
Article 2(1)(x) conducted by an investment trust management company 
defined in Article 2(11) of the Act on Investment Trust and Investment 
Corporation; 

(vi) agency service of the business pertaining to distribution of money, 
distribution of refunds or residual assets or payment of interest or 
redemption money with regard to Securities listed in Article 2(1)(xi) 
conducted by an investment corporation defined in Article 2(12) of the Act 
on Investment Trust and Investment Corporation; 

(vii) conclusion of a Contract for Cumulative Investment (meaning a contract 
wherein a Financial Instruments Business Operator (limited to those who 
engage in Securities, etc. Management Business) receives deposit money 
from a customer and sells Securities to that customer continuously on dates 
designated in advance while receiving consideration from that money) 
(limited to those specified by a Cabinet Office Ordinance); 

(viii) provision of information or advice in relation to Securities (excluding 
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acts falling under the category specified in Article 2(8)(xi)); 
(ix) agency service of the business of any Counterparty Financial Business 

Operator, etc. (limited to those pertaining to Financial Instruments 
Business (including Registered Financial Institution Business conducted by 
a Registered Financial Institution) and any other business incidental to 
Financial Instruments Business (excluding businesses prescribed in this 
item), which the relevant Financial Instruments Business Operator, etc. 
may conduct; excluding those specified in item (v) above); 

(x) retention of assets of a registered investment corporation defined in 
Article 2(13) of the Act on Investment Trust and Investment Corporation; 

(xi) consultation to any other business operator with regard to a business 
assignment, merger, company split, share exchange or share transfer, or 
intermediation for these matters; 

(xii) consultation to any other business operator with regard to management; 
(xiii) sales and purchase of currencies and other assets specified by a Cabinet 

Order as being related to Derivative Transactions (excluding Transactions 
of Securities-Related Derivatives) or intermediary, brokerage or agency 
service thereof; 

(xiv) sales and purchase of negotiable deposits and other monetary claims 
(excluding those that fall under the category of Securities), or intermediary, 
brokerage or agency service thereof; and 

(xv) investment of Investment Property (meaning money and other property to 
be invested by a Financial Instruments Business Operator, etc. who engages 
in Investment Management Business on behalf of the Right Holder 
prescribed in Article 42(1) as an investment in the following assets; the 
same shall apply hereinafter): 
(a) Specified assets defined in Article 2(1) of the Act on Investment Trust 

and Investment Corporation (excluding real estate and other assets 
specified by a Cabinet Order); and 

(b) in addition to what is listed in (a) above, assets specified by a Cabinet 
Order. 

(2) A Financial Instruments Business Operator may, in addition to Financial 
Instruments Business and other businesses prescribed in the preceding 
paragraph, engage in the following businesses: 
(i) business pertaining to transactions on a commodity market, etc. defined in 

Article 2(16) of the Commodity Exchange Act; 
(ii) business pertaining to transactions conducted by using fluctuations in 

commodity prices and other indicators, market gaps, etc. as specified by a 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 186 -

Cabinet Office Ordinance (excluding the business specified in the preceding 
item); 

(iii) business pertaining to money lending business defined in Article 2(1) of 
the Act on Controls, etc. on Money Lending or other money loan, or 
intermediary service of lending and borrowing of money; 

(iv) business pertaining to building lots and buildings transaction business 
defined in Article 2(ii) of the Building Lots and Buildings Transaction 
Business Act or lease of building lots or buildings prescribed in item (i) of 
said Article; 

(v) real estate specified joint enterprise defined in Article 2(4) of the Real 
Estate Specified Joint Enterprise Act; 

(vi) business of conducting investment of Investment Property (excluding 
those that fall under the category of the business of conducting the act 
specified in item (xv) of the preceding paragraph) as an investment in assets 
other than Securities or rights arising from Derivative Transactions; and 

(vii) other business specified by a Cabinet Office Ordinance. 
(3) A Financial Instruments Business Operator shall, when starting to engage 

in any of the businesses listed in the items of the preceding paragraph, notify 
the Prime Minister to that effect without delay pursuant to the provisions of a 
Cabinet Office Ordinance. 

(4) A Financial Instruments Business Operator may, in addition to Financial 
Instruments Business and the businesses prescribed in paragraph (1) and 
paragraph (2), engage in a business for which approval has been obtained 
from the Prime Minister. 

(5) Upon receiving an application for approval set forth in the preceding 
paragraph, the Prime Minister may choose not to grant approval only where 
the implementation of the business pertaining to the application is found to 
go against the public interest or hinder the protection of investors due to the 
difficulty in management of the risks of loss arising from the business. 

(6) A Financial Instruments Business Operator shall, when having abolished 
the business for which notification was given under paragraph (3) or approval 
was obtained under paragraph (4), notify the Prime Minister to that effect 
without delay. 

(7) Where a Financial Instruments Business Operator engages in any of the 
businesses listed in the items of paragraph (1) or items of paragraph (2) or 
engages in a business for which approval has been obtained under paragraph 
(4), the provisions of paragraph (1), paragraph (2) and paragraph (4) shall not 
be construed to preclude the application of Acts concerning these businesses. 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 187 -

 
Article 35-2 (Scope of Subsidiary Businesses of Persons Who Only Engage in 

Type II Financial Instruments Business or Investment Advisory 
and Agency Business) 

(1) A Financial Instruments Business Operator (limited to those who only 
engage in Type II Financial Instruments Business or Investment Advisory 
and Agency Business; the same shall apply in the following paragraph) may, 
in addition to Financial Instruments Business (limited to Type II Financial 
Instruments Business or Investment Advisory and Agency Business), also 
engage in any other business as a subsidiary business. 

(2) Where a Financial Instruments Business Operator engages in any other 
business as a subsidiary business prescribed in the preceding paragraph, the 
provision of said paragraph shall not be construed to preclude the application 
of Acts concerning that business. 

 
Article 36 (Duty of Good Faith to Customers) 

A Financial Instruments Business Operator, etc. as well as Officers and 
employees thereof shall execute their business in good faith and fairly to 
customers. 
 
Article 35-2 (Posting of Signs) 
(1) A Financial Instruments Business Operator, etc. shall post a sign in the 

form specified by a Cabinet Office Ordinance in a place accessible to the 
public at each of his/her business offices or other offices. 

(2) No person other than a Financial Instruments Business Operator, etc. shall 
post a sign prescribed in the preceding paragraph or a sign similar thereto. 

 
Article 36-3 (Prohibition of Name Lending) 

A Financial Instruments Business Operator, etc. shall not have another 
person engage in Financial Instruments Business (in the case of a Registered 
Financial Institution, Registered Financial Institution Business; hereinafter the 
same shall apply in this Subsection) under the name of said Financial 
Instruments Business Operator, etc. 
 
Article 36-4 (Prohibition of Administration of Bonds) 
(1) A Financial Instruments Business Operator (limited to those who engage in 

Securities-Related Business; the same shall apply in the following paragraph) 
may not become a bond manager prescribed in Article 702 of the Companies 
Act or trustee company for a trust contract defined in Article 2(1) of the 
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Secured Debenture Trust Act. 
(2) A Financial Instruments Business Operator may, notwithstanding the 

provisions of other Acts, become an Underwriter. 
 
Article 37 (Regulation of Advertising, etc.) 
(1) A Financial Instruments Business Operator, etc. shall, when advertising the 

contents of his/her Financial Instruments Business or conducting any similar 
acts specified by a Cabinet Office Ordinance, indicate the following matters 
pursuant to the provisions of a Cabinet Office Ordinance: 
(i) the trade name or name of said Financial Instruments Business Operator, 

etc.; 
(ii) the fact that said Financial Instruments Business Operator, etc. is a 

Financial Instruments Business Operator, etc., and his/her registration 
number; and 

(iii) the matters concerning the contents of the Financial Instruments 
Business conducted by said Financial Instruments Business Operator, etc., 
which are specified by a Cabinet Order as important matters that may have 
an impact on customers' judgment. 

(2) A Financial Instruments Business Operator, etc., when advertising the 
contents of his/her Financial Instruments Business or conducting any similar 
acts specified by a Cabinet Office Ordinance, may not make an indication that 
is significantly contradictory to facts or seriously misleading with regard to 
the outlook of profits from conducting an Act of Financial Instruments 
Transaction and other matters specified by a Cabinet Office Ordinance. 

 
Article 37-2 (Obligation to Clarify Conditions of Transactions in Advance) 

A Financial Instruments Business Operator, etc. shall, when accepting an 
order from a customer for sales and purchase of Securities or Over-the-Counter 
Transactions of Derivatives, give the customer a clear notice, in advance, 
regarding whether said Financial Instruments Business Operator, etc. will take 
charge of effecting the sales and purchase or the transaction as the other party 
to the customer, or will perform an intermediary, brokerage or agency service to 
effect the sales and purchase or the transaction. 
 
Article 37-3 (Delivery of Document Prior to Conclusion of Contract) 
(1) When a Financial Instruments Business Operator, etc. intends to conclude a 

Contract for Financial Instruments Transaction, he/she shall, pursuant to the 
provisions of a Cabinet Office Ordinance, deliver to the customer in advance a 
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document containing the following matters; provided, however, that this shall 
not apply to cases where the protection of investors will not be hindered as 
specified by a Cabinet Office Ordinance: 
(i) the trade name or name and address of said Financial Instruments 

Business Operator, etc.; 
(ii) the fact that said Financial Instruments Business Operator, etc. is a 

Financial Instruments Business Operator, etc., and his/her registration 
number; 

(iii) the outline of the relevant Contract for Financial Instruments 
Transaction; 

(iv) the matters concerning fees, remuneration or any other consideration 
payable by the customer with regard to said Contract for Financial 
Instruments Transaction, which are specified by a Cabinet Office 
Ordinance; 

(v) the risk that a loss would be incurred with regard to the customer's Act of 
Financial Instruments Transaction due to fluctuations in the money rate, 
value of currencies, quotations on the Financial Instruments Market, and 
other indicators, if there is any such risk; 

(vi) the risk that the amount of the loss set forth in the preceding item would 
exceed the amount of a customer margin or any other security deposit 
specified by a Cabinet Office Ordinance payable by the customer, if there is 
any such risk; and 

(vii) in addition to what is listed in the preceding items, the matters 
concerning the contents of the relevant Financial Instruments Business, 
which are specified by a Cabinet Office Ordinance as important matters 
that may have an impact on customers' judgment. 

(2) The provision of Article 34-2(4) shall apply mutatis mutandis to the delivery 
of a document under the preceding paragraph. 

(3) A Financial Instruments Business Operator, etc. shall, before conducting a 
solicitation (limited to a Public Offering or Secondary Distribution, or dealing 
of Public Offering or Secondary Distribution specified by a Cabinet Order) of 
conclusion of a Contract for Financial Instruments Transaction pertaining to 
any of the rights listed in the items of Article 2(2) that shall be deemed to be 
Securities under said paragraph, notify in advance the Prime Minister of the 
contents of the document set forth in paragraph (1) regarding said Contract 
for Financial Instruments Transaction; provided, however, that this shall not 
apply to cases where the protection of investors will not be hindered as 
specified by a Cabinet Office Ordinance. 
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Article 37-4 (Delivery of Document upon Conclusion of Contract, etc.) 
(1) Where a Contract for Financial Instruments Transaction has been effected 

or on any other occasion specified by a Cabinet Office Ordinance, a Financial 
Instruments Business Operator, etc. shall, without delay, prepare a document 
and deliver it to the customer, pursuant to the provisions of a Cabinet Office 
Ordinance; provided, however, that this shall not apply to the cases specified 
by a Cabinet Office Ordinance as those it is found that, taking into 
consideration the contents of the Contract for Financial Instruments 
Transaction and other circumstances concerned, non-delivery of the document 
to the customer will not hinder the public interest or protection of investors. 

(2) The provision of Article 34-2(4) shall apply mutatis mutandis to the delivery 
of a document under the preceding paragraph. 

 
Article 37-5 (Delivery of Document Pertaining to Receipt of Security Deposit) 
(1) A Financial Instruments Business Operator, etc. shall, when having received 

a security deposit payable by the customer (limited to those specified by a 
Cabinet Office Ordinance) with regard to his/her Financial Instruments 
Business, immediately deliver to the customer, pursuant to the provisions of a 
Cabinet Office Ordinance, a document stating to that effect. 

(2) The provision of Article 34-2(4) shall apply mutatis mutandis to the delivery 
of a document under the preceding paragraph. 

 
Article 37-6 (Cancellation by Means of Document) 
(1) A customer who has concluded a Contract for Financial Instruments 

Transaction (limited to those specified by a Cabinet Order by taking into 
consideration the contents of the relevant Contract for Financial Instruments 
Transaction and other circumstances concerned) with a Financial Instruments 
Business Operator, etc. may, except in cases where it is otherwise specified by 
a Cabinet Office Ordinance, cancel said Contract for Financial Instruments 
Transaction by means of a document until the number of days specified by a 
Cabinet Order has elapsed from the day when the customer received the 
document set forth in Article 37-4(1). 

(2) The cancellation of the Contract for Financial Instruments Transaction 
made under the preceding paragraph shall take effect at the time when a 
document stating the intention to cancel said Contract for Financial 
Instruments Transaction is issued. 

(3) Where a Contract for Financial Instruments Transaction has been cancelled 
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under paragraph (1), the Financial Instruments Business Operator, etc. may 
not request the customer to pay damages or a penalty for the cancellation of 
that Contract for Financial Instruments Transaction beyond the amount 
specified by a Cabinet Office Ordinance as the amount of fees, remuneration 
or any other consideration payable by the customer with regard to that 
Contract for Financial Instruments Transaction (referred to as a 
"Consideration" in the following paragraph) for the period until the 
cancellation of that Contract for Financial Instruments Transaction. 

(4) Where a Contract for Financial Instruments Transaction has been cancelled 
under paragraph (1), the Financial Instruments Business Operator, etc. shall 
refund any Consideration paid in advance for the relevant Contract for 
Financial Instruments Transaction to the customer who paid it; provided, 
however, that this shall not apply to the amount specified by a Cabinet Office 
Ordinance as prescribed in the preceding paragraph. 

(5) Any special provision that is contrary to the provisions of the preceding 
paragraphs and disadvantageous to a customer shall be void. 

 
Article 38 (Prohibited Acts) 

A Financial Instruments Business Operator, etc. or Officers or employees 
thereof shall not conduct any of the following acts; provided, however, that in 
the case of the acts listed in items (iii) to (v) below, those specified by a Cabinet 
Officer Ordinance as acts that are not likely to result in insufficient protection 
of investors, harm the fairness of transactions or cause a loss of confidence in 
Financial Instruments Business shall be excluded: 

(i) an act of providing a customer with false information concerning the 
conclusion of a Contract for Financial Instruments Transaction or 
solicitation thereof; 

(ii) an act of providing a customer with conclusive evaluations on uncertain 
matters or with information that misleads him/her into believing the 
certainty of such matters, thereby soliciting him/her to conclude a Contract 
for Financial Instruments Transaction; 

(iii) an act of visiting or making a telephone call to a customer who has not 
requested solicitation of conclusion of a Contract for Financial Instruments 
Transaction (limited to those specified by a Cabinet Order, by taking into 
consideration the contents of the relevant Contract for Financial 
Instruments Transaction and other circumstances concerned, contracts for 
which protection of investors is particularly necessary), thereby soliciting 
him/her to conclude a Contract for Financial Instruments Transaction; 
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(iv) an act of soliciting a customer to conclude a Contract for Financial 
Instruments Transaction (limited to those specified by a Cabinet Order, by 
taking into consideration the contents of the relevant Contract for Financial 
Instruments Transaction and other circumstances concerned, as contracts 
for which protection of investors is particularly necessary) without 
obtaining confirmation from the customer, prior to solicitation, regarding 
whether or not he/she has the intention to receive solicitation; 

(v) an act of continuing to solicit a customer to conclude a Contract for 
Financial Instruments Transaction (limited to those specified by a Cabinet 
Order, by taking into consideration the contents of the relevant Contract for 
Financial Instruments Transaction and other circumstances concerned, as 
contracts for which protection of investors is particularly necessary) despite 
the fact that the customer has, after receiving solicitation, manifested the 
intention not to conclude said Contract for Financial Instruments 
Transaction (including the intention to refuse to continue to receive 
solicitation); and 

(vi) in addition to what is listed in the preceding items, acts specified by a 
Cabinet Office Ordinance as those that result in insufficient protection of 
investors, harm the fairness of transactions or cause a loss of confidence in 
Financial Instruments Business. 

 
Article 38-2 

A Financial Instruments Business Operator, etc. shall not conduct any of the 
following acts with regard to his/her Investment Advisory and Agency Business 
or Investment Management Business: 

(i) an act of using fraudulent means or committing assault or intimidation 
with regard to the conclusion or cancellation of an Investment Advisory 
Contract, Discretionary Investment Contract or contract specified in Article 
2(8)(xii)(b); and 

(ii) an act of making a promise to a customer, upon soliciting him/her, that 
any loss that might arise will be compensated in whole or in part. 

 
Article 39 (Prohibition of Compensation of Loss, etc.) 
(1) A Financial Instruments Business Operator, etc. shall not conduct any of the 

following acts: 
(i) an act of making an offer or promise or having a third party make an offer 

or promise to a customer or any person designated by a customer, with 
regard to sales and purchase or other transactions of Securities (excluding 
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sales and purchase on condition of repurchase for which the repurchase 
price is set in advance and other transactions specified by a Cabinet Order) 
or Derivative Transactions (hereinafter referred to as "Sales and Purchase 
or Other Transaction of Securities, etc." in this Article), to the effect that if 
the customer (in cases where a Trust Company, etc. (meaning a trust 
company or a financial institution that has obtained authorization under 
Article 1(1) of the Act on Concurrent Operation of Trust Business by 
Financial Institutions; the same shall apply hereinafter) conducts sales and 
purchase of Securities or Derivative Transactions for the account of the 
person who sets a trust under a trust contract, including such person who 
sets the trust; hereinafter the same shall apply in this Article) incurs any 
loss or shortfall in the predetermined amount of profit from the relevant 
Securities or Derivative Transactions (hereinafter referred to as "Securities, 
etc." in this Article), property benefit will be provided to the customer or 
such third party in order to compensate or make up for the whole or part of 
such loss or shortfall; 

(ii) an act of making an offer or promise or having a third party make an offer 
or promise to a customer or any person designated by a customer, with 
regard to the Sales and Purchase or Other Transaction of Securities, etc., to 
the effect that property benefit will be provided to the customer in order to 
compensate for the whole or part of a loss incurred by the customer from the 
relevant Securities, etc. or make an addition to the profit accrued to the 
customer from such Securities, etc.; and 

(iii) an act of providing property benefit to a customer or a third party or 
making a third party provide it to a customer, with regard to the Sales and 
Purchase or Other Transaction of Securities, etc., in order to compensate for 
the whole or part of a loss incurred by the customer from the relevant 
Securities, etc. or make an addition to the profit accrued to the customer 
from such Securities, etc. 

(2) A customer of a Financial Instruments Business Operator, etc. shall not 
conduct any of the following acts: 
(i) an act of gaining a promise set forth in item (i) of the preceding paragraph 

from a Financial Instruments Business Operator, etc. or a third party with 
regard to the Sales and Purchase or Other Transaction of Securities, etc. or 
making a third party gain such promise (limited to cases where such an act 
is conducted as a result of the request made by the customer him/herself or 
via a third party); 

(ii) an act of gaining a promise set forth in item (ii) of the preceding 
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paragraph from a Financial Instruments Business Operator, etc. or a third 
party with regard to the Sales and Purchase or Other Transaction of 
Securities, etc. or having a third party gain such promise (limited to cases 
where such an act is conducted as a result of the request made by the 
customer him/herself or via a third party); and 

(iii) an act of receiving property benefit provided under item (iii) of the 
preceding paragraph by a Financial Instruments Business Operator, etc. or 
a third party with regard to the Sales and Purchase or Other Transaction of 
Securities, etc. or having a third party receive such property benefit (limited 
to cases where such act is conducted based on the promise set forth in either 
of the preceding two items that is gained as a result of the request made by 
the customer him/herself or via a third party, or where such provision of 
property benefit is conducted as a result of the request made by the 
customer him/herself or via a third party). 

(3) The provisions of paragraph (1) shall not apply where the application, 
promise or provision of property benefit prescribed in the respective items of 
said paragraph is made or conducted in order to compensate in whole or in 
part a loss incurred from a Problematic Conduct (meaning an illegal or unjust 
act conducted by a Financial Instruments Business Operator, etc. or Officer or 
employee thereof that is specified by a Cabinet Office Ordinance as a 
potential cause of a dispute between said Financial Instruments Business 
Operator, etc. and his/her customer; hereinafter the same shall apply in this 
Section and the following Section); provided, however, that with regard to the 
offer or promise made under item (ii) of said paragraph or the provision of 
property benefit under item (iii) of said paragraph, this provision shall only 
apply in cases where said Financial Instruments Business Operator, etc. has 
obtained confirmation from the Prime Minister in advance to the effect that 
the loss to be compensated was incurred from a Problematic Conduct or other 
cases specified by a Cabinet Office Ordinance. 

(4) The provisions of paragraph (2) shall not apply where the promise set forth 
in item (i) or (ii) of said paragraph is made in order to compensate in whole or 
in part a loss incurred from an Problematic Conduct or where the provision of 
property benefit set forth in item (iii) of said paragraph is conducted in order 
to compensate for the whole or part of a loss incurred from a Problematic 
Conduct. 

(5) A person who intends to obtain confirmation prescribed in the proviso to 
paragraph (3) shall, pursuant to the provisions of a Cabinet Office Ordinance, 
submit to the Prime Minister a written application stating the fact for which 
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confirmation is sought and other matters specified by a Cabinet Office 
Ordinance, with a document specified by a Cabinet Office Ordinance as a 
necessary document for proving such fact attached thereto. 

 
Article 40 (Principle of Suitability) 

A Financial Instruments Business Operator, etc. shall engage in his/her 
business in such a manner that the state of the operation of the business does 
not fall under any of the cases listed in the following items: 

(i) where the Financial Instruments Business Operator, etc. conducts 
solicitation with regard to an Act of Financial Instruments Transaction in a 
manner that is found to be inappropriate in light of the customer's 
knowledge, experience, the status of property or the purpose of concluding a 
Contract for Financial Instruments Transaction, which results in or is likely 
to result in insufficient protection of the investors; and 

(ii) in addition to what is specified in the preceding item, where the Financial 
Instruments Business Operator, etc. is found to have failed to take any 
measures to ensure appropriate handling of customer information obtained 
in the course of the business or where there are other circumstances 
specified by a Cabinet Office Ordinance where the state of the operation of 
the business is likely to go against the public interest or hinder the 
protection of investors. 

 
Article 40-2 (Best Execution Policy) 
(1) A Financial Instruments Business Operator, etc. shall, pursuant to the 

provisions of a Cabinet Order, establish a policy and method for executing 
orders from customers for sales and purchase of Securities and Derivative 
Transactions (except those specified by a Cabinet Order; hereinafter referred 
to as "Transactions of Securities, etc." in this Article) under the best terms 
and conditions (hereinafter referred to as the "Best Execution Policy, etc." in 
this Article). 

(2) A Financial Instruments Business Operator, etc. shall, pursuant to the 
provisions of a Cabinet Office Ordinance, announce its Best Execution Policy, 
etc. 

(3) A Financial Instruments Business Operator, etc. shall execute orders for 
Transactions of Securities, etc. in accordance with its Best Execution Policy, 
etc. 

(4) A Financial Instruments Business Operator, etc. shall, before accepting an 
order from a customer for sales and purchase of Securities listed in a 
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Financial Instruments Exchange or Over-the-Counter Traded Securities or 
other transactions specified by a Cabinet Order, deliver in advance to the 
customer, pursuant to the provisions of a Cabinet Office Ordinance, a 
document stating its Best Execution Policy, etc. pertaining to the relevant 
transaction; provided, however, that this shall not apply where such document 
(in cases where its Best Execution Policy, etc. has been revised, a document 
stating the revised policy) has already been delivered. 

(5) A Financial Instruments Business Operator, etc. shall, when requested by a 
customer within a period specified by a Cabinet Office Ordinance after having 
executed the customer's order for a transaction of Securities, etc., deliver to 
the customer, pursuant to the provisions of a Cabinet Office Ordinance, a 
document explaining, pursuant to the provisions of a Cabinet Office 
Ordinance, that the order has been executed in accordance with its Best 
Execution Policy, etc. 

(6) The provision of Article 34-2(4) shall apply mutatis mutandis to the delivery 
of a document under the preceding two paragraphs. 

 
Article 40-3 (Prohibition of Sales and Purchase, etc. Where Separate 

Management is not Ensured) 
With regard to the rights listed in Article 2(2)(v) or (vi) or the Securities 

listed in Article 2(1)(xxi) (limited to those specified by a Cabinet Order) or the 
rights listed in Article 2(2)(vii) (limited to those specified by a Cabinet Order), a 
Financial Instruments Business Operator, etc. may not conduct any of the acts 
listed in Article 2(8)(i), (ii) or (vii) to (ix) unless the relevant right or Securities 
are specified by a Cabinet Office Ordinance as those for which it is ensured by 
means of a contract or other juristic act pertaining to the right or Securities 
that the money invested or contributed for the right or Securities (including 
those specified by a Cabinet Order as being similar to money; hereinafter the 
same shall apply in this Article) is managed separately from the property that 
belongs to the person who conducts the relevant business to be operated using 
such money, or any other property pertaining to other businesses conducted by 
that person. 
 

Subsection 2 Special Provisions Concerning Investment Advisory 
Business 

 
Article 41 (Duties to Customers) 
(1) A Financial Instruments Business Operator, etc. shall engage in Investment 
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Advisory Business with loyalty to customers. 
(2) A Financial Instruments Business Operator, etc. shall engage in Investment 

Advisory Business with due care of a prudent manager for customers. 
 
Article 41-2 (Prohibited Acts) 

A Financial Instruments Business Operator, etc. shall not conduct any of the 
following acts with regard to his/her Investment Advisory Business: 

(i) giving advice intended to conduct a transaction among customers that 
would harm a particular customer's interests for the interest of another 
customer; 

(ii) giving unjustifiable advice regarding a particular Financial Instrument, 
Financial Indicator or Option, for the purpose of securing the interest of the 
Financial Instruments Business Operator, etc. or a third party other than 
the relevant customer by using fluctuations in the price, indicator, figure or 
amount receivable based on the customer's transaction; 

(iii) giving advice intended to conduct a transaction under terms and 
conditions that are different from ordinary terms and conditions and 
detrimental to the customer's interests (excluding those that fall within the 
scope of the act specified in item (i) above); 

(iv) conducting Sales and Purchase or Other Transaction of Securities or 
Derivative Transactions (hereinafter referred to as "Sales and Purchase or 
Other Transactions of Securities, etc.") based on the account of the 
Financial Instruments Business Operator, etc. by using the information 
concerning the transaction conducted by the customer who has received 
advice; 

(v) providing property benefit to a customer or a third party or having a third 
party provide it to the customer in order to compensate for the whole or part 
of a loss incurred by the customer from a transaction for which advice has 
been given or make an addition to the profit accrued to the customer from 
the transaction for which advice has been given (excluding the cases of 
compensating in whole or in part a loss incurred from a Problematic 
Conduct); and 

(vi) in addition to what is listed in the preceding items, any act specified by a 
Cabinet Office Ordinance as resulting in insufficient protection of investors, 
harming the fairness of transactions or causing a loss of confidence in 
Financial Instruments Business. 

 
Article 41-3 (Prohibition of Sales and Purchase of Securities, etc.) 
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A Financial Instruments Business Operator, etc., with regard to his/her 
Investment Advisory Business, may not conduct any of the acts listed in Article 
2(8)(i) to (iv) vis-à-vis a customer or on behalf of a customer; provided, however, 
that this shall not apply to cases where such act is conducted as Type I 
Financial Instruments Business or other cases specified by a Cabinet Order. 
 
Article 41-4 (Prohibition of Receiving of Deposit of Money or Securities, etc.) 

A Financial Instruments Business Operator, etc., with regard to his/her 
Investment Advisory Business, may not, for any reason, receive deposit of 
money or Securities from a customer or have a person specified by a Cabinet 
Order as a person closely related to the Financial Instruments Business 
Operator, etc. deposit the customer's money or Securities, except in cases where 
such act is conducted as Securities, etc. Management Business or other cases 
specified by a Cabinet Order. 
 
Article 41-5 (Prohibition of Loan, etc. of Money or Securities) 

A Financial Instruments Business Operator, etc., with regard to his/her 
Investment Advisory Business, may not loan money or Securities to a customer 
or perform an intermediary, brokerage or agency service for a customer's loan of 
money or Securities to a third party; provided, however, that this shall not 
apply to cases where a Financial Instruments Business Operator loans money or 
Securities to a customer in the course of a margin transaction prescribed in 
Article 156-24(1) and other cases specified by a Cabinet Order. 
 

Subsection 3 Special Provisions Concerning Investment Management 
Business 

 
Article 42 (Duties to Right Holders) 
(1) A Financial Instruments Business Operator, etc. shall engage in Investment 

Management Business with loyalty to Right Holders (meaning the persons 
prescribed in the following items for the Categories of Businesses listed in the 
respective items; hereinafter the same shall apply in this Subsection): 
(i) business of conducting the act specified in Article 2(8)(xii): the other party 

to the contract set forth in (a) or (b) of said item; 
(ii) business of conducting the act specified in Article 2(8)(xiv): the person who 

holds rights indicated on Securities listed in said item or other rights 
specified by a Cabinet Order; and 

(iii) business of conducting the act specified in Article 2(8)(xv): the person who 
holds rights listed in (a) to (c) of said item or other rights specified by a 
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Cabinet Order as prescribed in said item. 
(2) A Financial Instruments Business Operator, etc. shall engage in Investment 

Management Business with due care of a prudent manager for Right Holders. 
 
Article 42-2 (Prohibited Acts) 

A Financial Instruments Business Operator, etc., with regard to his/her 
Investment Management Business, shall not conduct any of the following acts; 
provided, however, that in the case of the acts listed in item (i) and (ii) below, 
those specified by a Cabinet Officer Ordinance as acts that are not likely to 
result in insufficient protection of investors, harm the fairness of transactions 
or cause a loss of confidence in Financial Instruments Business shall be 
excluded: 

(i) making an investment intended to conduct a transaction with the Financial 
Instruments Business Operator, etc. or a director or executive officer 
thereof; 

(ii) making an investment intended to conduct a transaction between 
investment properties; 

(iii) making an investment intended to conduct an unjustifiable transaction 
regarding a particular Financial Instrument, Financial Indicator or Option, 
for the purpose of securing the interest of the Financial Instruments 
Business Operator, etc. or a third party other than the Right Holder by 
using fluctuations in the price, indicator, figure or amount receivable based 
on the transaction; 

(iv) making an investment intended to conduct a transaction under terms and 
conditions that are different from ordinary terms and conditions and 
detrimental to the Right Holder's interest; 

(v) conducting Sales and Purchase or Other Transactions of Securities, etc. 
based on the account of the Financial Instruments Business Operator, etc. 
by using the information concerning the transaction conducted as an 
investment; 

(vi) providing property benefit to a Right Holder or a third party or having a 
third party provide it to the Right Holder in order to compensate in whole or 
in part of a loss incurred by the Right Holder from the transaction 
conducted as investment of Investment Property or make an addition to the 
profit accrued to the Right Holder from the transaction conducted as 
investment of Investment Property (excluding the cases of compensating in 
whole or in part of a loss incurred from a Problematic Conduct); and 

(vii) in addition to what is listed in the preceding items, any act specified by a 
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Cabinet Office Ordinance as resulting in insufficient protection of investors, 
harming the fairness of transactions or causing a loss of confidence in 
Financial Instruments Business. 

 
Article 42-3 (Entrustment of Authority of Investment) 
(1) A Financial Instruments Business Operator, etc. may, only where the 

matters specified by a Cabinet Office Ordinance are set forth by means of any 
of the contracts or other juristic acts listed in the following items, entrust the 
whole or part of the authority to make investment on behalf of Right Holders 
to a Counterparty Financial Business Operator, etc. (limited to those who 
engage in Investment Management Business) or any other person specified by 
a Cabinet Order: 
(i) the contract listed in Article 2(8)(xii)(a) or (b); 
(ii) the contract pertaining to the rights indicated on Securities or other rights 

specified by a Cabinet Order as prescribed in Article 2(8)(xiv); and 
(iii) the contract or other juristic act pertaining to the rights listed in Article 

2(8)(xv)(a) to (c) or other rights specified by a Cabinet Order as prescribed 
in said item. 

(2) Notwithstanding the provisions of the preceding paragraph, a Financial 
Instruments Business Operator, etc. shall not entrust the whole of the 
authority of investment with regard to all Investment Property to a person 
specified by a Cabinet Order as prescribed in said paragraph. 

(3) With regard to the application of the provision of Article 42(1) in cases 
where a Financial Instruments Business Operator, etc. has made entrustment 
under paragraph (1), the phrase "Financial Instruments Business Operator, 
etc." in Article 42(1) shall be deemed to be replaced with "Financial 
Instruments Business Operator, etc. (including a person specified by a 
Cabinet Order as prescribed in Article 42-3(1) who has accepted entrustment 
from the relevant Financial Instruments Business Operator, etc. under said 
paragraph; hereinafter the same shall apply in the following paragraph and 
the following Article)." 

 
Article 42-4 (Separate Management) 

A Financial Instruments Business Operator, etc. shall, with regard to his/her 
Investment Management Business (limited to the business of conducting the act 
specified in Article 2(8)(xv)), manage Investment Property separately from 
his/her own property and other Investment Property pursuant to the provisions 
of a Cabinet Office Ordinance. 
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Article 42-5 (Prohibition of Receiving of Deposit of Money or Securities, etc.) 
A Financial Instruments Business Operator, etc., with regard to his/her 

Investment Management Business (limited to the business of conducting the 
acts specified in Article 2(8)(xii); hereinafter the same shall apply in this Article 
and the following Article), may not, for any reason, receive deposit of money or 
Securities from a customer or have a person specified by a Cabinet Order as a 
person closely related to the Financial Instruments Business Operator, etc. 
deposit the customer's money or Securities, except in cases where such act is 
conducted as Securities, etc. Management Business or other cases specified by a 
Cabinet Order; provided, however, that this shall not apply where said 
Financial Instruments Business Operator, etc. conducts, with regard to his/her 
Investment Management Business, any of the acts listed in Article 2(8)(i) to (iv) 
on behalf of a customer, and such deposit is necessary for the settlement of the 
transaction conducted by means of such act. 
 
Article 42-6 (Prohibition of Loan of Money or Securities, etc.) 

A Financial Instruments Business Operator, etc., with regard to his/her 
Investment Management Business, shall not loan money or Securities to a 
customer or perform an intermediary, brokerage or agency service for a 
customer's loan of money or Securities to a third party; provided, however, that 
this shall not apply to cases where a Financial Instruments Business Operator 
loans money or Securities to a customer in the course of a margin transaction 
prescribed in Article 156-24(1) or other cases specified by a Cabinet Order. 
 
Article 42-7 (Delivery of Investment Report) 
(1) A Financial Instruments Business Operator, etc. shall, pursuant to the 

provisions of a Cabinet Office Ordinance, prepare an investment report with 
regard to Investment Property periodically and deliver it to any known Right 
Holders pertaining to the Investment Property; provided, however, that this 
shall not apply to the cases specified by a Cabinet Office Ordinance where 
non-delivery of an investment report to such Right Holders will not hinder 
protection of the Right Holders. 

(2) The provision of Article 34-2(4) shall apply mutatis mutandis to the delivery 
of an investment report under the preceding paragraph. 

(3) A Financial Instruments Business Operator, etc. shall, when having 
prepared an investment report set forth in paragraph (1) with regard to 
his/her Investment Management Business (limited to the business of 
conducting the act specified in Article 2(8)(xv)), notify the Prime Minister of 
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this without delay; provided, however, that this shall not apply to cases where 
the number of Right Holders entitled to a set of Investment Property is below 
the number specified by a Cabinet Order or other cases where protection of 
investors will not be hindered as specified by a Cabinet Office Ordinance. 

 
Article 42-8 (Exclusion from Application of the Trust Business Act) 

The provisions of Chapter IV of the Trust Business Act shall not apply where 
a Financial Instruments Business Operator, etc. engages in Investment 
Management Business. 
 

Subsection 4 Special Provisions Concerning Securities, etc. 
Management Business 

 
Article 43 (Duty of Due Care of Prudent Manager) 

A Financial Instruments Business Operator, etc. shall engage in Securities, 
etc. Management Business with due care of a prudent manager for customers. 
 
Article 43-2 (Separate Management) 
(1) A Financial Instruments Business Operator, etc. shall manage the following 

Securities (excluding the Securities to be managed under the following 
paragraph) separately from his/her own property by a method specified by a 
Cabinet Office Ordinance as a method for managing property in a reliable and 
orderly manner: 
(i) the Securities deposited to the Financial Instruments Business Operator, 

etc. from a customer under Article 119 (limited to those deposited with 
regard to Transactions of Securities-Related Derivatives) or Securities 
deposited to the Financial Instruments Business Operator, etc. from a 
customer under Article 161-2; and 

(ii) the Securities possessed by the Financial Instruments Business Operator, 
etc. based on the account of a customer or Securities deposited to the 
Financial Instruments Business Operator, etc. from a customer (excluding 
the Securities listed in the preceding item, Securities that a Financial 
Instruments Business Operator, etc. may use under a contract, and other 
Securities specified by a Cabinet Order), with regard to transactions 
pertaining to Securities-Related Business or other businesses specified by a 
Cabinet Office Ordinance as being incidental to Securities-Related Business 
(excluding Over-the-Counter Transactions of Derivatives and other 
transactions specified by a Cabinet Order; hereinafter referred to as 
"Subject Securities-Related Transactions" in item (ii) of the following 
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paragraph and Article 79-20). 
(2) A Financial Instruments Business Operator, etc. shall, with regard to the 

money or Securities listed in the following items, manage the amount of 
money calculated pursuant to the provisions of a Cabinet Office Ordinance as 
the amount to be refunded to the customer in the event that said Financial 
Instruments Business Operator, etc. has abolished his/her Financial 
Instruments Business (including Registered Financial Institution Business; 
hereinafter the same shall apply in this paragraph) or has otherwise ceased to 
conduct Financial Instruments Business, separately from his/her own 
property, and shall set a trust with a Trust Company, etc. in Japan, pursuant 
to the provisions of a Cabinet Office Ordinance, for the purpose of managing 
the amount of money to be refunded to the customer in the event that said 
Financial Instruments Business Operator, etc. has abolished his/her Financial 
Instruments Business or has otherwise ceased to conduct Financial 
Instruments Business: 
(i) the money deposited to the Financial Instruments Business Operator, etc. 

from a customer (limited to that deposited with regard to Transactions of 
Securities-Related Derivatives) under Article 119 or money deposited to the 
Financial Instruments Business Operator, etc. from a customer under 
Article 161-2; 

(ii) the money belonging to the account of a customer or money deposited to 
the Financial Instruments Business Operator, etc. from a customer 
(excluding the money specified in the preceding item), with regard to a 
Subject Securities-Related Transactions; and 

(iii) the Securities listed in the items of the preceding paragraph that have 
been furnished as security under Article 43-4(1). 

(3) A Financial Instruments Business Operator, etc. shall, with regard to the 
state of management under the preceding two paragraphs, pursuant to the 
provisions of a Cabinet Office Ordinance, periodically undergo audit by a 
certified public accountant (including foreign certified public accountant 
prescribed in Article 16-2(5) of the Certified Public Accountants Act (Act No. 
103 of 1948); the same shall apply in Article 193-2) or audit by an audit firm. 

 
Article 43-3 
(1) A Financial Instruments Business Operator, etc. shall, with regard to 

his/her Derivative Transactions, etc. (excluding those that fall within the 
category of Transactions of Securities-Related Derivatives, etc.; the same 
shall apply in the following paragraph), manage the money or Securities 
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deposited from a customer under Article 119 or other security deposit and 
Securities, separately from his/her own property pursuant to the provisions of 
a Cabinet Office Ordinance. 

(2) A Financial Instruments Business Operator, etc. shall, with regard to 
his/her Derivative Transactions, etc., manage the money and other property 
equivalent to the amount of the relevant Financial Instruments that belong to 
the customer's account, pursuant to the provisions of a Cabinet Office 
Ordinance. 

 
Article 43-4 (Restriction on Act of Furnishing Customer's Securities as Security) 
(1) A Financial Instruments Business Operator, etc. shall, when furnishing as 

security the Securities possessed by him/her based on a customer's account or 
Securities deposited to him/her from a customer or loaning such Securities to 
another person, obtain written consent from the customer pursuant to the 
provisions of a Cabinet Office Ordinance. 

(2) The provisions of Article 34-3(3) shall apply mutatis mutandis to the written 
consent prescribed in the preceding paragraph. 

 
Subsection 5 Preventive Measures against Adverse Effects 

 
Article 44 (Prohibited Acts When Engaging in Two or More Categories of 

Businesses) 
A Financial Instruments Business Operator, etc. or Officers or employees 

thereof, when engaging in two or more Categories of Businesses (meaning the 
Categories of Businesses prescribed in Article 29-2(1)(v)), shall not conduct any 
of the following acts: 

(i) an act of soliciting Entrustment, etc. (meaning application for 
intermediary, brokerage or agency service; the same shall apply hereinafter) 
for the Sales and Purchase or Other Transactions of Securities, etc. by using 
the information concerning Sales and Purchase or Other Transaction of 
Securities, etc. conducted by a customer who has received advice pertaining 
to Investment Advisory Business or the information concerning the Sales 
and Purchase or Other Transactions of Securities, etc. conducted by such 
customer as investment pertaining to Investment Management Business; 

(ii) giving advice intended to conduct a transaction with regard to his/her 
Investment Advisory Business that is unnecessary in light of the policy of 
the transaction, the amount of the transaction or the market conditions, or 
making investment intended to conduct a transaction with regard to his/her 
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Investment Management Business that is unnecessary in light of the policy 
of the investment, the amount of Investment Property or the market 
conditions, for the purpose of gaining profit from businesses other than 
Investment Advisory Business and Investment Management Business; and 

(iii) in addition to what is listed in the preceding two items, any act specified 
by a Cabinet Office Ordinance as resulting in insufficient protection of 
investors, harming the fairness of transactions or causing a loss of 
confidence in Financial Instruments Business. 

 
Article 44-2 (Prohibited Acts Pertaining to Other Businesses) 
(1) A Financial Instruments Business Operator, etc. or Officers or employees 

thereof, when engaging in businesses other than Financial Instruments 
Business and businesses incidental thereto (hereinafter referred to as "Other 
Businesses of the Financial Instruments Business Operator" in item (ii) and 
item (iii) below), shall not conduct any of the following acts: 
(i) act of Accepting an Entrustment, etc. (meaning accepting Entrustment, 

etc.; hereinafter the same shall apply) for sales and purchase of Securities 
on the condition of acceptance of a money loan or other credit granting by a 
method other than a margin transaction prescribed in Article 156-24(1) 
(excluding those specified by a Cabinet Office Ordinance as being less likely 
to result in insufficient protection of investors); 

(ii) giving advice intended to conduct a transaction with regard to his/her 
Investment Advisory Business that is unnecessary in light of the policy of 
the transaction, the amount of the transaction or the market conditions, or 
making investment intended to conduct a transaction with regard to his/her 
Investment Management Business that is unnecessary in light of the policy 
of the investment, the amount of Investment Property or the market 
conditions, for the purpose of gaining profit from Other Businesses of the 
Financial Instruments Business Operator; and 

(iii) in addition to what is listed in the preceding two items, any of the acts 
listed in the items of Article 2(8) that are conducted in relation to Other 
Businesses of the Financial Instruments Business Operator and are 
specified by a Cabinet Office Ordinance as resulting in insufficient 
protection of investors, harming the fairness of transactions or causing a 
loss of confidence in Financial Instruments Business. 

(2) A Registered Financial Institution or Officers or employees thereof, when 
engaging in businesses other than Registered Financial Institution Business 
(hereinafter referred to as "Other Businesses of the Registered Financial 
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Institution" in item (ii) and item (iii) below), shall not conduct any of the 
following acts: 
(i) act of Accepting an Entrustment, etc. for sales and purchase of Securities 

on the condition of acceptance of a money loan or other credit granting 
should be conducted (excluding those specified by a Cabinet Office 
Ordinance as being less likely to result in insufficient protection of 
investors); 

(ii) giving advice intended to conduct a transaction with regard to its 
Investment Advisory Business that is unnecessary in light of the policy of 
the transaction, the amount of the transaction or the market conditions, or 
making investment intended to conduct a transaction with regard to its 
Investment Management Business that is unnecessary in light of the policy 
of the investment, the amount of Investment Property or the market 
conditions, for the purpose of gaining profit from Other Businesses of the 
Registered Financial Institution; and 

(iii) in addition to what is listed in the preceding two items, any of the acts 
that are conducted in relation to Other Businesses of the Registered 
Financial Institution and are specified by a Cabinet Office Ordinance as 
resulting in insufficient protection of investors, harming the fairness of 
transactions or causing a loss of confidence in Financial Instruments 
Business. 

 
Article 44-3 (Restriction on Acts Involving Parent Juridical Persons, etc. or 

Subsidiary Juridical Persons, etc.) 
(1) A Financial Instruments Business Operator, etc. or Officers or employees 

thereof shall not conduct any of the following acts; provided, however, that 
this shall not apply where approval has been obtained from the Prime Minster 
because it is found that the relevant act will not hinder the public interest or 
protection of investors: 
(i) conducting sales and purchase or other transactions of Securities or 

Over-the-Counter Transactions of Derivatives with the Parent Juridical 
Person, etc. or Subsidiary Juridical Person, etc. of the Financial 
Instruments Business Operator, etc. under terms and conditions that are 
different from ordinary terms and conditions and detrimental to the fairness 
of transactions; 

(ii) concluding a contract with a customer for any of the acts listed in the 
items of Article 2(8), knowing that the Parent Juridical Person, etc. or 
Subsidiary Juridical Person, etc. of the Financial Instruments Business 
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Operator, etc. has granted credit to the customer on the condition that said 
contract should be concluded with the Financial Instruments Business 
Operator, etc.; 

(iii) giving advice intended to conduct a transaction with regard to his/her 
Investment Advisory Business that is unnecessary in light of the policy of 
the transaction, the amount of the transaction or the market conditions, or 
making investment intended to conduct a transaction with regard to his/her 
Investment Management Business that is unnecessary in light of the policy 
of the investment, the amount of Investment Property or the market 
conditions, for the purpose of securing the interest of the Parent Juridical 
Person, etc. or Subsidiary Juridical Person, etc. of the Financial 
Instruments Business Operator, etc.; and 

(iv) in addition to what is listed in the preceding three items, any of the acts 
involving the Parent Juridical Person, etc. or Subsidiary Juridical Person, 
etc. of the Financial Instruments Business Operator, etc. that are specified 
by a Cabinet Office Ordinance as being likely to result in insufficient 
protection of investors, harm the fairness of transactions or cause a loss of 
confidence in Financial Instruments Business. 

(2) A Registered Financial Institution or Officers or employees thereof shall not 
conduct any of the following acts; provided, however, that this shall not apply 
where approval has been obtained from the Prime Minster because it is found 
that the relevant act will not hinder the public interest or protection of 
investors: 
(i) conducting sales and purchase or other transactions of Securities or 

Over-the-Counter Transactions of Derivatives with the Parent Juridical 
Person, etc. or Subsidiary Juridical Person, etc. of the Registered Financial 
Institution under terms and conditions that are different from ordinary 
terms and conditions and detrimental to the fairness of transactions; 

(ii) conducting the act specified in Article 33(2)(iv)(b) with a customer, while 
granting credit to the customer on the condition that a contract for any of 
the acts listed in the items of Article 2(8) should be concluded with the 
Parent Juridical Person, etc. or Subsidiary Juridical Person, etc. of the 
Registered Financial Institution; 

(iii) giving advice intended to conduct a transaction with regard to its 
Investment Advisory Business that is unnecessary in light of the policy of 
the transaction, the amount of the transaction or the market conditions, or 
making investment intended to conduct a transaction with regard to its 
Investment Management Business that is unnecessary in light of the policy 
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of the investment, the amount of Investment Property or the market 
conditions, for the purpose of securing the interest of the Parent Juridical 
Person, etc. or Subsidiary Juridical Person, etc. of the Registered Financial 
Institution; and 

(iv) in addition to what is listed in the preceding three items, any of the acts 
involving the Parent Juridical Person, etc. or Subsidiary Juridical Person, 
etc. of the Registered Financial Institution that are specified by a Cabinet 
Office Ordinance as being likely to result in insufficient protection of 
investors, harm the fairness of transactions or cause a loss of confidence in 
Financial Instruments Business. 

 
Article 44-4 (Restriction of Credit Granting by Underwriter) 

A Financial Instruments Business Operator who has become an Underwriter 
of Securities, upon selling said Securities, shall not conduct money loan or other 
credit granting to the purchaser of the Securities for the purchase price until 
six months have elapsed from the day on which the Financial Instruments 
Business Operator became an Underwriter. 
 

Subsection 6 Miscellaneous Provisions 
 
Article 45 

The provisions listed in the following items shall not apply where the persons 
specified in the respective items are Professional Investors; provided, however, 
that this shall not apply to the cases specified by a Cabinet Office Ordinance 
where the public interest or protection of Professional Investors is likely to be 
hindered: 

(i) Article 37, Article 38(iii) to (v), and Article 40(i): the other party who 
receives solicitation for the conclusion of a Contract for Financial 
Instruments Transaction to be conducted by a Financial Instruments 
Business Operator, etc.; 

(ii) Articles 37-2 to 37-6, Article 40-2(4), and Article 43-4: the other party to a 
Contract for Financial Instruments Transaction for which a Financial 
Instruments Business Operator, etc. has received an application or which a 
Financial Instruments Business Operator, etc. has concluded; 

(iii) Article 41-4 and Article 41-5: the other party to an Investment Advisory 
Contract concluded by a Financial Instruments Business Operator, etc.; and 

(iv) Articles 42-5 to 42-7: the other party to a Discretionary Investment 
Contract concluded by a Financial Instruments Business Operator, etc. 
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Section 3 Accounting 
 

Subsection 1 Financial Instruments Business Operator Engaged in 
Type I Financial Instruments Business 

 
Article 46 (Business Year) 

The business year of a Financial Instruments Business Operator (limited to 
those who are engaged in Type I Financial Instruments Business; hereinafter 
the same shall apply in this Subsection) shall be from April 1 to March 31 of the 
following year. 
 
Article 46-2 (Books and Documents Related to Business) 

A Financial Instruments Business Operator shall, pursuant to the provisions 
of a Cabinet Office Ordinance, prepare and preserve the books and documents 
on its business. 
 
Article 46-3 (Submission, etc. of Business Reports) 
(1) A Financial Instruments Business Operator shall, pursuant to the provisions 

of a Cabinet Office Ordinance, prepare a business report for each business 
year, and submit it to the Prime Minister within three months after the end of 
each business year. 

(2) A Financial Instruments Business Operator shall, pursuant to the provisions 
of a Cabinet Office Ordinance, report the status of its business or property to 
the Prime Minister, in addition to submission of the business report under the 
provision of the preceding paragraph. 

(3) The Prime Minister may, when he/she finds it necessary and appropriate for 
the public interest or protection of investors, order the Financial Instruments 
Business Operator to put all or part of the business report under paragraph 
(1) to public notice, pursuant to the provisions of a Cabinet Order. 

 
Article 46-4 (Public Inspection of Explanatory Documents) 

A Financial Instruments Business Operator shall, for each business year, 
prepare explanatory documents containing the matters specified by a Cabinet 
Office Ordinance as the matters concerning status of business and property, and 
keep said explanatory documents at all of its business offices or offices and 
make them available for public inspection, for one year from the day on which 
the period specified by a Cabinet Order has elapsed from the end of each 
business year. 
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Article 46-5 (Financial Instruments Transaction Liability Reserve) 
(1) A Financial Instruments Business Operator shall, pursuant to the provisions 

of a Cabinet Office Ordinance, set up the financial instruments transaction 
liability reserve in proportion to the transaction volume of the sales and 
purchase or other transactions of Securities or Derivative Transactions, etc. 

(2) The financial instruments transaction liability reserve set forth in the 
preceding paragraph shall not otherwise be used except for appropriation to 
compensation of a loss incurred by an accident in relation to the sales and 
purchase or other transactions of Securities or the Derivative Transactions, 
etc., or for other cases specified by a Cabinet Office Ordinance. 

 
Article 46-6 (Capital-to-Risk Ratio) 
(1) A Financial Instruments Business Operator shall calculate the ratio of the 

total sum of the stated capital, reserve fund, and other amount specified by a 
Cabinet Office Ordinance after deduction of the total sum of the fixed assets 
and any others specified by a Cabinet Office Ordinance, to the total sum of the 
amount specified by a Cabinet Office Ordinance as the amount for covering 
possible risks which may accrue due to the fluctuation of prices of the 
Securities held or other reasons (hereinafter referred to as the 
"Capital-to-Risk Ratio"), and notify it to the Prime Minister at the end of each 
month and in the cases specified by a Cabinet Office Ordinance. 

(2) A Financial Instruments Business Operator shall keep the Capital-to-Risk 
Ratio at no less than 120 percent. 

(3) A Financial Instruments Business Operator shall prepare the documents 
containing its Capital-to-Risk Ratio as of the last day of March, June, 
September and December every year, and keep them at all of its business 
offices or offices for public inspection for three months after one month has 
elapsed from the last day of the relevant month. 

 
Subsection 2 Financial Instruments Business Operators not Engaged 

in Type I Financial Instruments Business 
 
Article 47 (Books and Documents related to Business) 

A Financial Instruments Business Operator (excluding those who are engaged 
in Type I Financial Instruments Business; hereinafter the same shall apply in 
this Subsection) shall, pursuant to the provisions of a Cabinet Office Ordinance, 
prepare and preserve the books and documents related to its business. 
 
Article 47-2 (Submission of Business Report) 
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A Financial Instruments Business Operator shall, pursuant to the provisions 
of a Cabinet Office Ordinance, prepare a business report for each business year, 
and submit it to the Prime Minister within three months after the end of each 
business year. 
 
Article 47-3 (Public Inspection of Explanatory Documents) 

A Financial Instruments Business Operator shall, pursuant to the provisions 
of a Cabinet Office Ordinance, prepare explanatory documents for each business 
year containing the matters specified by a Cabinet Office Ordinance as the 
matters necessary for the protection of investors from among the matters 
contained in the business report set forth in the preceding Article, and keep 
them at all of its business offices or offices for public inspection, for one year 
from the day on which the period specified by a Cabinet Order has elapsed from 
the end of each business year. 
 

Subsection 3 Registered Financial Institutions 
 
Article 48 (Books and Documents related to Business) 

A Registered Financial Institution shall, pursuant to the provisions of a 
Cabinet Office Ordinance, prepare and preserve the books and documents 
related to its business. 
 
Article 48-2 (Submission, etc. of Business Reports) 
(1) A Registered Financial Institution shall, pursuant to the provisions of a 

Cabinet Office Ordinance, prepare a business report for each business year 
and submit it to the Prime Minister within three months after the end of each 
business year. 

(2) A Registered Financial Institution shall, pursuant to the provisions of a 
Cabinet Office Ordinance, report the status of its business or property to the 
Prime Minister, in addition to the submission of the business report under the 
provision of the preceding paragraph. 

(3) The Prime Minister may, when he/she finds it necessary and appropriate for 
the public interest or protection of investors, order a Registered Financial 
Institution to put all or part of the business report under paragraph (1) to 
public notice, pursuant to the provisions of a Cabinet Order. 

 
Article 48-3 (Financial Instruments Transaction Liability Reserve) 
(1) A Registered Financial Institution shall, pursuant to the provisions of a 

Cabinet Office Ordinance, set up the financial instruments transaction 
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liability reserve in proportion to the transaction volume of the sales and 
purchase or other transactions of Securities or Derivative Transactions, etc. 

(2) The financial instruments transaction liability reserve set forth in the 
preceding paragraph shall not otherwise be used except for appropriation to 
compensation of a loss incurred by an accident in relation to the sales and 
purchase or other transactions of Securities or the Derivative Transactions, 
etc., or for other cases specified by a Cabinet Office Ordinance. 

 
Subsection 4 Special Provisions for Foreign Juridical Persons, etc. 

 
Article 49 (Exclusion from Application) 

Article 46 shall not apply to cases where a Financial Instruments Business 
Operator is a foreign juridical person. 
 
Article 49-2 (Special Provision for Submission, etc. of Business Report) 
(1) With regard to the application of Article 46-3(1) to cases where a Financial 

Instruments Business Operator is a foreign juridical person, the term "each 
business year" in said paragraph shall be deemed to be replaced with "for 
each period from April 1 to March 31 of the following year,"; and the term 
"within three months after the end of each business year" in said paragraph 
shall be deemed to be replaced with "within the period specified by a Cabinet 
Order after elapse of said period." 

(2) With regard to the application of Article 46-4 to cases where a Financial 
Instruments Business Operator is a foreign juridical person, the term "for 
each business year" in said Article shall be deemed to be replaced with "for 
each period from April 1 to March 31 of the following year,"; and the term 
"from the end of each business year" in the same Article shall be deemed to be 
replaced with "from the elapse of said period." 

(3) With regard to the application of Article 46-6(1) to cases where a Financial 
Instruments Business Operator is a foreign juridical person, the term "stated 
capital" in said paragraph shall be deemed to be replaced with "brought-in 
capital," and the term "reserve fund" in said paragraph shall be deemed to be 
replaced with "reserve fund set up in business offices or offices in Japan,"; and 
the term "fixed assets" in said paragraph shall be deemed to be replaced with 
"fixed assets for business offices or offices in Japan." 

(4) With regard to the application of Article 47-2 to cases where a Financial 
Instruments Business Operator is a foreign juridical person or an individual 
domiciled in a foreign state, and the application of Article 48-2(1) to cases 
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where a Registered Financial Institution is a foreign juridical person, the 
term "within three months" in the same provisions shall be deemed to be 
replaced with "within the period specified by a Cabinet Order." 

 
Article 49-3 (Submission, etc. of Other Documents, etc.) 
(1) A Financial Instruments Business Operator (limited to a foreign juridical 

person engaged in Type I Financial Instruments Business; hereinafter the 
same shall apply in this Subsection) shall, for each business year, submit to 
the Prime Minister the balance sheet, profit and loss statement and other 
documents related to financial accounting prepared in relation to all of its 
business as well as the documents summarizing the business of the relevant 
business year, within the period specified by a Cabinet Order from the end of 
said business year, pursuant to the provisions of a Cabinet Office Ordinance. 

(2) A Financial Instruments Business Operator shall, pursuant to the provisions 
of a Cabinet Office Ordinance, report the status of the business or property of 
said Financial Instruments Business Operator to the Prime Minister, in 
addition to submission of the documents under the provision of the preceding 
paragraph. 

 
Article 49-4 (Reserve for Loss) 
(1) A Financial Instruments Business Operator shall, pursuant to the provisions 

of a Cabinet Office Ordinance, lay aside at its principal business offices or 
offices in Japan the reserve for loss in an amount not less than the amount 
obtained by multiplying the amount of profits pertaining to the business 
conducted at all business offices or offices which have been established within 
Japan for performing the Financial Instruments Business (hereinafter 
referred to as "All Business Offices or Offices" in the following paragraph and 
following Article), by the ratio specified by a Cabinet Office Ordinance within 
the range not exceeding one tenth, until such amount reaches the amount 
specified by a Cabinet Order under Article 29-4(1)(iv). 

(2) The reserve for loss set forth in the preceding paragraph shall not otherwise 
be used except for appropriation to compensation of a net loss pertaining to 
the business of All Business Offices or Offices of said Financial Instruments 
Business Operator, with an approval thereon of the Prime Minister. 

 
Article 49-5 (Retention of Assets Within Japan) 

A Financial Instruments Business Operator shall, pursuant to the provisions 
of a Cabinet Office Ordinance, retain in Japan the assets equivalent to the total 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 214 -

sum of financial instruments transaction liability reserve, reserve for loss, and 
the amount of liability belonging to the account of All Business Offices or 
Offices as specified by a Cabinet Order. 
 

Section 4 Supervision 
 
Article 50 (Notification of Suspension, etc.) 
(1) When a Financial Instruments Business Operator, etc. has come to fall 

under any of the following items, he/she shall notify to that effect to the 
Prime Minister without delay: 
(i) when he/she has suspended business (limited to Financial Instruments 

Business or Registered Financial Institution Business (hereinafter referred 
to as "Financial Instruments Business, etc." in this Section) or resumed 
business (with regard to a Financial Instruments Business Operator who 
obtained authorization under Article 30(1), including the cases where he/she 
has suspended or resumed business pertaining to said authorization); 

(ii) when he/she has abolished business pertaining to authorization set forth 
in Article 30(1); 

(iii) when a juridical person that is a Financial Instruments Business 
Operator merged with other juridical person (excluding the cases where said 
juridical person that is a Financial Instruments Business Operator has 
extinguished upon merger), has succeeded to all or part of the other 
juridical person's business (limited to business pertaining to Financial 
Instruments Business, etc.; hereinafter the same shall apply in this item 
and the following Article) upon company split, or accepted all or part of the 
other juridical person's business; 

(iv) when a Financial Instruments Business Operator (limited to those 
engaged in Securities-Related Business; the same shall apply in the 
following item) has obtained or has come to hold the majority of Voting 
Rights Held by All the Shareholders, etc. of a bank, Cooperative Structured 
Financial Institution, or other financial institution specified by a Cabinet 
Order, a juridical person engaged in the same kind of business as those 
conducted by these persons in a foreign state, a Financial Instruments 
Business Operator (limited to juridical persons), a foreign juridical person 
engaged in Financial Instruments Business, or another juridical person 
specified by a Cabinet Office Ordinance (referred to as "Banks, etc." in said 
item and Article 56-2(1)); 

(v) when a Financial Instruments Business Operator has come to lose the 
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majority of voting rights of all Shareholders, etc. of Banks, etc., the majority 
of whose Voting Rights Held by All the Shareholders, etc. said Financial 
Instruments Business Operator used to hold, or when said Banks, etc. 
merged, dissolved or abolished the whole of their business; 

(vi) when the majority of Voting Rights Held by All the Shareholders, etc. of a 
Financial Instruments Business Operator (limited to those engaged in Type 
I Financial Instruments Business or Investment Management Business) 
have come to be held by another juridical person or other organizations; 

(vii) when an application for commencement of bankruptcy proceedings, 
rehabilitation proceedings, or reorganization proceedings has been filed; or 

(viii) when falling under other cases specified by a Cabinet Office Ordinance. 
(2) Matters necessary for determining whether the majority of Voting Rights 

Held by All the Shareholders, etc. are held or not as prescribed in item (iv) of 
the preceding paragraph shall be specified by a Cabinet Office Ordinance, 
considering the manner of holding or other circumstances. 

 
Article 50-2 (Notification of Discontinuance of Business, etc.) 
(1) When a Financial Instruments Business Operator, etc. has come to fall 

under any of the following items, the person specified in the respective items 
shall notify to that effect to the Prime Minister within 30 days from the day: 
(i) when an individual that is a Financial Instruments Business Operator has 

died: the heir thereof; 
(ii) when abolishing a Financial Instruments Business, etc.: the juridical 

person or individual; 
(iii) when a juridical person that is a Financial Instruments Business 

Operator, etc. has extinguished upon merger: the person who was an Officer 
representing the juridical person; 

(iv) when a juridical person that is a Financial Instruments Business 
Operator, etc. has dissolved upon decision of commencement of bankruptcy 
proceedings: the bankruptcy trustee thereof; 

(v) when a juridical person that is a Financial Instruments Business 
Operator, etc. has dissolved due to reasons other than a merger or the 
decision of commencement of bankruptcy proceedings: the liquidator 
thereof; 

(vi) when a juridical person that is a Financial Instruments Business 
Operator, etc. has had whole or part of its business succeeded to upon 
company split: the juridical person; or 

(vii) when transferring whole or part of its business: the juridical person or 
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individual. 
(2) When a Financial Instruments Business Operator, etc. has come to fall 

under any of the following items (in item (vi) of the preceding paragraph, 
limited to when a Financial Instruments Business Operator, etc. has had its 
whole business succeeded to upon company split, and in item (vii) of the 
preceding paragraph, limited to when a Financial Instruments Business 
Operator, etc. has transferred its whole business), registration of said 
Financial Instruments Business Operator, etc. under Article 29 or Article 33-2 
shall lose its effects. 

(3) When an individual that is a Financial Instruments Business Operator 
(limited to those engaged in Investment Advisory Business) has died, the heir 
may continue to conduct Financial Instruments Business for 60 days after the 
death of the decedent (if registration under Article 29-4(1) has been refused or 
the abolition of Financial Instruments Business (limited to Investment 
Advisory Business; hereinafter the same shall apply in this paragraph to 
paragraph (5))has been ordered under Article 52(1) which is applied by 
replacing certain terms under the provisions of the following paragraph 
during said period, the period up to the day when registration was refused or 
the abolition was ordered; hereinafter referred to as the "Continued Business 
Period" in this paragraph). When the heir has filed an application for 
registration under Article 29 (if the heir is a Financial Instruments Business 
Operator, when the heir has filed an application for registration of change 
under Article 31(4); hereinafter the same shall apply in this paragraph) 
during the Continued Business Period, and when the Continued Business 
Period has passed, the same shall apply to the application until the 
registration or refusal of registration is determined. 

(4) When Financial Instruments Business is allowed to be continued under the 
provisions of the preceding paragraph, the heir shall be deemed to be a 
Financial Instruments Business Operator (limited to those engaged in 
Investment Advisory Business), and the provisions of Article 36 to Article 
36-3, Article 37, Article 37-3, Article 37-4, Article 37-6 to Article 38-2, Article 
40, Article 41 to Article 41-5, Article 44 to Article 44-3, Article 45, Article 47 
to Article 47-3, Article 49-2(4), Article 49-4, Article 49-5, Article 51, Article 
52(1) (limited to the part pertaining to item (i) or (vi) to (ix)), Article 52(4) or 
(5), or Article 56-2 (limited to paragraph (1) or paragraph (3)) (including 
punishment pertaining to these provisions) shall apply. In this case, the term 
"rescind its registration under Article 29" in Article 52(1) shall be deemed to 
be replaced with "order the abolition of Financial Instruments Business." 
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(5) For application of the provision of Article 29-4(1) in cases where the 
abolition of Financial Instruments Business has been ordered under Article 
52(1) which is applied by replacing certain terms under the provisions of the 
preceding paragraph, the heir who received the order of said abolition shall be 
deemed to be a person who has had his/her registration under Article 29 
rescinded under the provisions of Article 52(1), and the day when said 
abolition was ordered shall be deemed to be the day when registration under 
Article 29 has rescinded under the provisions of Article 52(1). 

(6) When a Financial Instruments Business Operator, etc. intends to abolish 
Financial Instruments Business, etc. (excluding Investment Advisory and 
Agency Business; the same shall apply in paragraph (8) and Article 56(1)), 
implement a merger (limited to mergers where said Financial Instruments 
Business Operator, etc. extinguishes upon merger), dissolve due to reasons 
other than a merger or the decision of commencement of bankruptcy 
proceedings, have all or part of its business succeeded to upon company split, 
or transfer all or part of its business, he/she shall, by 30 days prior to that 
day, give a public notice to that effect and post a notice to that effect in a 
place easily seen by the public at all of its business offices or offices pursuant 
to the provisions of a Cabinet Office Ordinance. 

(7) When a Financial Instruments Business Operator, etc. has given a public 
notice under the preceding paragraph, he/she shall notify to that effect to the 
Prime Minister immediately. 

(8) When a Financial Instruments Business Operator, etc. has given a public 
notice under paragraph (6) (excluding the cases where the public notice was 
pertaining to succession of whole or part of its business upon merger or 
company split or transfer of whole or part of business), the Financial 
Instruments Business Operator, etc. shall promptly complete sales and 
purchase or other transactions of Securities and Derivative Transactions, etc. 
that he/she had conducted (referred to as "Customer Transactions" in Article 
56) and return the property deposited by customers with regard to Financial 
Instruments Business, etc. and the property he/she possesses on customers' 
account without delay. 

(9) The provisions of Article 940(1) (limited to the part pertaining to item (i)) 
and Article 940(3) of the Companies Act shall apply mutatis mutandis to cases 
where a Financial Instruments Business Operator, etc. (limited to companies) 
gives a public notice under paragraph (6) in the form of an Electronic Public 
Notice (meaning an Electronic Public Notice prescribed in Article 2(xxxiv) of 
said Act; the same shall apply hereinafter). In this case, necessary technical 
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replacement of terms shall be specified by a Cabinet Order. 
(10) The provisions of Article 940(1) (limited to the part pertaining to item (i)) 

and Article 940(3), Article 941, Article 946, Article 947, Article 951(2), Article 
953, and Article 955 of the Companies Act shall apply mutatis mutandis to 
cases where a Financial Instruments Business Operator, etc. (limited to 
foreign companies) gives a public notice under paragraph (6) in the form of an 
Electronic Public Notice. In this case, necessary technical replacement of 
terms shall be specified by a Cabinet Order. 

 
Article 51 (Order to Improve Business Operation to a Financial Instruments 

Business Operator) 
When the Prime Minister finds it necessary and appropriate for the public 

interest or protection of investors, with regard to a Financial Instruments 
Business Operator's business operation or the status of its property, he/she may 
order said Financial Instruments Business Operator to change the methods of 
business or take other necessary measures for improving its business operation 
or the status of its property, within the limit necessary. 
 
Article 51-2 (Order to Improve Business Operation to a Registered Financial 

Institution) 
When the Prime Minister finds it necessary and appropriate for the public 

interest or protection of investors, with regard to a Registered Financial 
Institution's business operation, he/she may order said Registered Financial 
Institution to change the methods of business or take other necessary measures 
for improving its business operation, within the limit necessary. 
 
Article 52 (Disposition Rendered to a Financial Instruments Business Operator 

for the Purpose of Supervision) 
(1) In cases where a Financial Instruments Business Operator falls under any of 

the following items, the Prime Minister may rescind its registration under 
Article 29, rescind its authorization under Article 30(1), or order suspension 
of all or part of its business by specifying a period not exceeding six months: 
(i) when a Financial Instruments Business Operator comes to fall under 

Article 29-4(1)(i) (with regard to (a), limited to the part pertaining to the 
provision of laws and regulations of a foreign state equivalent to this Act), 
Article 29-4(1)(ii), or Article 29-4(1)(iii); 

(ii) when a Financial Instruments Business Operator engaged in Type I 
Financial Instruments Business, Type II Financial Instruments Business, or 
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Investment Management Business comes to fall under Article 29-4(1)(iv); 
(iii) when a Financial Instruments Business Operator engaged in Type I 

Financial Instruments Business or Investment Management Business comes 
to fall under Article 29-4(1)(v)(a) or (b); 

(iv) when a Financial Instruments Business Operator engaged in Type I 
Financial Instruments Business comes to fall under Article 29-4(1)(vi)(b); 

(v) when obtaining registration under Article 29 through wrongful means; 
(vi) when violating laws and regulations (excluding Article 46-6(2)) or 

disposition given by government agencies under laws and regulations 
pertaining to Financial Instruments Business or accompanying business; 

(vii) when there is a risk of insolvency in light of operation or the status of 
property; 

(viii) when there are any facts that harm the profits of investors with regard 
to operation of Investment Advisory and Agency Business or Investment 
Management Business; 

(ix) when a wrongful act or extremely unjust act has been conducted with 
regard to Financial Instruments Business, and when the circumstances are 
especially serious; 

(x) when violating the conditions attached to authorization under Article 
30(1); or 

(xi) when a Financial Instruments Business Operator who obtained 
authorization under Article 30(1) becomes unable to satisfy the criteria 
listed in Article 30-4(i) to (iii) or (v). 

(2) When an Officer of a Financial Instruments Business Operator (with regard 
to a foreign juridical person, limited to Officers stationed at business offices 
or offices in Japan or representative persons in Japan; hereinafter the same 
shall apply in this paragraph and paragraph (2) of the following Article) 
comes to fall under any of Article 29-4(1)(ii)(a) to (g), is found to fall under 
any of (a) to (g) of said item at the time of registration under Article 29, or 
comes to fall under any of item (vi) or item (viii) to (x) of the preceding 
paragraph, the Prime Minister may order said Financial Instruments 
Business Operator to dismiss said Officer. 

(3) When a Financial Instruments Business Operator who has obtained 
authorization under Article 30(1) comes to fall under Article 50(1)(ii), or when 
registration of said Financial Instruments Business Operator under Article 29 
loses its effect under the provisions of Article 50-2(2) or is rescinded under the 
provisions of paragraph (1), the following paragraph, Article 53(3) or Article 
54, said authorization shall lose its effect. 
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(4) When the locations of business offices or offices of a Financial Instruments 
Business Operator are not ascertained or the whereabouts of a Financial 
Instruments Business Operator (in the case of a juridical person, the 
whereabouts of the Officer representing the juridical person) is not 
ascertained, the Prime Minister shall give a public notice to that effect 
pursuant to the provisions of a Cabinet Office Ordinance and may rescind 
registration of said Financial Instruments Business Operator if no request 
has been submitted by said Financial Instruments Business Operator even 
after 30 days since the day of the public notice. 

(5) The provision of Chapter III of the Administrative Procedure Act shall not 
apply to disposition under the preceding paragraph. 

 
Article 52-2 (Disposition Rendered to a Registered Financial Institution for the 

Purpose of Supervision) 
(1) In cases where a Registered Financial Institution falls under any of the 

following items, the Prime Minister may rescind its registration under Article 
33-2, or order suspension of all or part of its business by specifying a period 
not exceeding six months: 
(i) when a Registered Financial Institution comes to fall under Article 

33-5(1)(i) (limited to the part pertaining the provision of laws and 
regulations of a foreign state equivalent to this Act), Article 33-5(1)(ii), or 
Article 33-5(1)(iii); 

(ii) when obtaining registration under Article 33-2 through wrongful means; 
(iii) when violating laws and regulations or disposition given by government 

agencies based on laws and regulations pertaining to a Registered Financial 
Institution Business or accompanying business; 

(iv) when there are any facts that harm the profits of investors with regard to 
the operation of Investment Advisory and Agency Business; or 

(v) when a wrongful act or unjust act is conducted with regard to a Registered 
Financial Institution Business, and when the circumstances are especially 
serious. 

(2) When an Officer of a Registered Financial Institution comes to fall under 
any of items (iii) to (v) of the preceding paragraph, the Prime Minister may 
order said Registered Financial Institution to dismiss said Officer. 

(3) When the locations of business offices or offices of a Registered Financial 
Institution are not ascertained or the whereabouts of the Officer representing 
the Registered Financial Institution is not ascertained, the Prime Minister 
shall give a public notice to that effect pursuant to the provisions of a Cabinet 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 221 -

Office Ordinance and may rescind registration of said Registered Financial 
Institution if no request has been submitted by said Registered Financial 
Institution even after 30 days since the day of the public notice. 

(4) The provision of Chapter III of the Administrative Procedure Act shall not 
apply to disposition under the preceding paragraph. 

 
Article 53 (Order Concerning Capital-to-Risk Ratio) 
(1) In cases where a Financial Instruments Business Operator (limited to those 

engaged in Type I Financial Instruments Business; hereinafter the same shall 
apply in this Article) violates the provision of Article 46-6(2), if the Prime 
Minister finds it necessary and appropriate for the public interest or 
protection of investors, he/she may order the change of the methods of its 
business, deposition of its property, or other matters necessary for 
supervision, within the limit necessary.  

(2) In cases where a Financial Instruments Business Operator violates the 
provision of Article 46-6(2) (limited to cases where the Capital-to-Risk Ratio is 
less than 100 percent), if the Prime Minister finds it necessary and 
appropriate for the public interest or protection of investors, he/she may order 
the suspension of whole or part of its business by specifying a period not 
exceeding three months, within the limit necessary. 

(3) In cases where the Prime Minister has ordered the suspension of whole or 
part of its business under the provisions of the preceding paragraph, if he/she 
finds that the Capital-to-Risk Ratio of said Financial Instruments Business 
Operator on the day when three months have passed since the day of the 
order continues to be less than 100 percent and that the status of the 
Capital-to-Risk Ratio of said Financial Instruments Business Operator is not 
likely to recover, he/she may rescind registration of said Financial 
Instruments Business Operator under Article 29. 

 
Article 54 (Rescission of Registration Due to Not Resuming Business or 

Suspending Business) 
When a Financial Instruments Business Operator, etc. has not resumed its 

business within three months since the day when the Financial Instruments 
Business Operator was allowed to conduct Financial Instruments Business, etc. 
or has continued to suspend its business for three months or more without any 
justifiable grounds, the Prime Minister may rescind registration of said 
Financial Instruments Business Operator, etc. under Article 29 or Article 33-2. 
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Article 54 -2 (Public Notice of Supervisory Disposition) 
In the following cases, the Prime Minister shall give a public notice to that 

effect pursuant to the provisions of a Cabinet Office Ordinance: 
(i) when the Prime Minister has rescinded registration under Article 29 or 

Article 33-2 or authorization under Article 30(1), or ordered the suspension 
of all or part of its business under the provisions of Article 52(1) or Article 
52-2(1); 

(ii) when the Prime Minister has ordered the suspension of whole or part of its 
business under the provisions of Article 53(2); or 

(iii) when the Prime Minister has rescinded registration under Article 29 or 
Article 33-2 under the provisions of Article 52(4), Article 52-2(3), Article 
53(3), or the preceding Article. 

 
Article 55 (Deletion of Registration, etc.) 
(1) When registration under Article 29 or Article 33-2 has lost its effect under 

the provisions of Article 50-2(2) or the Prime Minister has rescinded 
registration under Article 29 or Article 33-2 under the provisions of Article 
52(1) or (4), Article 52-2(1) or (3), Article 53(3), or Article 54, he/she shall 
delete said registration. 

(2) When the Prime Minister has rescinded authorization under Article 30(1) 
under the provisions of Article 52(1), or authorization under Article 30(1) has 
lost its effect under the provisions of Article 52(3), he/she shall delete the 
supplementary note to the effect that he/she granted authorization prescribed 
in Article 30(2). 

 
Article 56 (Completion of Remaining Business) 
(1) The provision of Article 50-2 (8) shall apply mutatis mutandis to a person 

who was a Financial Instruments Business Operator, etc. in cases where said 
Financial Instruments Business Operator, etc. has dissolved or abolished 
Financial Instruments Business, etc., or had its registration under Article 29 
or Article 33-2 rescinded under the provisions of Article 52(1), Article 52-2(1), 
Article 53(3), or Article 54. In this case, a person who was the Financial 
Instruments Business Operator, etc. shall be deemed to be a Financial 
Instruments Business Operator, etc. within the scope of the purpose to 
complete Customer Transactions. 

(2) Except in cases where the provision of the preceding paragraph applies, the 
provision of Article 50-2 (8) shall apply mutatis mutandis to Customer 
Transactions pertaining to business of a Financial Instruments Business 
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Operator in cases where said Financial Instruments Business Operator who 
obtained authorization under Article 30(1) has abolished its business 
pertaining to said authorization, or had said authorization rescinded under 
the provisions of Article 52(1). In this case, said Financial Instruments 
Business Operator shall be deemed to have obtained authorization under 
Article 30(1) within the scope of the purpose to complete Customer 
Transactions pertaining to said business. 

 
Article 56-2 (Order for Production of Report and Inspection) 
(1) When the Prime Minister finds it necessary and appropriate for the public 

interest or protection of investors, he/she may order a Financial Instruments 
Business Operator, etc., a person who conducts transactions with the 
Financial Instruments Business Operator, etc., a Bank, etc., the majority of 
whose Voting Rights Held by All the Shareholders, etc. are held by the 
Financial Instruments Business Operator, etc. (excluding Registered 
Financial Institutions) (hereinafter such a Bank, etc. shall be referred to as a 
"Subsidiary Specified Juridical Person" in this paragraph), a Holding 
Company (meaning holding companies prescribed in Article 9(5)(i) of the Act 
on Prohibition of Private Monopolization and Maintenance of Fair Trade; 
hereinafter the same shall apply in this Article) which holds the Financial 
Instruments Business Operator, etc. as its Subsidiary Company (meaning 
subsidiary companies prescribed in Article 29-4(3); hereinafter the same shall 
apply in this Article), or a person who received entrustment of business from 
the Financial Instruments Business Operator, etc. to submit reports or 
materials that will be helpful for understanding the business or property of 
the Financial Instruments Business Operator, etc. (with regard to said 
Subsidiary Specified Juridical Person, limited to reports or materials that will 
be helpful for understanding the property of the Financial Instruments 
Business Operator, etc. (excluding Registered Financial Institutions)), or have 
the officials inspect the status of the business or property, or the books and 
documents or other articles of the Financial Instruments Business Operator, 
etc., the Subsidiary Specified Juridical Person, the Holding Company which 
holds the Financial Instruments Business Operator, etc. as its Subsidiary 
Company, or the person who received entrustment of business from the 
Financial Instruments Business Operator, etc. (with regard to the Subsidiary 
Specified Juridical Persons, the inspection shall be limited to what is 
necessary to understand the property of the Financial Instruments Business 
Operator, etc. (excluding Registered Financial Institutions), and with regard 
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to the Holding Company which holds the Financial Instruments Business 
Operator, etc. as its Subsidiary Company, or the person who received 
entrustment of business from the Financial Instruments Business Operator, 
etc., the inspection shall be limited to what is necessary to understand the 
business or property of the Financial Instruments Business Operator, etc.). 

(2) When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Major Shareholder 
(meaning Major Shareholders prescribed in Article 29-4(2); hereinafter the 
same shall apply in this paragraph) of a Financial Instruments Business 
Operator (limited to those engaged in Type I Financial Instruments Business 
or Investment Management Business and excluding foreign juridical persons; 
hereinafter the same shall apply in this paragraph) or a Major Shareholder of 
a Holding Company which holds a Financial Instruments Business Operator 
as its Subsidiary Company to submit notification or take action under Article 
32 to Article 32-3, or submit reports or materials that will be helpful for 
understanding the business or property of the Financial Instruments Business 
Operator, or have the officials inspect documents or other articles of the Major 
Shareholder (the inspection shall be limited to what is necessary to 
understand the notification or action under Article 32 to Article 32-3 or the 
business or property of the Financial Instruments Business Operator, etc.). 

(3) Except for the cases specified by paragraph (1), when the Prime Minister 
finds it necessary and appropriate to secure the compliance with Article 
31-4(1) or (2) or Article 44-3, he/she may order a Parent Bank, etc. (meaning a 
Parent Bank, etc. defined in Article 31-4(5); hereinafter the same shall apply 
in this paragraph) or a Subsidiary Bank, etc. (meaning a Subsidiary Bank, 
etc. defined in Article 31-4(6); hereinafter the same shall apply in this 
paragraph) of a Financial Instruments Business Operator to submit reports or 
materials that will be helpful for understanding the business or property of 
the Financial Instruments Business Operator and may also have the officials 
inspect the status of the business or property, or the books and documents or 
other articles of the Parent Bank, etc. or the Subsidiary Bank, etc. of the 
Financial Instruments Business Operator. 

 
Article 56-3 (Retention of Assets Within Japan) 

In addition to what is specified in Article 49-5, when the Prime Minister finds 
it necessary and appropriate for the public interest or protection of investors, 
he/she may order a Financial Instruments Business Operator to retain the 
portion of its assets which is specified by a Cabinet Order within Japan. 
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Article 56-4 (Supervision of a Financial Instruments Business Operator, etc. 
Who Is Not a Member, etc. of a Financial Instruments Exchange, 
etc.) 

(1) The Prime Minister shall supervise appropriately the business of a Financial 
Instruments Business Operator, etc. (with regard to Financial Instruments 
Business Operators, limited to those engaged in Type I Financial Instruments 
Business or Investment Management Business; hereinafter the same shall 
apply in this Article) who has not joined an Association (meaning an 
Authorized Financial Instruments Firms Association or Public Interest 
Corporation-Type Financial Instruments Firms Association prescribed in 
Article 78(2); hereinafter the same shall apply in this Article) or who is not a 
member or Trading Participant (referred to as a "Member, etc." in the 
following paragraph) of a Financial Instruments Exchange, while considering 
the articles of incorporation and any other rules of the Association or 
Financial Instruments Exchange, so that such business does not harm the 
public interest or fail to sufficiently protect investors. 

(2) In order to conduct supervision prescribed in the preceding paragraph, the 
Prime Minister may order a Financial Instruments Business Operator, etc. 
who has not joined an Association or who is not a Member, etc. of a Financial 
Instruments Exchange to prepare or change the rules which the Financial 
Instruments Business Operator, etc. or the Officers or employees thereof shall 
comply with (hereinafter referred to as "Internal Rules" in this Article), while 
considering the articles of incorporation and any other rules of the Association 
or Financial Instruments Exchange. 

(3) A Financial Instruments Business Operator, etc. who is ordered to prepare 
or change the Internal Rules under the provisions of the preceding paragraph 
shall prepare or change the Internal Rules and obtain approval from the 
Prime Minister within 30 days. 

(4) When a Financial Instruments Business Operator, etc. who has obtained 
approval under the preceding paragraph intends to change or abolish the 
Internal Rules for which he/she had obtained said approval, he/she shall 
newly obtain approval from the Prime Minister. 

 
Article 57 (Hearing) 
(1) When the Prime Minister intends to refuse registration under Article 29 or 

Article 33-2, authorization under Article 30(1), or registration of change under 
Article 31(4), he/she shall notify to that effect to the applicant or the 
Financial Instruments Business Operator, and have the officials conduct a 
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hearing for the applicant or the Financial Instruments Business Operator. 
(2) When the Prime Minister intends to make disposition based on the 

provisions of Article 51, Article 51-2, Article 52(1), Article 52-2(1), Article 53, 
Article 54, or Article 56-3, he/she shall hold a hearing irrespective of the 
categories of procedures for hearing statements of opinion under Article 13(1) 
of the Administrative Procedure Act. 

(3) When the Prime Minister has decided to grant or refuse registration under 
Article 29 or Article 33-2, authorization under Article 30(1) or Article 31(6), 
registration of change under Article 31(4), approval under Article 35 (4), or 
approval under paragraph (3) or (4) of the preceding Article, attach conditions 
under the provisions of Article 30-2(1), or make disposition based on the 
provisions of Article 51, Article 51-2, Article 52(1) or (2), Article 52-2(1) or (2), 
Article 53, Article 54, Article 56-3, or paragraph (2) of the preceding Article, 
he/she shall notify to that effect in writing to the applicant or the Financial 
Instruments Business Operator. 

 
Section 5 Special Provisions for Foreign Business Operators 

 
Subsection 1 Foreign Securities Broker 

 
Article 58 (Definitions) 

The term "Foreign Securities Broker" in this Section means a person other 
than Financial Instruments Business Operators, banks, Cooperative Structured 
Financial Institution and other financial institutions specified by a Cabinet 
Order, which is governed by the laws and regulations of a foreign state, and 
which engages in Securities-Related Business in a foreign state. 
 
Article 58-2 (Businesses Which Foreign Securities Broker May Conduct) 

A Foreign Securities Broker shall not conduct any acts listed in the items of 
Article 28(8) to a person in Japan as the counterparty; provided, however, that 
this shall not apply to cases where a Foreign Securities Broker conducts said 
acts to a Financial Instruments Business Operator engaged in 
Securities-Related Business as the counterparty, or to any other cases specified 
by a Cabinet Order. 
 

Subsection 2 Permission of Part of Underwriting Business 
 
Article 59 (Permission of Part of Underwriting Business) 
(1) Notwithstanding the provision of Article 29 and the preceding Article, a 
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Foreign Securities Broker may, with the permission of the Prime Minister, 
participate in Wholesale Underwriting Contract (meaning the Wholesale 
Underwriting Contract prescribed in Article 21(4); hereinafter the same shall 
apply in paragraph (1), item (vi), sub-item (f) of the following Article) and 
conduct other acts specified by a Cabinet Order in Japan, amongst its 
business of underwriting of Securities (hereinafter collectively referred to as 
the "Underwriting Business" in this Section). 

(2) The Prime Minister may attach conditions to the permission prescribed in 
the preceding paragraph. 

(3) The conditions under the preceding paragraph shall be within the minimum 
extent necessary for the public interest or protection of investors. 

(4) When the Prime Minister has decided to attach the conditions under the 
provision of paragraph (2), he/she shall notify to that effect to the applicant 
for permission in writing. 

 
Article 59-2 (Application of Permission for Part of Underwriting Business) 
(1) A person who intends to obtain the permission set forth in paragraph (1) of 

the preceding Article shall submit an application for permission containing 
the following matters (when an applicant for permission is an individual, the 
matters listed in (iii) and (iv) are excluded) to the Prime Minister: 
(i) the trade name or name; 
(ii) the address of head office or principal offices; 
(iii) the amount of the stated capital or the total amount of contribution; 
(iv) the title and the name of the Officer who has the authority of 

representation; 
(v) the name, and the address, residence or other contact address in Japan of 

a person who will conduct acts pertaining to the application; 
(vi) with regard to the Securities related to the acts pertaining to the 

application, the following matters which are being scheduled: 
(a) the issuer or holder; 
(b) the type; 
(c) the volume and amount; 
(d) the location for issuance or sales; 
(e) the date of issuance or sales; 
(f) other Managing Financial Instruments Business Operator for 

Underwriting (meaning a Financial Instruments Business Operator who 
holds discussion with the issuer or holder of the Securities for fixing the 
contents of the Wholesale Underwriting Contract, upon conclusion of the 
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Wholesale Underwriting Contract); and 
(vii) the amount to be underwritten by the applicant for permission. 

(2) The matters related to calculation of the amount of the stated capital or the 
total amount of contribution prescribed in item (iii) of the preceding 
paragraph shall be specified by a Cabinet Order. 

(3) The following documents shall be attached to the application of permission 
set forth in paragraph (1); provided, however, that with regard to the 
documents listed in item (i) or (iv), if the contents therein are the same as the 
attached documents submitted within one year prior to the date on which the 
application of permission set forth in paragraph (1) has been submitted, said 
documents may be substituted by a document containing the submission date 
of said prior documents and citing that said prior documents shall be 
referenced: 
(i) documents containing the contents of business; 
(ii) documents summarizing the Underwriting Business conducted in the 

latest one year; 
(iii) a document with which the Officer having the authority of representation 

pledges that the applicant does not fall under any of Article 59-4(1)(i) and 
(ii), and that no Officer falls under any of Article 29-4(1)(ii)(a) to (g) 
inclusive (when the applicant for permission is an individual, a document 
with which said individual pledges that said individual does not fall under 
any of Article 59 -4(1)(i) and (ii) and Article 29-4(1)(ii)(a) to (g) inclusive); 
and 

(iv) the balance sheet and profit and loss statement for each business year 
ending on the latest one year. 

 
Article 59-3 (Criteria for Permission of Part of Underwriting Business) 

When an application for permission under Article 59(1) is filed, the Prime 
Minister shall examine whether the application conforms to the criteria listed 
in the following: 

(i) the applicant has been continuously engaged in the same type of business 
as the business for which he/she intends to obtain permission, for a period 
longer than the period specified by a Cabinet Order in a foreign state; 

(ii) the applicant is a juridical person whose amount of the stated capital or 
the total amount of contribution is not less than the amount specified by a 
Cabinet Order as the amount necessary and appropriate for the public 
interests or protection of investors in light of the manner of business for 
which the applicant intends to obtain permission; and 
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(iii) the Net Assets prescribed in Article 29-4(1)(v)(b) is not less than the 
amount specified by a Cabinet Order as prescribed in the preceding item. 

 
Article 59-4 (Refusal Requirement for Permission of Part of Underwriting 

Business) 
(1) The Prime Minister shall refuse permission when an applicant for 

permission falls under any of the following items, or an application for 
permission or documents to be attached to it contains a fake statement, or 
lacks a statement about important matters: 
(i) when the applicant for permission is a person who had his/her registration 

under Article 29 rescinded under the provision of Article 53(3), had his/her 
permission under Article 59(1) rescinded under the provision of paragraph 
(1) of the following Article, had his/her registration under Article 66 
rescinded under the provision of Article 66-20(1), or a person who had 
obtained a registration which is equivalent to the registration under Article 
29 or Article 66 in the state where its head office is located (including 
permission and other administrative dispositions similar to such 
registration) and has had said registration rescinded under the laws and 
regulations of the foreign state which correspond to this Act, and for whom 
five years have not passed since the day of the rescission; 

(ii) when the applicant for permission is a person who has been punished by a 
fine (including a punishment under the laws and regulations of a foreign 
state equivalent to this) for violating the provisions of this Act, the Act on 
Investment Trust and Investment Corporations, the Commodity Exchange 
Act, the Act on Regulation of Business Pertaining to Commodity 
Investment, the Act on Controls, etc. on Money Lending or the Act on 
Regulation of Receiving of Capital Subscription, Deposits, and Interest 
Rates, etc., or the laws and regulations of a foreign state equivalent to these 
Acts, and for whom five years have not passed since the day when the 
execution of the punishment terminated or he/she became free from the 
execution of the punishment; and 

(iii) when the applicant for permission is a juridical person any of whose 
Officers (including those who are found to have the same or higher 
authority than an officer over the juridical person, irrespective of their title 
names; hereinafter the same shall apply in paragraph (1), item (iii) of the 
following Article, Article 60-3(1) and Article 60-8(2)) or a Representative 
Person in Japan (meaning a representative person in Japan of a Foreign 
Securities Broker prescribed in Article 817(1) of the Companies Act; 
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hereinafter the same shall apply in this Section) falls under any of the 
persons listed in Article 29-4(1)(ii)(a) to (g) inclusive. 

(2) When the Prime Minister intends to refuse permission under Article 59(1), 
he/she shall notify to that effect to the applicant for permission and have the 
officials conduct a hearing for the applicant for permission. 

(3) The Prime Minister shall, when he/she has decided to grant or refuse to 
grant permission under Article 59(1), notify to that effect to the applicant for 
permission in writing. 

 
Article 59-5 (Rescission of Permission of Part of Underwriting Business) 
(1) When a Foreign Securities Broker which has obtained the permission under 

Article 59(1) falls under any of the following items, the Prime Minister may 
rescind the permission: 
(i) when the Foreign Securities Broker comes to fall under paragraph (1), item 

(i) or (ii) of the preceding Article; 
(ii) when a Foreign Securities Broker has violated laws and regulations 

(including the laws and regulations of a foreign state) or dispositions given 
by government agencies based on said laws and regulations, or the 
conditions attached to said permission or to the Registration, etc. granted in 
the state where its head office is located (meaning a registration equivalent 
to the registration under Article 29 (including a permission or any other 
administrative dispositions similar to said registration; hereinafter the 
same shall apply in Article 60-3(1)(i)(b) and (g)), and when it is found 
necessary and appropriate for the public interest or protection of investors; 
or 

(iii) when an Officer or a Representative Person in Japan of said Foreign 
Securities Broker (in cases where said Foreign Securities Broker is an 
individual, said individual) comes to fall under any of the persons listed in 
Article 29-4(1)(ii)(a) to (g) or has committed any acts set forth in the 
preceding item, when it is found that there are risks that the acts 
pertaining to said permission may not be fairly conducted. 

(2) When the Prime Minister intends to rescind the permission under Article 
59(1) under the provision of the preceding paragraph, he/she shall notify to 
that effect in writing to the Foreign Securities Broker. 

(3) When the Prime Minister has rescinded the permission under Article 59(1) 
under the provision of paragraph (1), he/she shall give public notice to that 
effect, pursuant to the provisions of a Cabinet Office Ordinance. 
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Article 59-6 (Regulations of Underwriting Business) 
The provisions of Article 36, Article 36-3, Article 36-4(1), Article 38 (limited to 

the parts pertaining to items (i), (ii) and (vi)) and Article 44-4 shall apply 
mutatis mutandis to the Underwriting Business of the Foreign Securities 
Broker for which the permission under Article 59(1) has been obtained. 
 

Subsection 3 Permission of Transaction-at-Exchange Operation 
 
Article 60 (Permission of Transaction-at-Exchange Operation) 
(1) Notwithstanding the provisions of Article 29 and Article 58-2, a Foreign 

Securities Broker may, with the permission of the Prime Minister, engage in 
sales and purchase of Securities and Market Transactions of Derivatives on a 
Financial Instruments Exchange (including the cases where said Foreign 
Securities Broker conducts these transactions on behalf of the person who 
provides Brokerage for Clearing of Securities, etc. (limited to those pertaining 
to Article 2(27)(i); hereinafter the same shall apply in this paragraph) as the 
entrusting person of Brokerage for Clearing of Securities, etc.; these 
transactions are hereinafter collectively referred to as the "Transaction at 
Exchange") in the course of trade (hereinafter referred to as the 
"Transaction-at-Exchange Operation" in this Subsection) 

(2) The Prime Minister may attach conditions to the permission under the 
preceding paragraph. 

(3) The conditions set forth in the preceding paragraph shall be within the 
minimum extent necessary for the public interest and protection of investors. 

(4) When the Prime Minister has decided to attach the conditions under the 
provision of paragraph (2), he/she shall notify to that effect to the applicant of 
permission in writing. 

 
Article 60-2 (Application of Permission for Transaction-at-Exchange Operation) 
(1) A person who intends to obtain permission under paragraph (1) of the 

preceding Article shall designate a Representative Person in Japan, and 
submit an application for permission containing the following matters to the 
Prime Minister: 
(i) the trade name and location of its head office; 
(ii) the amount of the stated capital; 
(iii) the title and name of an Officer (including a representative person in the 

state (excluding the state where the head office is located) where business 
offices or offices for Transaction-at-Exchange Operation (hereinafter 
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referred to as the "Transaction-at-Exchange Office", and said representative 
person shall be hereinafter referred to as the "Representative Person in 
State Where Transaction-at-Exchange Office is Located" in paragraph (1), 
item(i), sub-item (j) of the following Article)) are located; 

(iv) the name of the Transaction-at-Exchange Office and the state and place 
where it is located; 

(v) the type of the person's other business(es), if any; 
(vi) the trade name or the name of the Establisher of a Foreign Financial 

Instruments Exchange Market (meaning the person who establishes a 
Foreign Financial Instruments Exchange Market; hereinafter the same 
shall apply in paragraph (1), item (i), sub-item (d) and item (iii) of the 
following), of which the head office and the Transaction-at-Exchange Office 
are members; 

(vii) the location of the office or other facilities in Japan, if any; 
(viii) the name and address in Japan of the Representative Person in Japan; 
(ix) the trade name or the name of a Financial Instruments Exchange in 

which the applicant becomes a Trading Participant; and 
(x) other matters specified by a Cabinet Office Ordinance. 

(2) The matters related to calculation of the amount of the stated capital 
prescribed in item (ii) of the preceding paragraph shall be specified by a 
Cabinet Order. 

(3) The following documents shall be attached to the application for permission 
under paragraph (1): 
(i) a document to pledge that the applicant does not fall under any of the 

categories listed in paragraph (1), item (i), sub-items (a) to (h) inclusive, 
and sub-item (j) of the following Article; 

(ii) a document containing the contents and methods of 
Transaction-at-Exchange Operation conducted at the 
Transaction-at-Exchange Office as specified by a Cabinet Office Ordinance; 

(iii) the articles of incorporation and the certificate of registered matters of 
the applicant for permission (including the documents equivalent thereto), 
and the document containing the contents and methods of the business; 

(iv) the certificate of registered matters in Japan of the applicant for 
permission; 

(v) the balance sheets and profit and loss statements for each business year 
ending during the latest three years; and 

(vi) other documents specified by a Cabinet Office Ordinance. 
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Article 60-3 (Refusal Requirement for Permission of Transaction-at-Exchange 
Operations) 

(1) The Prime Minister shall refuse permission when the application for 
permission under the provision of paragraph (1) of the preceding Article falls 
under any of the following items: 
(i) when the applicant for permission falls under any of the following: 

(a) when the applicant for permission is not a juridical person of the same 
type as a company with board of directors; 

(b) when the applicant for permission has not obtained Registration, etc. in 
any state where its head office or Transaction-at-Exchange Offices is 
located; 

(c) when the applicant for permission is a person who has not continuously 
conducted the business pertaining to the same type of transactions as the 
Transaction-at-Exchange in any of its Transaction-at-Exchange Offices, 
for a period longer than the period specified by a Cabinet Order (excluding 
the cases where the applicant for permission falls under the cases 
specified by a Cabinet Order); 

(d) when any Transaction-at-Exchange Office has not been a member of an 
Establisher of a Foreign Financial Instruments Exchange Market of the 
state where said Transaction-at-Exchange Office (limited to those which 
have obtained the same kind of license as the license under Article 80(1), 
or the permission or other administrative dispositions similar thereto in 
said state; hereinafter the same shall apply in item (iii)) is located; 

(e) when the applicant for permission is a juridical person whose amount of 
the stated capital prescribed in paragraph (1), item (ii) of the preceding 
Article is less than the amount specified by a Cabinet Order as necessary 
and appropriate for the public interest or protection of investors; 

(f) when the applicant for permission is a juridical person whose Net Assets 
of a juridical person is less than the amount prescribed in sub-item (e); 

(g) when the applicant for permission is a person who had his/her 
registration under Article 29 or Article 33-2 rescinded under the provision 
of Article 52(1) or 52-2(1), had his/her permission under Article 60(1) 
rescinded under the provision of Article 60-8(1), had his/her registration 
under Article 66 rescinded under the provision of Article 66-20(1), or a 
person who had obtained a Registration, etc. in the state where its head 
office or Transaction-at-Exchange Office is located and has had said 
Registration, etc. rescinded under laws and regulations of the foreign 
state which correspond to this Act, and for whom five years have not 
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passed since the day of the rescission; 
(h) when the applicant for permission is a person who has been punished by 

a fine (including a punishment under the laws and regulations of a foreign 
state equivalent to this) for violating provisions of the Acts prescribed in 
Article 59-4(1)(ii) or laws and regulations of a foreign state equivalent 
thereto, and for whom five years have not passed since the day when the 
execution of the punishment terminated or he/she became free from the 
execution of the punishment; 

(i) when the applicant for permission is a person whose other businesses are 
found to be against the public interest; 

(j) when the applicant for permission is a juridical person any of whose 
Officers, a Representative Person in State Where 
Transaction-at-Exchange Office is Located or a Representative Person in 
Japan falls under any categories listed in of Article 29-4(1) (ii) (a) to (g); 
or 

(k) when the applicant for permission is a person who does not have a 
personnel structure sufficient to conduct Transaction-at-Exchange 
Operation in an appropriate manner. 

(ii) when the Foreign Financial Instruments Regulatory Authority set forth in 
Article 189(1) of a state where the head office or Transaction-at-Exchange 
Office of the applicant for permission is located has not made the assurance 
prescribed in Article 189(2)(i); 

(iii) when the Establisher of a Foreign Financial Instruments Exchange 
Market to which the Transaction-at-Exchange Office of the applicant for 
permission is a member and the Financial Instruments Exchange in which 
the applicant for permission becomes the Trading Participant has not 
concluded any agreement concerning provision of information, or in any 
other cases where other measures for exercising by said Financial 
Instruments Exchange of its authorities vested under this Act and the 
orders issued under this Act, or its articles of incorporation or other rules 
have not been taken; or 

(iv) when an application for permission or documents to be attached to it 
contains a fake statement, or lacks a statement about important matters. 

(2) When the Prime Minister intends to refuse permission under Article 60(1), 
he/she shall notify to that effect to the applicant for permission and have the 
officials conduct a hearing for the applicant for permission. 

(3) The Prime Minister shall, when he/she has decided to grant or refuse to 
grant permission under Article 60(1), notify to that effect to the applicant for 
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permission in writing. 
 
Article 60-4 (Acting Representative Person) 
(1) When there is any vacancy in the office of the Representative Person in 

Japan of a Foreign Securities Broker which has obtained the permission 
under Article 60(1) (hereinafter referred to as an "Authorized 
Transaction-at-Exchange Operator"), if the Prime Minister finds it necessary, 
he/she may appoint a person who shall temporarily perform the duty of the 
Representative Person in Japan (referred to as the "Acting Representative 
Person" in the following paragraph). In this case, the Authorized 
Transaction-at-Exchange Operator shall conduct the registration for such 
appointment at the domicile of the Representative Person in Japan which 
shall be the domicile before the time when the office of the Representative 
Person becomes vacant. 

(2) When the Prime Minister has appointed an Acting Representative Person 
under the provision of the preceding paragraph, he/she may order the 
Authorized Transaction-at-Exchange Operator to pay a reasonable amount of 
remuneration to the Acting Representative Person. 

 
Article 60-5 (Notification, etc. of Changes of Basic Matters) 
(1) When there is any change in the matters listed in the items of Article 

60-2(1), an Authorized Transaction-at-Exchange Operator shall notify to that 
effect to the Prime Minister within two weeks from the day of change. 

(2) When there is any change in the contents or methods of the business of the 
Transaction-at-Exchange Operation contained in the documents listed in 
Article 60-2(3)(ii), or in other cases specified by a Cabinet Office Ordinance, 
an Authorized Transaction-at-Exchange Operator shall notify to that effect to 
the Prime Minister without delay, pursuant to the provisions of a Cabinet 
Office Ordinance. 

 
Article 60-6 (Report, etc. on Business) 

The provisions of Article 46-2, Article 46-3 and Article 49-3 shall apply 
mutatis mutandis to the Transaction-at-Exchange Operation of Authorized 
Transaction-at-Exchange Operators. In this case, the term "for each business 
year" in Article 46-3(1) shall be deemed to be replaced with "for every period 
from April 1 to March 31 of the following year" and the term "within three 
months after the end of each business year" in said paragraph shall be deemed 
to be replaced with "within a time period specified by a Cabinet Order after 
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elapse of said time period"; and the term "for each business year" in Article 
49-3(1) shall be deemed to replaced with "for every period from April 1 to March 
31 of the following year"; and the term "relevant business year" in the same 
paragraph shall be deemed to be replaced with the "relevant time period". 
 
Article 60-7 (Effect of Permission in Case of Dissolution, etc. of Authorized 

Transaction-at-Exchange Operator) 
When an Authorized Transaction-at-Exchange Operator has been dissolved, or 

when the Transaction-at-Exchange Operation has been abolished, the 
permission under Article 60(1) shall cease to be effective. In this case, the 
Representative Person in Japan or the former representative person in Japan 
shall notify to that effect to the Prime Minister within thirty days from the date 
of dissolution or abolition. 
 
Article 60-8 (Dispositions for Purpose of Supervision of Authorized 

Transaction-at-Exchange Operator) 
(1) When an Authorized Transaction-at-Exchange Operator falls under any of 

the cases specified in the following items, the Prime Minister may rescind the 
permission granted to said Authorized Transaction-at-Exchange Operator 
under Article 60(1), order suspension of whole or part of its 
Transaction-at-Exchange Operation specifying a period of suspension not 
exceeding six months, order change of methods of the 
Transaction-at-Exchange Operation or other matters necessary for 
supervision: 
(i) when an Authorized Transaction-at-Exchange Operator has come to fall 

under Article 60-3(1)(i), sub-items (a) or (b), or sub-items (d) to (f) inclusive, 
or sub-item (g) (limited to the part pertaining to the provisions of laws and 
regulations of foreign states), or sub-item (h), (i) or (k), or item (ii) or (iii); 

(ii) when the Authorized Transaction-at-Exchange Operator has obtained the 
permission set forth in Article 60(1) by wrongful means; 

(iii) when an Authorized Transaction-at-Exchange Operator has violated the 
laws and regulations (including the laws and regulations of foreign states) 
or the dispositions given by government agencies based on laws and 
regulations, in relation to the Transaction-at-Exchange Operation or any 
business incidental thereto (excluding the cases where an Authorized 
Transaction-at-Exchange Operator has violated the provision of Article 
46-6(2)); 

(iv) when there is a risk of insolvency in light of status of the operation or 
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property; or 
(v) when the conditions attached to the permission under Article 60(1) have 

been violated. 
(2) When the Representative Person in Japan of an Authorized 

Transaction-at-Exchange Operator (in cases where there is any office or other 
facilities in Japan, including an Officer stationed at said office) comes to fall 
under any of the cases set forth in Article 29-4(1) (ii), sub-items (a) to (g) 
inclusive, or has conducted an act which falls under item (iii) or (v) of the 
preceding paragraph, the Prime Minister may order said Authorized 
Transaction-at-Exchange Operator to dismiss or remove the Representative 
Person in Japan. 

(3) When the Prime Minister has rescinded the permission granted under 
Article 60(1) under the provision of paragraph (1), or has ordered suspension 
of all or part of business, he/she shall give public notice to that effect, 
pursuant to the provisions of a Cabinet Office Ordinance. 

(4) When the Prime Minister has decided to issue the dispositions pursuant to 
the provision of paragraph (1) or (2), he/she shall notify to that effect to the 
Authorized Transaction-at-Exchange Operator in writing. 

(5) When the Prime Minister intends to issue the dispositions pursuant to the 
provision of paragraph (1) or (2), he/she shall hold a hearing irrespective of 
the categories of procedures for hearing statements of opinion under Article 
13(1) of the Administrative Procedure Act. 

 
Article 60-9 (Rescission of Permission in Case of Suspension of 

Transaction-at-Exchange Operation) 
(1) When an Authorized Transaction-at-Exchange Operator has not resumed its 

business within three months since the day when the Authorized 
Transaction-at-Exchange Operator was permitted to conduct the 
Transaction-at-Exchange Operation, or has continued to suspend its business 
for three months or more without any justifiable grounds, the Prime Minister 
may rescind the permission of said Authorized Transaction-at-Exchange 
Operator granted under Article 60(1). 

(2) When the Prime Minister has decided to issue the disposition pursuant to 
the provision of the preceding paragraph, he/she shall notify to that effect to 
the Authorized Transaction-at-Exchange Operator in writing. 

 
Article 60-10 (Completion of the Remaining Business) 

Even when an Authorized Transaction-at-Exchange Operator has been 
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dissolved or, when the Transaction-at-Exchange Operation has been abolished, 
said Authorized Transaction-at-Exchange Operator shall be deemed to still have 
been granted the permission under Article 60(1), within the scope of the 
purpose to complete the Transaction-at-Exchange. 
 
Article 60-11 (Order for Production of Report and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order an Authorized 
Transaction-at-Exchange Operator, a person who conducts transactions with an 
Authorized Transaction-at-Exchange Operator or a person who is entrusted 
with certain services from the Authorized Transaction-at-Exchange Operator to 
submit reports or materials that will be helpful for understanding the 
Transaction-at-Exchange Operation or property of said Authorized 
Transaction-at-Exchange Operator, or have the officials inspect the status of 
the Transaction-at-Exchange Operation or property of said Authorized 
Transaction-at-Exchange Operator, or its books and documents or other articles 
(with regard to the person who is entrusted with the service from the 
Authorized Transaction-at-Exchange Operator, the inspection shall be limited 
to what is necessary to understand the status of the business or property of the 
Authorized Transaction-at-Exchange Operator). 
 
Article 60-12 (Request for Investigation by a Court) 
(1) In liquidation proceedings, bankruptcy proceedings, rehabilitation 

proceedings, reorganization proceedings or recognition and assistance 
proceedings in Japan for an Authorized Transaction-at-Exchange Operator 
(including those who shall be deemed to have been granted the permission 
under Article 60(1), as prescribed in Article 60-10), the court may request an 
opinion of, or inspection or investigation by, the Prime Minister. 

(2) When the Prime Minister finds it necessary, he/she may state his/her 
opinions to the court pertaining to the procedure prescribed in the preceding 
paragraph. 

(3) The provision of the preceding Article shall apply mutatis mutandis to cases 
where the Prime Minister has received a request for inspection or 
investigation from the court under the provision of paragraph (1). 

 
Article 60-13 (Regulations on Transaction-at-Exchange Operation) 

The provisions of Article 36, Article 36-3, Article 38 (limited to the part 
pertaining to item (vi)) and Article 40 (limited to the part pertaining to item 
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(ii)) shall apply mutatis mutandis to the Transaction-at-Exchange Operation of 
an Authorized Transaction-at-Exchange Operator. 
 

Subsection 4 Person Who Conducts Investment Advisory Business or 
Investment Management Business in Foreign State 

 
Article 61 
(1) A juridical person established under the laws and regulations of a foreign 

state or an individual domiciled in a foreign state which is engaged in the 
Investment Advisory Business in a foreign state (excluding persons registered 
under Article 29) may, notwithstanding the provision of said Article, perform 
the Investment Advisory Business only for the Financial Instruments 
Business Operators engaged in the Investment Management Business or for 
other persons specified by a Cabinet Order. 

(2) A juridical person established under the laws and regulations of a foreign 
state which is engaged in the Investment Management Business in a foreign 
state (limited to the business to perform the act listed in Article 2(8) (xii) 
based on the Discretionary Investment Contract; hereinafter the same shall 
apply in this paragraph) (excluding persons registered under Article 29), 
notwithstanding the provision of said Article, shall perform the Investment 
Management Business only for the Financial Instruments Business Operators 
engaged in the Investment Management Business or for other persons 
specified by a Cabinet Order. 

(3) A juridical person established under the laws and regulations of a foreign 
state which is engaged in the Investment Management Business in Japan 
(limited to the business to perform the act listed in Article 2(8)(xv)) (excluding 
persons registered under Article 29) may, notwithstanding the provision of 
the same Article, perform the Investment Management Business (limited to 
the business specified in Article 2(8)(xv)) only for a Financial Instruments 
Business Operator engaged in the Investment Management Business or for 
other persons specified by a Cabinet Order. In this case, the provision of 
Article 63(2) shall not apply. 

 
Subsection 5 Establishment of an Institution for Collecting 

Information 
 
Article 62 
(1) A Foreign Securities Broker (including those whose business is closely 

related to Securities-Related Business and those which are specified by a 
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Cabinet Office Ordinance; hereinafter the same shall apply in this Article) or 
a person who conducts Investment Advisory Business or Investment 
Management Business in a foreign state (excluding persons registered under 
Article 29 or Article 33-2; hereinafter the same shall apply in this Article) 
shall, when it intends to establish a representative office or any other 
institution in Japan for the purposes of collection or provision of information 
regarding the securities market and the market of financial indicator of the 
Securities, or to conduct other business related to financial instruments 
business, etc. which are specified by a Cabinet Office Ordinance (including the 
cases where said Foreign Securities Broker intends to conduct said business 
in the institution established for other purposes), notify the contents of said 
business, the location of said facility and other matters specified by a Cabinet 
Office Ordinance to the Prime Minister in advance. 

(2) When the Prime Minister finds it necessary and appropriate for the public 
interests or protection of investors, he/she may order a Foreign Securities 
Broker or a person who conducts Investment Advisory Business or Investment 
Management Business in a foreign state to submit a report or materials 
concerning the business set forth in the preceding paragraph. 

(3) When a Foreign Securities Broker or a person who conducts the Investment 
Advisory Business or Investment Management Business in a foreign state has 
abolished the institution or the business set forth in paragraph (1), or when it 
has changed the matters notified under the provisions of said paragraph, it 
shall notify to that effect to the Prime Minister without delay. 

 
Section 6 Special Provisions Concerning Specially Permitted Businesses 

for Qualified Institutional Investor, etc. 
 
Article 63 (Specially Permitted Businesses for Qualified Institutional Investor, 

etc.) 
(1) Articles 29 and 33-2 shall not apply to acts listed in the following items: 

(i) a Private Placement of rights specified in Article 2(2)(v) or (vi) from 
Qualified Institutional Investors, etc. (meaning persons other than 
Qualified Institutional Investors specified by a Cabinet Order (insofar as 
the number of such persons does not exceed the limit specified by the 
Cabinet Order) and Qualified Institutional Investors; hereinafter the same 
shall apply in this Article) who do not fall under any of the following 
(limited to Private Placement specified by a Cabinet Order as being not 
likely to be acquired by persons other than Qualified Institutional 
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Investors, etc. (limited to those who do not fall under any of the following)): 
(a) a Specific Purpose Company (meaning those provided by Article 2(3) of 

the Act on Securitization of Assets), if Asset Backed Securities (meaning 
those provided by Article 2(11) of said Act) issued by it are held by 
persons other than Qualified Institutional Investors; 

(b) a business operator or a person intending to be a business operator of an 
Anonymous Partnership Agreement (meaning those provided by Article 
535 of the Commercial Code) which involves rights specified in Article 
2(2)(v) or (vi) and whose partners include a person or persons other than 
Qualified Institutional Investors; and 

(c) a person who is specified by a Cabinet Office Ordinance as a person 
equivalent to a person listed in (a) or (b). 

(ii) an act of investing money (including that specified by a Cabinet Order as 
being similar to money) invested or contributed by Qualified Institutional 
Investors, etc. who have rights specified in Article 2(2)(v) or (vi) (limited to 
rights involving Invested Businesses (meaning those provided by Article 
2(2)(v)) in which the holders of the rights are comprised exclusively of 
Qualified Institutional Investors, etc. (limited to those not falling under any 
of (a) to (c) in the preceding item)), as specified in Article 2(8)(xv). 

(2) A person who engages in Specially Permitted Businesses for Qualified 
Institutional Investor, etc. (meaning performing in the course of trade any of 
the acts listed in the items in the preceding paragraph; the same shall apply 
hereinafter) (excluding Financial Instruments Business Operators, etc.) shall, 
in advance, notify the Prime Minister of the following matters, pursuant to 
the provisions of a Cabinet Office Ordinance: 
(i) the trade name or name; 
(ii) the amount of the stated capital or total amount of contribution, for a 

juridical person; 
(iii) the names of Officers, for a juridical person; 
(iv) the names of employees, if there is an employee or employees specified by 

a Cabinet Order; 
(v) the Category of Business (meaning the Category of Business in terms of 

the acts listed in the items of the preceding paragraph); 
(vi) the name and location of the principal business office or principal office; 
(vii) the type of the person's other business(es), if any; and 
(viii) other matters specified by a Cabinet Office Ordinance. 

(3) A person who makes notification under the preceding paragraph (hereinafter 
referred to as a "Specially Permitted Business Notifying Person") shall notify 
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the Prime Minister of any change in the matters listed in the items of the 
preceding paragraph without delay. 

(4) When a Specially Permitted Business Notifying Person engages in a 
Specially Permitted Businesses for Qualified Institutional Investor, etc. the 
Specially Permitted Business Notifying Person shall be deemed to be a 
Financial Instruments Business Operator and Articles 38 (limited to the part 
relating to item (i) thereof) and 39 and the provisions of Chapter VIII related 
to these Articles shall apply to him/her. 

(5) When a Specially Permitted Business Notifying Person's business 
commenced under item (ii) of paragraph (1) as a Specially Permitted 
Businesses for Qualified Institutional Investor, etc. has come to no longer 
satisfy the requirement to be regarded as a Specially Permitted Businesses for 
Qualified Institutional Investor, etc. (limited to cases where a person other 
than Qualified Institutional Investors (limited to Qualified Institutional 
Investors not falling under any of (a) to (c) in item (i) of said paragraph) come 
to hold the right prescribed in item (ii) of said paragraph; the same shall 
apply in the following paragraph), the Prime Minister may order the Specially 
Permitted Business Notifying Person to take necessary measures, designating 
a period which shall not be longer than three months. 

(6) A Specially Permitted Business Notifying Person shall, when his/her 
business commenced under item (ii) of paragraph (1) as a Specially Permitted 
Businesses for Qualified Institutional Investor, etc. has come to no longer 
satisfy the requirement to be regarded as a Specially Permitted Businesses for 
Qualified Institutional Investor, etc., notify the Prime Minister to that effect 
without delay. 

(7) The Prime Minister may, when he/she finds that it is particularly necessary 
for confirming the state of a Specially Permitted Business Notifying Person's 
business, require of the Specially Permitted Business Notifying Person, 
persons who have made a deal with the Specially Permitted Business 
Notifying Person or persons who have been entrusted with the business of the 
Specially Permitted Business Notifying Person, the submission of a report or 
materials that will be helpful in relation to notification under paragraph (2), 
within the limit necessary. 

(8) The Prime Minister may, when he/she finds that it is particularly necessary 
for confirming the state of a Specially Permitted Business Notifying Person's 
business which involves an act specified under item (ii) of paragraph (1), 
within the limit necessary, have his/her official enter the business office, 
office or other establishment of the Specially Permitted Business Notifying 
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Person or persons who have been entrusted with the business of the Specially 
Permitted Business Notifying Person, inquire about the notification under 
paragraph (2), or inspect documents or other articles (limited to those 
necessary in relation to the notification under said paragraph) held by the 
Specially Permitted Business Notifying Person. 

 
Article 63-2 (Succession of Specially Permitted Business Notifying Person's 

Position) 
(1) When a Specially Permitted Business Notifying Person has transferred the 

entire businesses pertaining to Specially Permitted Businesses for Qualified 
Institutional Investor, etc., or a merger, split (limited to those where the 
entire businesses are succeeded to) or inheritance has taken place with regard 
to a Specially Permitted Business Notifying Person, a person who has 
accepted the entire businesses, a juridical person surviving the merger, a 
juridical person established upon the merger, or a juridical person or heir who 
has succeeded to the entire businesses upon the split (when two or more heirs 
and the person to succeed to said businesses have been determined through 
conference among them, said person) shall succeed to the Specially Permitted 
Business Notifying Person's position except in cases where said person is a 
Financial Instruments Business Operator, etc. 

(2) A person who has succeeded to a Specially Permitted Business Notifying 
Person's position under the provisions of the preceding paragraph shall notify 
the Prime Minister to that effect without delay. 

(3) When a Specially Permitted Business Notifying Person has come to fall 
under any of the following items, he/she shall notify the Prime Minister to 
that effect without delay: 
(i) when he/she has suspended or resumed Specially Permitted Businesses for 

Qualified Institutional Investor, etc.; 
(ii) when he/she has abolished Specially Permitted Businesses for Qualified 

Institutional Investor, etc.; or 
(iii) when he/she falls under any other cases specified by a Cabinet Office 

Ordinance. 
(4) When a juridical person that is a Specially Permitted Business Notifying 

Person has dissolved on grounds other than a merger, the liquidator (when 
the dissolution has been brought about by a decision of commencement of 
bankruptcy proceedings, the bankruptcy trustee) shall notify the Prime 
Minister to that effect without delay. 
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Article 63-3 (When a Financial Instruments Business Operator, etc. Engages in 
Specially Permitted Businesses for Qualified Institutional 
Investor, etc.) 

(1) A Financial Instruments Business Operator, etc. who engages in Specially 
Permitted Businesses for Qualified Institutional Investor, etc. (excluding 
those who have obtained registration under Article 29 or Article 33-2 for 
engaging in acts listed in the items of Article 63(1) in the course of trade) 
shall notify the Prime Minister to that effect and of the Category of Business 
prescribed in Article 63(2)(v) in advance, pursuant to the provisions of a 
Cabinet Office Ordinance. 

(2) The provisions of Article 63(5) and (6) and paragraph (3) of the preceding 
Article shall be applied mutatis mutandis to a Financial Instruments 
Business Operator, etc. who made a notification under the provisions of the 
preceding paragraph. In this case, the term "a Specially Permitted Business 
Notifying Person" in these provisions shall be deemed to be replaced with "a 
Financial Instruments Business Operator, etc." and any other necessary 
technical replacement of terms shall be specified by a Cabinet Order. 

(3) When a Financial Instruments Business Operator, etc. engages in businesses 
listed in the following items, the provision of said respective items shall not 
be applied. 
(i) businesses to conduct acts listed in Article 63(1)(i): the provision of Section 

2, Subsection 1 (excluding Article 38 (limited to the part pertaining to item 
(i)) and Article 39); and 

(ii) businesses to conduct acts listed in Article 63(1)(ii): the provision of 
Section 2, Subsection 1 (excluding Article 38 (limited to the part pertaining 
to item (i)) and Article 39) and Subsection 3. 

 
Article 63-4 (Delegation to Cabinet Order) 

In addition to what is provided in this Section, procedures of notification 
pertaining to Specially Permitted Businesses for Qualified Institutional 
Investor, etc. and other necessary matters concerning application of the 
provision of this Section shall be specified by a Cabinet Order. 
 

Section 7 Sales Representatives 
 
Article 64 (Registration of Sales Representatives) 
(1) A Financial Instruments Business Operator, etc. shall have persons who 

conduct the following acts on his/her behalf among his/her Officers and 
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employees (hereinafter referred to as a "Sales Representative") registered in 
the Registry of Sales Representatives to be equipped in a place specified by a 
Cabinet Office Ordinance (hereinafter referred to as the "Registry"), with 
their names, birth dates, and other matters specified by a Cabinet Office 
Ordinance, irrespective of their titles such as solicitor, sales person, agent or 
others: 
(i) the following acts pertaining to Securities (excluding rights listed in the 

items of Article 2(2) that shall be deemed to be Securities under the 
provisions of said paragraph): 
(a) acts listed in Article 2(8)(i) to (iii), item (v), item (viii), and item (ix); and 
(b) the following acts: 

1. solicitation for application for sales or purchase, or intermediary, 
brokerage (excluding Brokerage for Clearing of Securities, etc.) or 
agency service thereof; 

2. solicitation for application for Market Transactions of Derivatives or 
Foreign Market Derivatives Transactions, or intermediary, brokerage 
(excluding Brokerage for Clearing of Securities, etc.) or agency service 
thereof; and 

3. solicitation for the entrustment of Market Transactions of Derivatives 
or Foreign Market Derivatives Transactions. 

(ii) the following acts: 
(a) acts listed in Article 2(8)(iv), (vi), and (x); and 
(b) solicitation for application for Over-the-Counter Transactions of 

Derivatives, etc. 
(iii) in addition to what is listed in the preceding two items, acts specified by a 

Cabinet Order. 
(2) A Financial Instruments Business Operator, etc. shall not have a person 

other than those registered under the preceding paragraph conduct Duties of 
Sales Representatives (meaning acts listed in the items of said paragraph; the 
same shall apply hereinafter). 

(3) A Financial Instruments Business Operator, etc. who intends to obtain 
registration under the provisions of paragraph (1) shall submit a written 
application for registration containing the following matters to the Prime 
Minister: 
(i) the applicant's trade name or name; 
(ii) the name of the representative person when an applicant is a juridical 

person; 
(iii) the following matters concerning a Sales Representative pertaining to the 
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application for registration: 
(a) the name and birth date; 
(b) whether the person is an Officer or an employee; 
(c) whether the person has conducted Duties of Sales Representatives, and 

for those who have conducted Duties of Sales Representatives, trade name 
or name of the Financial Instruments Business Operator, etc. or Financial 
Instruments Intermediary Service Provider to which they belonged and 
the period during which they conducted such business; 

(d) whether the person has conducted Financial Instruments Intermediary 
Service, and for those who have conducted Financial Instruments 
Intermediary Service, the period during which they conducted such 
business; and 

(iv) other matters specified by a Cabinet Office Ordinance. 
(4) The resume of the Sales Representative pertaining to the registration and 

other documents specified by a Cabinet Office Ordinance shall be attached to 
the written application for registration set forth in the preceding paragraph. 

(5) When an application for registration set forth in paragraph (3) has been 
filed, the Prime Minister shall immediately register the matters prescribed in 
paragraph (1) in the Registry, except when he/she refuses the registration 
under the provisions of paragraph (1) of the following Article. 

(6) When the Prime Minister has made registration under the provisions of 
paragraph (1), he/she shall notify the applicant to that effect in writing. 

 
Article 64-2 (Refusal of Registration) 
(1) The Prime Minister shall refuse registration when the Sales Representative 

pertaining to application for the registration falls under any of the following 
items, or a written application for registration or documents attached thereto 
contains fake statement or lacks statement of material fact: 
(i) persons listed in Article 29-4(1)(ii)(a) to (g); 
(ii) a person who had his/her registration as a Sales Representative rescinded 

under the provisions of Article 64-5(1), and for whom five years have not 
passed since the date of the rescission; 

(iii) a person who has been registered as a Sales Representative belonging to a 
Financial Instruments Business Operator, etc. or Financial Instruments 
Intermediary Service Provider other than the applicant; or 

(iv) a person who has been registered under the provisions of Article 66. 
(2) When the Prime Minister intends to refuse registration under paragraph (1) 

of the preceding Article, he/she shall notify the applicant and have his/her 
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official conduct a hearing for said applicant. 
(3) When the Prime Minister has decided to refuse registration under paragraph 

(1) of the preceding Article, he/she shall notify the applicant to that effect in 
writing. 

 
Article 64-3 (Authority of a Sales Representative) 
(1) A Sales Representative shall be deemed to have the authority to conduct any 

extra-judicial acts concerning acts listed in the items of Article 64(1) on behalf 
of the Financial Instruments Business Operator, etc. to which he/she belongs. 

(2) The provision of the preceding paragraph shall not apply to cases where the 
other party had known of such authority. 

 
Article 64-4 (Notification of Change, etc. of Registered Matters) 

When a fact falling under any of the following items emerges with regard to a 
Sales Representative for whom a Financial Instruments Business Operator, etc. 
has obtained registration under the provisions of Article 64(1), he/she shall 
notify the Prime Minister to that effect without delay: 

(i) when any change has occurred in matters listed in Article 64(3)(iii)(a) or 
(b); 

(ii) when the person has come to fall under any of Article 29-4(1)(ii)(a) to (g); 
or 

(iii) when the person has stopped conducting Duties of Sales Representatives 
due to retirement or other reasons. 

 
Article 64-5 (Disposition Rendered to a Sales Representative for Purpose of 

Supervision) 
(1) In cases where a registered Sales Representative falls under any of the 

following items, the Prime Minister may rescind his/her registration or order 
suspension of his/her business by specifying a period not exceeding two years: 
(i) when the person has come to fall under any of Article 29-4(1)(ii)(a) to (g), 

or is found to have already fallen under any of the items of Article 64-2(1) at 
the time of registration; 

(ii) when the person has violated laws and regulations concerning business to 
conduct acts listed in the items of Article 64(1) among Financial 
Instruments Business (Registered Financial Institution Business for 
Registered Financial Institutions) and its accompanying business, or the 
person is found to have conducted extremely inappropriate acts concerning 
other Duties of Sales Representatives; or 
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(iii) when the person has had his/her registration rescinded under the 
provisions of item (iii) of the following Article during the last five years, and 
it is found that the acts he/she conducted during the period while the 
registration was in effect (limited to acts during said last five years) fell 
under the preceding item. 

(2) When the Prime Minister intends to render a disposition pursuant to the 
provisions of the preceding paragraph, he/she shall hold a hearing, 
irrespective of the categories of procedures for hearing statements of opinion 
under Article 13(1) of the Administrative Procedure Act. 

(3) When the Prime Minister decides to render a disposition pursuant to the 
provisions of paragraph (1), he/she shall notify the applicant to that effect in 
writing. 

 
Article 64-6 (Deletion of Registration) 

In the following cases, the Prime Minister shall delete registration concerning 
a Sales Representative from the Registry: 

(i) when the Prime Minster has rescinded registration of the Sales 
Representative under the provisions of paragraph (1) of the preceding 
Article; 

(ii) when a Financial Instruments Business Operator, etc. to which the Sales 
Representative belongs has dissolved or abolished business to conduct acts 
listed in the items of Article 64(1) among Financial Instruments Business 
(Registered Financial Institution Business for Registered Financial 
Institutions); 

(iii) when it is confirmed that the person stopped conducting Duties of Sales 
Representatives due to retirement or other reason; and 

(iv) in addition to what is listed in the preceding three items, cases specified 
by a Cabinet Office Ordinance. 

 
Article 64-7 (Delegation of Registration Work) 
(1) The Prime Minister may have an Association (meaning Authorized Financial 

Instruments Firms Associations or Public Interest Corporation-Type 
Financial Instruments Firms Associations prescribed in Article 78(2); 
hereinafter the same shall apply in this Section) conduct work concerning 
registration prescribed in Article 64, Article 64-2, and the preceding three 
Articles (hereinafter referred to as "Registration Work" in this Article and 
Article 64-9) that pertains to Sales Representatives of a Financial 
Instruments Business Operator, etc. belonging to said Association pursuant to 
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the provisions of a Cabinet Office Ordinance. 
(2) The Prime Minister may designate one Association and have it conduct 

Registration Work (excluding work pertaining to Article 64-5) pertaining to 
Sales Representatives of a Financial Instruments Business Operator, etc. that 
does not belong to any Association pursuant to the provisions of a Cabinet 
Office Ordinance. 

(3) When the Prime Minister has decided to have an Association conduct 
Registration Work under the provisions of the preceding two paragraphs, 
he/she shall not conduct said Registration Work. 

(4) When an Association has decided to conduct Registration Work under the 
provisions of paragraph (1) or (2), it shall specify matters pertaining to 
registration of Sales Representatives in its articles of incorporation and 
obtain authorization from the Prime Minister. 

(5) When an Association that conducts Registration Work under the provisions 
of paragraph (1) or (2) conducts work, such as registration under Article 64(5), 
change of registration pertaining to notification under Article 64-4, rendering 
of disposition under Article 64-5(1) (excluding deletion of registration), or 
deletion of registration under the preceding Article, it shall notify the Prime 
Minister to that effect without delay, pursuant to the provisions of a Cabinet 
Office Ordinance. 

(6) When there are two or more Associations that conduct Registration Work 
under the provisions of paragraph (1) or (2), each Association shall promote 
information exchange between related Associations and endeavor to provide 
necessary cooperation and information to other Associations so as to ensure 
appropriate implementation of said Registration Work. 

(7) When a Sales Representative of a Financial Instruments Business Operator, 
etc. belonging to an Association that conducts Registration Work under the 
provisions of paragraph (1) falls under any of Article 64-5(1)(i) to (iii) but said 
Association does not take any measures prescribed in said paragraph, the 
Prime Minister may order them to take measures prescribed in said 
paragraph when he/she finds it necessary and appropriate for the public 
interest or protection of investors. 

(8) When the Prime Minister intends to render disposition pursuant to the 
provisions of the preceding paragraph, he/she shall conduct a hearing, 
irrespective of the categories of procedures for hearing statements of opinion 
under Article 13(1) of the Administrative Procedure Act. 

 
Article 64-8 (Registration Fee) 
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(1) A Financial Instruments Business Operator, etc. that intends to obtain 
registration of Sales Representatives shall pay a registration fee to the 
government (when registering to an Association under the provisions of 
paragraph (1) or (2) of the preceding Article, to the Association) pursuant to 
the provisions of a Cabinet Order. 

(2) The fee set forth in the preceding paragraph and paid to an Association shall 
be the revenue of said Association. 

 
Article 64-9 (Application for Examination Concerning Registration Work) 

When a Financial Instruments Business Operator, etc. has any complaints 
about inaction on the application for registration filed under Article 64(3) or 
rejection of registration under Article 64-2(1) by an Association that conducts 
Registration Work under Article 64-7(1) or (2), or disposition given under 
Article 64-5(1) by an Association that conducts Registration Work under Article 
64-7(1), he/she may file an application for examination to the Prime Minister 
under the Administrative Appeal Act (Act No. 160 of 1962). 
 

Section 8 Miscellaneous Provisions 
 
Article 65 (Acting Representative Person) 
(1) When there is any vacancy in the office of the Representative Person in 

Japan of a Financial Instruments Business Operator, etc. (limited to a foreign 
juridical person; hereinafter the same shall apply in this Article), if the Prime 
Minister finds it necessary, he/she may appoint a person who shall 
temporarily perform the duty of the Representative Person in Japan (referred 
to as an "Acting Representative Person" in the following paragraph). In this 
case, the Financial Instruments Business Operator, etc. shall conduct the 
registration for such appointment at the address of the principal business 
office or principal office in Japan. 

(2) When the Prime Minister has appointed an Acting Representative Person 
under the provision of the preceding paragraph, he/she may order the 
Financial Instruments Business Operator, etc. to pay a reasonable amount of 
remuneration to the Acting Representative Person. 

 
Article 65-2 (Technical Replacement of Terms, etc. for Application of Provisions 

of This Act to Foreign Juridical Person, etc.) 
In cases when a Financial Instruments Business Operator, etc. is a foreign 

juridical person or an individual domiciled in a foreign state, the technical 
replacement of the terms for the application of the provision of this Act and 
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other necessary matters concerning the application of the provision of this Act 
to said foreign juridical person or individual shall be specified by a Cabinet 
Order. 
 
Article 65-3 (Request of Investigation by Court) 
(1) In liquidation proceedings, bankruptcy proceedings, rehabilitation 

proceedings, reorganization proceedings or recognition and assistance 
proceedings for a Financial Instruments Business Operator (including those 
who shall be deemed as a Financial Instruments Business Operator under the 
provision of Article 56(1)), the court may request an opinion of, or inspection 
or investigation by, the Prime Minister. 

(2) When the Prime Minister finds it necessary, he/she may state his/her 
opinions to the court pertaining to the procedure prescribed in the preceding 
paragraph. 

(3) The provision of Article 56-2(1) shall apply mutatis mutandis to cases where 
the Prime Minister has received a request of inspection or investigation from 
the court under the provision of paragraph (1). 

 
Article 65-4 (Delegation to Cabinet Office Ordinance) 

In addition to what is prescribed in Article 34-5 and Article 63-4, the 
procedures and other matters necessary for enforcement of the provisions of 
Article 29 to the preceding Article inclusive shall be specified by a Cabinet 
Office Ordinance. 
 
Article 65-5 (Exclusion from Application) 
(1) Notwithstanding the provision of Article 29, a trust company (excluding the 

management-type trust company prescribed in Article 2(4) of the Trust 
Business Act; the same shall apply in the following paragraph and paragraph 
(5)), a foreign trust company (excluding the management-type foreign trust 
company prescribed in Article 2(7) of said Act; the same shall apply to the 
following paragraph and paragraph (5)), or a person registered under Article 
50-2(1) of said Act may conduct sales and purchase of rights listed in Article 
2(2)(i) or (ii) (excluding cases where said sales and purchase of rights falls 
under the Derivatives Transactions), or agency service or intermediary 
therefor (referred to as the "Sales and Purchase, etc. of Trust Beneficial 
Rights" in the following paragraph) listed in Article 2(2) (i) or (ii) in the 
course of trade. 

(2) When a trust company, a foreign trust company or a person registered under 
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Article 50-2(1) of the Trust Business Act engages in the business of the Sales 
and Purchase, etc. of Trust Beneficial Rights in the course of trade under the 
provision of the preceding paragraph, these persons shall be deemed to be 
Financial Instruments Business Operators, and the provisions of Article 34 to 
Article 34-5 inclusive, Article 36, Article 36-2(1) (limited to cases where a 
person registered under Article 50-2(1) of the Trust Business Act conducts the 
Sales and Purchase, etc. of Trust Beneficial Rights in the course of trade), 
Article 36-3, Article 37 (excluding paragraph (1), item (ii)), Article 37-2, 
Article 37-3 (excluding paragraph (1), item (ii)), Article 37-4, Article 37-6, 
Article 38, Article 39, Article 40, Article 45(i) and (ii), Article 47 to Article 
47-3 inclusive, Article 51, Article 52(1) and (2), Article 56-2(1), Article 190 
and Article 194-5(2) (including penal provisions pertaining to these 
provisions) shall be applied. In this case, the term "any of the following items" 
in Article 52(1) shall be deemed to be replaced with "item (vi) or (ix)"; the 
term "rescind its registration under Article 29, rescind its authorization under 
Article 30(1), or order suspension of all or part of its business by specifying a 
period not exceeding six months" in said paragraph shall be deemed to be 
replaced with "order suspension of all or part of its business by specifying a 
period not exceeding six months"; and the term "was found to fall under any of 
(a) to (g) of said item at the time of registration under Article 29, or came to 
fall under any of item (vi) or item (viii) to (x) of the preceding paragraph," in 
Article 52(2) shall be deemed to be replaced with "or came to fall under item 
(vi) or (ix) of the preceding paragraph". 

(3) Article 29 shall not apply to cases where the Independent Administrative 
Agency Japan Housing Finance Agency, Japan Finance Corporation for Small 
and Medium Enterprise or Japan Finance Corporation for Municipal 
Enterprises (referred to as the "Agency, etc." in the following paragraph) is 
engaged in sales of the rights indicated by the securities listed in Article 
2(1)(xiv) or the securities listed in Article 2(1)(xvii) (limited to those having a 
nature of the securities listed in item (xiv) of said paragraph) or in sales of 
rights listed in Article 2(2)(i) or (ii), pursuant to Article 22 of the Act on 
Independent Administrative Agency Japan Housing Finance Agency (Act No. 
82 of 2005), Article 25-4(1) of the Act on Japan Finance Corporation for Small 
and Medium Enterprise (Act No. 138 of 1953) or Article 26-3(1) of the Act on 
Japan Finance Corporation for Municipal Enterprises (Act. No. 83 of 1957) 
(referred to as the "Sales of Trust Beneficial Rights" in the following 
paragraph). 

(4) When an Agency, etc. conducts the Sales of Trust Beneficial Rights, said 
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Agency, etc. shall be deemed to be a Financial Instruments Business 
Operator, and the provisions of Article 34 to Article 34-5 inclusive, Article 36, 
Article 37 (excluding paragraph (1), item (ii)), Article 37-3 (excluding 
paragraph (1), item (ii)), Article 37-4, Article 37-6, Article 38, Article 39, 
Article 40, and Article 45 (i) and (ii) (including penal provisions pertaining to 
those provisions) shall be applied. 

(5) The provision of this Chapter shall not apply to cases where a trust 
company, foreign trust company, a person registered under Article 50-2(1) of 
the Trust Business Act, or a person who has made a notification under Article 
51(2) of said Act or a person registered under Article 52(1) of the Act conducts 
the acts listed in Article 2(8) (xiv) or (xv) (limited to those conducted by 
holding the money or other assets under these provisions as the trust 
property). 

 
Article 65-6 (Respect for Voluntary Efforts of Financial Instruments Business 

Operator, etc.) 
The Prime Minister shall, in supervising Financial Instruments Business 

Operators, etc., Authorized Transaction-at-Exchange Operators or Foreign 
Securities Brokers permitted under Article 59(1), give due consideration for 
respecting voluntary efforts for business operation of Financial Instruments 
Business Operators, etc., Authorized Transaction-at-Exchange Operators or 
Foreign Securities Brokers permitted under Article 59(1). 
 

Chapter III-II Financial Instruments Intermediary Service Providers 
 

Section 1 General Provisions 
 
Article 66 (Registration) 

A person except for a bank, Cooperative Structured Financial Institution, or 
other financial institutions specified by a Cabinet Order (excluding an operator 
of Type I Financial Instruments Business (meaning the Type I Financial 
Instruments Business prescribed in Article 28(1); hereinafter the same shall 
apply in this Chapter) as well as Officers and employees of a Registered 
Financial Institution) may operate a Financial Instruments Intermediary 
Service with the registration granted by the Prime Minister, notwithstanding 
the provision of Article 29. 
 
Article 66-2 (Application for Registration) 
(1) A person who intends to obtain registration under the preceding Article 
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shall submit a written application for registration containing the following 
matters to the Prime Minister: 
(i) the trade name or name; 
(ii) for a juridical person, the names of Officers; 
(iii) the name and location of business office or office at which the Financial 

Instruments Intermediary Service shall be conducted; 
(iv) the trade name or name of the Financial Instruments Business Operator 

(limited to those who are engaged in the Type I Financial Instruments 
Business or the Investment Management Business (meaning the Investment 
Management Business prescribed in Article 28(4); the same shall apply in 
Article 66-14(i)(c)) or the Registered Financial Institution, which will make 
entrustment (hereinafter referred to as the "Entrusting Financial 
Instruments Business Operators, etc." in this Chapter and the following 
Chapter); 

(v) the type of the person's other business(es), if any; and 
(vi) other matters specified by a Cabinet Office Ordinance. 

(2) The following documents shall be attached to the written application for 
registration set forth in the preceding paragraph: 
(i) a document to pledge that the person does not fall under item (i) or (ii) of 

Article 66-4; 
(ii) a document that contains contents and methods of Financial Instruments 

Intermediary Service as specified by a Cabinet Office Ordinance; 
(iii) for a juridical person, the articles of incorporation and the certificate of 

registered matters of the company (including the documents equivalent 
thereto); and 

(iv) other documents specified by a Cabinet Office Ordinance. 
(3) When attaching documents set forth in item (iii) of the preceding paragraph, 

Electromagnetic Records (limited to those specified by a Cabinet Office 
Ordinance) may be attached in place of written documents, if the articles of 
incorporation are prepared in the form of an Electromagnetic Record. 

 
Article 66-3 (Registration in Registry) 
(1) When an application for registration set forth in Article 66 has been filed, 

the Prime Minister shall register the following matters in a registry of 
Financial Instruments Intermediary Service Providers, except when he/she 
refuses the registration under the provisions of the following Article: 
(i) the matters listed in the items of paragraph (1) of the preceding Article; 

and 
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(ii) the date of registration and registration number. 
(2) The Prime Minister shall make the registry of Financial Instruments 

Intermediary Service Providers available for public inspection. 
 
Article 66-4 (Refusal of Registration) 

The Prime Minister shall refuse registration when an applicant falls under 
any of the following items, or a written application for registration or 
documents or Electromagnetic Records to be attached to it contains fake 
statements or false records, or lacks statement or record about important 
matters: 

(i) when the applicant is an individual, a person who falls under any of (a) to 
(g) of Article 29-4(1)(ii); 

(ii) when the applicant is a juridical person, a person who falls under any of 
the following: 
(a) a person who falls under (a) or (b) of Article 29-4(1)(i); or 
(b) a person who has a person falling under any of (a) to (g) of Article 

29-4(1)(ii) among its Officers. 
(iii) a person whose additional business is found to be against public interest; 
(iv) a person who is found to not be knowledgeable or experienced to conduct 

Financial Instruments Intermediary Service in an appropriate manner; 
(v) an applicant any of whose Entrusting Financial Instruments Business 

Operators, etc. is not a member of the Association (meaning the Authorized 
Financial Instruments Firms Association or a Public Interest 
Corporation-Type Financial Instruments Firms Association prescribed in 
Article 78(2)); or 

(vi) a Financial Instruments Business Operator (limited to an operator of 
Type I Financial Instruments Business). 

 
Article 66-5 (Notification of Change) 
(1) When there are any changes in the matters listed in the items of Article 

66-2(1), a Financial Instruments Intermediary Service Provider shall notify to 
that effect to the Prime Minister within two weeks from the day of change. 

(2) When the Prime Minister accepts a notification under the preceding 
paragraph, he/she shall register notified matters in a registry of Financial 
Instruments Intermediary Service Providers. 

(3) When there are any changes in contents or methods of business entered into 
documents listed in Article 66-2(2)(ii), a Financial Instruments Intermediary 
Service Provider shall notify to that effect to the Prime Minister without 
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delay, pursuant to the provisions of a Cabinet Office Ordinance. 
 
Article 66-6 (Restriction on Use of Trade Names, etc.) 

A person who is not a Financial Instruments Intermediary Service Provider 
shall not use a trade name or name as a Financial Instruments Intermediary 
Service Provider or any trade name or name confusingly similar thereto. 
 

Section 2 Business 
 
Article 66-7 (Duty of Good Faith to Customers) 

A Financial Instruments Intermediary Service Provider as well as Officers 
and employees thereof shall execute their business in good faith and fairly to 
customers. 
 
Article 66-8 (Posting of Signs) 
(1) A Financial Instruments Intermediary Service Provider shall post a sign in 

the form specified by a Cabinet Office Ordinance in a place accessible to the 
public at each of its business offices or offices. 

(2) No person other than a Financial Instruments Intermediary Service 
Provider shall post a sign prescribed in the preceding paragraph or a sign 
similar thereto. 

 
Article 66-9 (Prohibition of Name Lending) 

A Financial Instruments Intermediary Service Provider shall not have 
another person engage in Financial Instruments Intermediary Service under 
the name of said Financial Instruments Intermediary Service Provider. 
 
Article 66-10 (Regulation of Advertising, etc.) 
(1) A Financial Instruments Intermediary Service Provider shall, when 

advertising the contents of its Financial Instruments Intermediary Service or 
conducting any similar acts specified by a Cabinet Office Ordinance, indicate 
the following matters pursuant to the provisions of a Cabinet Office 
Ordinance: 
(i) the trade name or name of said Financial Instruments Intermediary 

Service Provider; 
(ii) the fact that said Financial Instruments Intermediary Service Provider is 

a Financial Instruments Intermediary Service Provider and its registration 
number; and 

(iii) the matters concerning the contents of the Financial Instruments 
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Intermediary Service conducted by said Financial Instruments Intermediary 
Service Provider which are specified by a Cabinet Order as important 
matters that may have an impact on customers' judgment. 

(2) A Financial Instruments Intermediary Service Provider, when advertising 
the contents of its Financial Instruments Intermediary Service or conducting 
any similar acts specified by a Cabinet Office Ordinance, shall not make an 
indication that is significantly contradictory to facts or seriously misleading 
with regard to the outlook of profits from conducting an Act of Financial 
Instruments Transactions and other matters specified by a Cabinet Office 
Ordinance. 

 
Article 66-11 (Clear Indication of Trade Name, etc.) 

When a Financial Instruments Intermediary Service Provider intends to 
conduct the acts listed in any of the items of Article 2(11) (hereinafter referred 
to as the "Acts of Financial Instruments Intermediation" in this Chapter), it 
shall clearly indicate the following matters to customers in advance: 

(i) the trade name or the name of the Entrusting Financial Instruments 
Business Operator, etc.; 

(ii) the effect that the Financial Instruments Intermediary Service Provider 
has not been delegated the authority of representation by an Entrusting 
Financial Instruments Business Operator, etc.; 

(iii) the import of the provision of Article 66-13; and 
(iv) other matters specified by a Cabinet Office Ordinance. 

 
Article 66-12 (Limitation on Financial Instruments Intermediary Service 

Providers) 
A Financial Instruments Intermediary Service Provider (excluding a person 

who is a Financial Instruments Business Operator) shall not conduct any act 
listed in the items of Article 2(8), except for the Acts of Financial Instruments 
Intermediation to which a customer of its Financial Instruments Intermediary 
Service is the other party, as entrusted by the Entrusting Financial 
Instruments Business Operator, etc. 
 
Article 66-13 (Prohibition of Deposit of Money, etc.) 

A Financial Instruments Intermediary Service Provider, for any reason, shall 
not receive from a customer any deposit of money or Securities with regard to 
its Financial Instruments Intermediary Service, or have the person specified by 
a Cabinet Order as having a close relationship with said Financial Instruments 
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Intermediary Service Provider deposit the customer's money or Securities. 
 
Article 66-14 (Prohibited Acts) 

A Financial Instruments Intermediary Service Provider or Officers or 
employees thereof shall not conduct any of the following acts: 

(i) to conduct any of the following acts in relation to the Financial 
Instruments Intermediary Service: 
(a) acts that fall under the category specified in Article 38(i); 
(b) acts that fall under any of the categories specified in Article 38(ii) to (v) 

inclusive; 
(c) when conducting an Investment Advisory Business (meaning Investment 

Advisory Business set forth in Article 28(6); the same shall apply in (c)), 
an act of soliciting a customer by utilizing information on Sales and 
Purchase or Other Transaction of Securities, etc. made by another 
customer based on the advice provided through said Investment Advisory 
Business; or when conducting the Investment Management Business, an 
act of soliciting a customer by utilizing information on Sales and Purchase 
or Other Transactions of Securities, etc. related to another customer 
conducted as investment pertaining to said Investment Management 
Business; 

(d) when conducting business other than Financial Instruments 
Intermediary Service, an act of soliciting by utilizing information on an 
Issuer of Securities learned during the course of said business (limited to 
undisclosed information on operation, business or properties of an Issuer 
of Securities which would affect customers in making their Investment 
Decisions related to Financial Instruments Intermediary Service); or 

(e) an act of solicitations with a condition that a Financial Instruments 
Intermediary Service Provider will extend money loan or otherwise grant 
credit (excluding those specified in a Cabinet Office Ordinance as being 
less likely to result in insufficient protection of investors). 

(ii) an act of Sales and Purchase or Other Transaction of Securities, etc. on 
the person's own account, by utilizing the ordering trends on Sales and 
Purchase or Other Transactions of Securities, etc. made by a customer of a 
Financial Instruments Intermediary Service or other special information 
learned during the course of the Financial Instruments Intermediary 
Service; and 

(iii) in addition to what is listed in the preceding two items, acts specified by a 
Cabinet Office Ordinance as those that result in insufficient protection of 
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investors, harm the fairness of transactions, or cause a loss of confidence in 
Financial Instruments Intermediary Service. 

 
Article 66-15 (Applications Mutatis Mutandis of Provisions Pertaining to 

Financial Instruments Business Operators, etc. in Relation to 
Prohibition of Compensations of Loss, etc.) 

Article 38-2, Article 39(1), (3), and (5) and Article 40 shall apply mutatis 
mutandis to Financial Instruments Intermediary Service Providers, and Article 
39(2) and (4) shall apply mutatis mutandis to customers of Financial 
Instruments Intermediary Service Providers. In this case, "the Financial 
Instruments Business Operators, etc." of Article 39(3) shall be deemed to be 
replaced with "the Entrusting Financial Instruments Business Operators, etc. of 
the Financial Instruments Intermediary Service Provider," and any other 
necessary technical replacement of terms shall be specified by a Cabinet Order. 
 

Section 3 Accounting 
 
Article 66-16 (Books and Documents Related to Business) 

A Financial Instruments Intermediary Service Provider shall, pursuant to the 
provisions of a Cabinet Office Ordinance, prepare and preserve the books and 
documents on its Financial Instruments Intermediary Service. 
 
Article 66-17 (Submission, etc. of Business Reports) 
(1) A Financial Instruments Intermediary Service Provider shall, pursuant to 

the provisions of a Cabinet Office Ordinance, prepare a report on its Financial 
Instruments Intermediary Service for each business year, and submit the 
same to the Prime Minister within three months after the end of each 
business year. 

(2) A Financial Instruments Intermediary Service Provider shall, pursuant to 
the provisions of a Cabinet Office Ordinance, prepare documents containing 
the matters specified by a Cabinet Office Ordinance as necessary for the 
protection of investors among the matters prescribed in the report under the 
preceding paragraph, for each business year, and keep the same at all of its 
business offices or offices for Financial Instruments Intermediary Service and 
make them available for public inspection. 

 
Article 66-18 (Public Inspection of Explanatory Documents) 

A Financial Instruments Intermediary Service Provider shall, pursuant to the 
provisions of a Cabinet Office Ordinance, keep explanatory documents prepared 
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by the Entrusting Financial Instruments Business Operator, etc., for each 
business year of said Entrusting Financial Instruments Business Operator, etc., 
in accordance with the provision of Article 46-4 or Article 49-3 (in cases where 
said Entrusting Financial Instruments Business Operator, etc., is a Registered 
Financial Institution, the provisions of Article 21(1) and (2) of the Banking Act 
(Act No. 59 of 1981) or other provisions specified by a Cabinet Order) at all of 
its business offices or offices for Financial Instruments Intermediary Service 
and make them available for public inspection. 
 

Section 4 Supervision 
 
Article 66-19 (Notification, etc. of Discontinuance, etc. of Business) 
(1) When a Financial Instruments Intermediary Service Provider has come to 

fall under any of the following items, the person specified in the respective 
items shall notify to that effect to the Prime Minister within thirty days from 
the day: 
(i) when abolishing a Financial Instruments Intermediary Service (including 

cases where a Financial Instruments Intermediary Service Provider has had 
its whole business (limited to those pertaining to Financial Instruments 
Intermediary Service; hereinafter the same shall apply in this item) 
succeeded by a company split, or transferred its whole business)): the 
individual or the juridical person who has abolished or transferred its 
Financial Instruments Intermediary Service, or has its Financial 
Instruments Intermediary Service succeeded; 

(ii) when the individual that is a Financial Instruments Intermediary Service 
Provider has died: the heir thereof; 

(iii) when a juridical person that is a Financial Instruments Intermediary 
Service Provider has extinguished upon merger: the person who was the 
Officer representing the juridical person; 

(iv) when a decision has been made for commencement of bankruptcy 
proceedings for a juridical person that is a Financial Instruments 
Intermediary Service Provider: the bankruptcy trustee thereof; and 

(v) when a juridical person that is a Financial Instruments Intermediary 
Service Provider has been dissolved due to reasons other than a merger or a 
decision of commencement of bankruptcy proceedings: the liquidator 
thereof. 

(2) When a Financial Instruments Intermediary Service Provider has come to 
fall under any of the items of the preceding paragraph, or has come to have no 
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Entrusting Financial Instruments Business Operator, etc., or when the 
registration under Article 29 (limited to cases where the registered Financial 
Instruments Business Operator operates Type I Financial Instruments 
Business) has been granted, the registration of said Financial Instruments 
Intermediary Service Provider under Article 66 shall lose its effect. 

 
Article 66-20 (Dispositions Rendered for Purpose of Supervision) 
(1) In cases where a Financial Instruments Intermediary Service Provider falls 

under any of the following items, the Prime Minister may rescind its 
registration under Article 66, order suspension of whole or part of its business 
by specifying a period of suspension not exceeding six months, order change of 
its business methods or order any other matters necessary for supervision: 
(i) when the Financial Instruments Intermediary Service Provider has come to 

fall under any of the items (i) to (v) of Article 66-4 (with regard to item 
(ii)(a), limited to the parts pertaining to the provisions of the laws and 
regulations of a foreign state equivalent to Article 29-4 (1)(i)(a) of this Act, 
and excluding item (ii)(b)); 

(ii) when obtaining registration under Article 66 through wrongful means; or 
(iii) when violating laws and regulations or disposition given by government 

agencies based on laws and regulations, in relation to the Financial 
Instruments Intermediary Service. 

(2) When an Officer of a Financial Instruments Intermediary Service Provider 
has come to fall under any of Article 29-4(1)(ii)(a) to (g), or committed an act 
which falls under item (iii) of the preceding paragraph, the Prime Minister 
may order said Financial Instruments Intermediary Service Provider to 
dismiss said Officer. 

 
Article 66-21 (Deletion of Registration) 

When registration under Article 66 has lost its effect under the provisions of 
Article 66-19(2), or the Prime Minister has rescinded registration under Article 
66 under the provisions of paragraph (1) of the preceding Article, the Prime 
Minister shall delete said registration. 
 
Article 66-22 (Order for Production of Report and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Financial Instruments 
Intermediary Service Provider or a person who conducts transactions with said 
Financial Instruments Intermediary Service Provider to submit reports or 
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materials that will be helpful for understanding the Financial Instruments 
Intermediary Service of said Financial Instruments Intermediary Service 
Provider, or have the officials inspect the status, or the documents or other 
articles of the Financial Instruments Intermediary Service of said Financial 
Instruments Intermediary Service Provider. 
 
Article 66-23 (Application, Mutatis Mutandis) 

Article 57(1) and (3) shall apply mutatis mutandis to the registration under 
Article 66, and the provisions of Article 57(2) and (3) and Article 65-6 shall 
apply mutatis mutandis to Financial Instruments Intermediary Service 
Providers. In this case, necessary technical replacement of terms shall be 
specified by a Cabinet Order. 
 

Section 5 Miscellaneous Provisions 
 
Article 66-24 (Liability for Damages of Entrusting Financial Instruments 

Business Operators, etc.) 
An Entrusting Financial Instruments Business Operator, etc., of a Financial 

Instruments Intermediary Service Provider shall be held liable to compensate 
for the damage caused to a customer with regard to the Financial Instruments 
Intermediary Service rendered by the Financial Instruments Intermediary 
Service Provider to which it entrusted said service; provided, however, that this 
shall not apply to cases where said Entrusting Financial Instruments Business 
Operator, etc. has paid reasonable attention in entrustment to said Financial 
Instruments Intermediary Service Provider, and has endeavored to prevent the 
damage that it caused to a customer with regard to Acts of Financial 
Instruments Intermediation rendered by said Financial Instruments 
Intermediary Service Provider. 
 
Article 66-25 (Application, Mutatis Mutandis) 

Article 64 to Article 64-9 inclusive (excluding Article 64-7(2)) shall apply 
mutatis mutandis to Financial Instruments Intermediary Service Providers. In 
this case, necessary technical replacement of terms shall be specified by a 
Cabinet Order. 
 
Article 66-26 (Delegation to Cabinet Office Ordinance) 

The procedures and any other matters necessary for implementation of the 
provisions of Article 66 to the preceding Article inclusive shall be specified by a 
Cabinet Office Ordinance. 
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Chapter IV Financial Instruments Firms Association 

 
Section 1 Authorized Financial Instruments Firms Association 

 
Subsection 1 Establishment and Business 

 
Article 67 (Purposes of Authorized Association) 
(1) An Authorized Financial Instruments Firms Association (hereinafter 

referred to as an "Authorized Association" in this Chapter) aims to ensure fair 
and smooth sales and purchase or other transactions of Securities and 
Derivative Transactions, etc. and to contribute to the sound development of 
Financial Instruments Businesses and protection of investors. 

(2) An Authorized Association may establish a market where Over-the-Counter 
Traded Securities are traded (limited to the cases where Member 
Firms(meaning the members of an Authorized Association; hereinafter the 
same shall apply in this Section) conduct such transactions on their respective 
account, and the case where Member Firms provide intermediary, brokerage 
or agency service; the same shall apply in Article 67-11(1)) (hereinafter 
referred to as the "Over-the-Counter Securities Market"), in order to facilitate 
distribution of Securities (limited to Securities not listed on a Financial 
Instruments Exchange; the same shall apply in Article 67-11(1)), to ensure 
fairness of the sales and purchase or other transactions of Securities, and to 
contribute to the protection of investors.  

(3) An Authorized Association shall be a juridical person. 
(4) A person who is not an Authorized Association shall not use any term in its 

name that is likely to mislead people to understand that said person is an 
Authorized Financial Instruments Firms Association. 

 
Article 67-2 (Authorization of Establishment) 
(1) An Authorized Association may be established only by Financial 

Instruments Business Operators.  
(2) A Financial Instruments Business Operator who intends to establish an 

Authorized Association shall obtain an authorization from the Prime Minister. 
(3) Registered Financial Institutions shall be deemed to be Financial 

Instruments Business Operators with regard to application of the provisions 
of the preceding two paragraphs, Article 68(1) and (2), Article 78(1), Article 
79-7(1) and Article 79-11, within the scope of performing Registered Financial 
Institution Businesses.  
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Article 67-3 (Submission of Application for Authorization) 
(1) A person who intends to obtain an authorization under paragraph (2) of the 

preceding Article shall submit an application for authorization containing the 
following matters to the Prime Minister:   
(i) the name; 
(ii) the location of office; and 
(iii) the names of Officers and names of Member Firms. 

(2) The articles of incorporation and other rules as well as other documents 
specified by a Cabinet Office Ordinance shall be attached to the application 
for authorization under the preceding paragraph.  

 
Article 67-4 (Examination of Application for Authorization) 
(1) When an application for authorization under paragraph (1) of the preceding 

Article has been filed, the Prime Minister shall examine whether the 
application conforms to the following criteria:  
(i) the provisions of the articles of incorporation and other rules conform to 

laws and regulations, and are sufficient to facilitate fair and smooth sales 
and purchase or other transactions of Securities as well as Derivative 
Transactions, etc., and to ensure sound development of Financial 
Instruments Businesses and protection of investors; and 

(ii) an Authorized Association pertaining to said application will be organized 
in such a manner that conforms to the provisions of this Act. 

(2) When the Prime Minister finds that the application for authorization 
conforms to the criteria under the preceding paragraph, as a result of an 
examination under said paragraph, he/she shall grant the authorization of 
establishment, except for the cases where the application falls under any of 
the following items: 
(i) when the applicant for authorization is a person who has been punished by 

a fine under the provisions of this Act, and for whom five years have not 
passed since the day when the execution of the punishment terminated or 
he/she became free from execution of the punishment; 

(ii) when any of the Officers include any person who falls under any of the 
categories of the persons prescribed in items (a) to (g) inclusive of Article 
29-4(1)(ii); or  

(iii) when the application for authorization or documents to be attached 
thereto includes fake statements on important matters. 
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Article 67-5 (Hearing of Applicant for Authorization and Notification) 
(1) The Prime Minister shall, when he/she has received an application for 

authorization under Article 67-3(1) and finds it inappropriate to grant the 
authorization, notify to that effect to the applicant for authorization and have 
the officials conduct a hearing. 

(2) The Prime Minister shall, when he/she has decided to grant or refuse to 
grant an authorization under Article 67-2(2), notify to that effect in writing to 
the applicant for authorization without delay.  

 
Article 67-6 (Rescission of Authorization) 

When an Authorized Association is found to have already fallen under any of 
the categories specified in any of the items of Article 67-4(2) at the time of 
receipt of the authorization of establishment, the Prime Minister may rescind 
its authorization. 
 
Article 67-7 (Prohibition of Pursuit of Profit) 

An Authorized Association shall not conduct any business for profit. 
 
Article 67-8 (Matters Which Must be Stated in Articles of Incorporation) 
(1) The articles of incorporation of an Authorized Association shall contain the 

following matters (limited to an Authorized Association that establishes an 
Over-the-Counter Securities Market, with regard to the matters listed in item 
(xiii)):  
(i) the purpose; 
(ii) the name; 
(iii) the location of offices;  
(iv) matters related to Member Firms; 
(v) matters related to general meeting; 
(vi) matters related to Officers; 
(vii) matters related to council and other meetings; 
(viii) matters related to execution of business operations; 
(ix) matters related to improvements in qualities of Officers and employees of 

the Member Firms, and qualities of the Financial Instruments Intermediary 
Service Providers (limited to the Financial Instruments Intermediary 
Service Providers of which Entrusting Financial Instruments Business 
Operator, etc. is a Member Firm; hereinafter the same shall apply in this 
Section) and their Officers and employees; 

(x) matters related to preparation of rules; 
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(xi) matters related to complaint resolution filed by investors concerning the 
operations of the Member Firms or Financial Instruments Intermediary 
Service Providers and mediation as prescribed in Article 77-2; 

(xii) matters related to sales and purchase or other transactions of Securities 
solicited by Member Firms or Financial Instruments Intermediary Service 
Providers;  

(xiii) matters related to an Over-the-Counter Securities Market; 
(xiv) matters related to investigation of the status of observance of laws and 

regulations, dispositions given by government agencies based on laws and 
regulations, or the articles of incorporation or other rules, or the fair and 
equitable principles of transactions by Member Firms and Financial 
Instruments Intermediary Service Providers; 

(xv) matters related to membership fees; 
(xvi) matters related to accounting and assets; and 
(xvii) the methods of public notices. 

(2) If an Authorized Association intends to change its articles of incorporation, 
it shall obtain authorization from the Prime Minister.  

(3) When there are any changes in matters listed in Article 67-3(1)(ii) or (iii), an 
Authorized Association shall notify to that effect to the Prime Minister 
without delay. The same shall apply to cases where rules of an Authorized 
Association (excluding the articles of incorporation; and with regard to an 
Authorized Association which establishes an Over-the-Counter Securities 
Market, excluding the rules set forth in Article 67-12) have been prepared, 
changed or abolished. 

 
Article 67-9 (Capacity of Representative Person, etc. to Commit Tortious Acts) 

An Authorized Association is liable for damage caused to others by its 
president or director during the course of the performance of their duties. 
 
Article 67-10 (Address of Authorized Association) 

The address of an Authorized Association shall be at the location of its 
principal office.  
 
Article 67-11 (Registration in the Registry of Over-the-Counter Traded 

Securities)  
(1) An Authorized Association which establishes an Over-the-Counter Securities 

Market shall register the types and issues of Securities to be sold and 
purchased on the relevant Over-the-Counter Securities Market in the Registry 
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of Over-the-Counter Traded Securities to be kept at the Authorized 
Association.  

(2) The Authorized Association set forth in the preceding paragraph shall keep a 
copy of the Registry of Over-the-Counter Traded Securities at its office and 
make the copy available for public inspection, pursuant to the provisions of a 
Cabinet Office Ordinance. 

 
Article 67-12 (Authorization of Regulations) 

When an Authorized Association intends to establish an Over-the-Counter 
Securities Market, it shall stipulate in its rules the following matters with 
regard to the registration under paragraph (1) of the preceding Article and 
Over-the-Counter Traded Securities, and obtain an authorization from the 
Prime Minister. The same shall apply to cases where the Authorized Association 
intends to change or abolish said rules:  

(i) criteria and methods of registration, and rescission thereof; 
(ii) matters related to report and announcement of trading price; 
(iii) methods of concluding contracts on sales and purchase or other 

transactions; 
(iv) methods of transfer and other settlement; and 
(v) in addition to the matters listed in each of the preceding items, necessary 

matters related to sales and purchase or other transactions of the 
Over-the-Counter Traded Securities. 

 
Article 67-13 (Notification of Registration, etc.) 

When an Authorized Association intends to conduct registration under Article 
67-11(1) or rescission of such registration, it shall notify to that effect to the 
Prime Minister.  
 
Article 67-14 (Order for Registration of Share Certificates, etc.) 

With respect to the Share Certificates, etc. issued by the Issuer of the 
Over-the-Counter Traded Securities registered by an Authorized Association 
(limited to the share certificates, or the securities or certificates listed in Article 
2(1)(xx) indicating the rights pertaining to share certificates (hereinafter 
referred to as the "Share Certificates, etc." in this Article and in Article 125)) 
which have not been registered by said Authorized Association under the 
provision of Article 67-11(1), if the Prime Minister finds that registration by 
said Authorized Association of said Share Certificates, etc. under said 
paragraph is necessary and appropriate for the public interests or protection of 
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investors, he/she may order said Authorized Association to register said Share 
Certificates, etc. under the provision of said paragraph. 
 
Article 67-15 (Order of Rescission of Registration, etc.) 
(1) When an Authorized Association intends to conduct or has conducted 

registrations of Securities under the provision of Article 67-11(1), or intends 
to rescind or has rescinded said registrations, in violation of its rules 
specifying the matters prescribed in Article 67-12(i), the Prime Minister may 
order said Authorized Association to rescind the registered Securities or to 
re-register the Securities of which registrations have been rescinded, or to 
take the measures necessary for rectification of the violation. In this case, a 
hearing shall be held irrespective of the categories of procedures for hearing 
statements of opinion under Article 13(1) of the Administrative Procedure Act. 

(2) With regard to the application of the provisions of Section 2, Chapter III of 
the Administrative Procedure Act in cases where the notice under Article 
15(1) of said Act has been provided in the hearings pertaining to the 
disposition under the provision of the preceding paragraph, the Issuer of the 
relevant Securities shall be deemed as the person who has received the notice 
under Article 15(1) of said Act. 

 
Article 67-16 (Notification of Suspension, etc. of Sales and Purchase) 

With regard to the Over-the-Counter Traded Securities registered by an 
Authorized Association, when an Authorized Association has suspended, or 
cancelled suspension of, sales and purchase of said Over-the-Counter Traded 
Securities on the Over-the-Counter Securities Market, it shall notify to that 
effect to the Prime Minister without delay. 
 
Article 67-17 (Order of Suspension of Sales and Purchase, etc.)  
(1) When an issuer of the Over-the-Counter Traded Securities has violated this 

Act, an order given under this Act, or the rules of the Authorized Association 
which has registered the relevant Over-the-Counter Traded Securities, if the 
Prime Minister finds it necessary and appropriate for the public interest or 
protection of investors, he/she may order said Authorized Association to 
suspend sales and purchase of, or to rescind registration of, the 
Over-the-Counter Traded Securities on the Over-the-Counter Securities 
Market established by said Authorized Association. In this case, a hearing 
shall be held irrespective of the categories of procedures for hearing 
statements of opinion under Article 13(1) of the Administrative Procedure Act. 
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(2) With regard to the application of the provisions of Section 2, Chapter III of 
the Administrative Procedure Act in cases where the notice under Article 
15(1) of said Act has been provided in the hearings pertaining to the 
disposition under the provision of the preceding paragraph, the issuer 
specified in the preceding paragraph shall be deemed as the person who has 
received the notice under Article 15(1) of said Act. 

 
Article 67-18 (Report to Authorized Association) 

A Member Firm (in cases where any of the items (i) to (iii) applies, limited to 
a Member Firm of an Authorized Association which establishes an 
Over-the-Counter Securities Market) shall report the matter listed in each of 
the following items in the respective case specified therein to the Authorized 
Association to which it belongs, pursuant to the provisions of a Cabinet Office 
Ordinance: 

(i) when sales and purchase of Over-the-Counter Traded Securities conducted 
on the Member Firm's own account, or sales and purchase of 
Over-the-Counter Traded Securities for which the Member Firm has 
provided intermediary, brokerage or agency services has been effected: the 
kinds, issues, prices or volumes, or other matters specified by a Cabinet 
Office Ordinance pertaining to the Securities for which the sales and 
purchase is effected;  

(ii) when a Member Firm makes an offer for sales or purchase of 
Over-the-Counter Traded Securities on its own account: the kinds, issues, 
prices or other matters specified by a Cabinet Office Ordinance pertaining 
to the Securities for which the offer for sales or purchase is made; 

(iii) when a Member Firm has accepted entrustment, etc. of sales and 
purchase of Over-the-Counter Traded Securities: the kinds, issues, prices, 
volumes or other matters specified by a Cabinet Office Ordinance pertaining 
to the Securities for which the Member Firm has accepted entrustment, etc.; 

(iv) when sales and purchase of the Tradable Securities (meaning the Share 
Certificates, bonds with share option or any other Securities specified by a 
Cabinet Office Ordinance for which solicitation of sales and purchase or 
other transactions has not been prohibited by said Authorized Association 
under its rules (excluding Securities listed on a Financial Instruments 
Exchange and Over-the-Counter Traded Securities; the same shall apply 
hereinafter) conducted on the Member Firm's own account, or sales and 
purchase of the Tradable Securities for which the Member Firm has 
provided intermediary, brokerage or agency services has been effected: the 
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kinds, issues, prices or volumes or other matters specified by a Cabinet 
Office Ordinance pertaining to the Securities for which the sales and 
purchase is effected; 

(v) when a Member Firm makes an offer for sales or purchase of Tradable 
Securities on its own account: the kinds, issues, prices or other matters 
specified by a Cabinet Office Ordinance pertaining to the Securities for 
which the offer for sales or purchase is made; 

(vi) when a Member Firm has accepted entrustment, etc. of sales and 
purchase of Tradable Securities: the kinds, issues, prices, volumes or other 
matters specified by a Cabinet Office Ordinance pertaining to the Securities 
for which the Member Firm has accepted entrustment, etc.; 

(vii) when a sales and purchase of the Listed Share Certificates, etc. (meaning 
the share certificates, bonds with share option or any other Securities 
specified by a Cabinet Office Ordinance which are listed on a Financial 
Instruments Exchange; hereinafter the same shall apply in this Article to 
Article 78-5 inclusive) conducted outside of a Financial Instruments 
Exchange Market on the Member Firm's own account, or sales and purchase 
of Listed Share Certificates, etc. conducted outside of a Financial 
Instruments Exchange Market for which the Member Firm has provided 
intermediary, brokerage or agency services has been effected: the kinds, 
issues, prices or volumes or other matters specified by a Cabinet Office 
Ordinance pertaining to the Listed Share Certificates, etc. for which the 
sales and purchase is effected; or 

(viii) when a Member Firm makes, outside of a Financial Instruments 
Exchange Market, an offer for sales or purchase of the Listed Share 
Certificates, etc. to a large number of persons simultaneously, or in other 
cases specified by a Cabinet Office Ordinance: the kinds, issues, prices or 
other matters specified by a Cabinet Office Ordinance pertaining to the 
Securities for which the offer for sales or purchase is made. 

 
Article 67-19 (Notices, etc. of Trading Volume, Price, etc.)  

An Authorized Association shall, pursuant to the provisions of a Cabinet 
Office Ordinance and based on the reports made pursuant to the provision of 
the preceding Article, notify its Member Firms and also publicize the daily 
trading volume, and highest price, lowest price, closing price and any other 
matters for each day and for each issue in relation to sales and purchase of 
Over-the-Counter Traded Securities on the Over-the-Counter Securities Market 
established by said Authorized Association, sales and purchase of the Tradable 
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Securities, and sales and purchase of the Listed Share Certificates, etc. 
conducted outside of a Financial Instruments Exchange Market (limited to 
those which a Member Firm conducts on its own account, and those for which a 
Member Firm provides intermediary, brokerage or agency services; hereinafter 
the same shall apply in the following Article). 
 
Article 67-20 (Report of Trading Volume, Price, etc.) 

An Authorized Association shall, pursuant to the provisions of a Cabinet 
Office Ordinance, report to the Prime Minister the daily trading volume, and 
highest price, lowest price, closing price and any other matters for each day and 
for each issue in relation to sales and purchase of Over-the-Counter Traded 
Securities on the Over-the-Counter Securities Market established by said 
Authorized Association, sales and purchase of the Tradable Securities, and sales 
and purchase of the Listed Share Certificates, etc. conducted outside of a 
Financial Instruments Exchange Market. 
 

Subsection 2 Member Firms 
 
Article 68 (Qualification of Member Firms and Restriction on Membership of 

Authorized Association) 
(1) Member Firms of an Authorized Association shall be limited to Financial 

Instruments Business Operators.  
(2) An Authorized Association shall stipulate in its articles of incorporation that 

any Financial Instruments Business Operator is eligible for membership as a 
Member Firm, excluding the cases set forth in paragraph (5); provided, 
however, that this shall not apply to cases where a membership is restricted 
due to reasons of geographic conditions or types of the business of the 
Financial Instruments Business Operator. 

(3) An Authorized Association shall stipulate in its articles of incorporation that 
it shall endeavor to prevent fraudulent acts, market manipulation or 
collection of unreasonable fees or expenses and other acts of unfair profiting 
by Member Firms and Financial Instruments Intermediary Service Providers, 
as well as to promote the fair and equitable principles of transactions. 

(4) An Authorized Association shall stipulate in its articles of incorporation that 
it shall endeavor to prevent acts in violation of laws and regulations or its 
articles of incorporation or other rules and to ensure confidence of investors, 
by having Member Firms establish the internal rules and control systems of 
said Member Firms and Financial Instruments Intermediary Service 
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Providers whose Entrusting Financial Instruments Business Operator, etc. is 
said Member Firm for the purpose of observance of the laws and regulations 
and the Authorized Association's articles of incorporation and other 
regulations. 

(5) An Authorized Association may stipulate in its articles of incorporation that 
the Authorized Association may refuse the admission as a Member Firm if an 
applicant has been ordered to suspend sales and purchase or other 
transactions of Securities or Derivative Transactions, etc. or has been 
expelled from membership of, or has had qualification for trading rescinded 
by, an Authorized Association or a Financial Instruments Exchange, on 
account of having violated laws and regulations, dispositions issued by 
government agencies based on laws and regulations, or the articles of 
incorporation or other rules of the Authorized Association or a Financial 
Instrument Exchange, or of having conducted acts contrary to the fair and 
equitable principles of transactions.  

(6) An Authorized Association shall make a list of Member Firms available for 
public inspection. 

 
Article 68-2 (Dispositions, etc. Rendered to Member Firms) 

An Authorized Association shall stipulate in its articles of incorporation that, 
when a Member Firm or a Financial Instruments Intermediary Service Provider 
whose Entrusting Financial Instruments Business Operators, etc. is the 
Member Firm has violated laws and regulations, dispositions rendered by 
government agencies based on laws and regulations, or the Authorized 
Association's articles of incorporation or other rules, or has violated the fair and 
equitable principles of transactions, the Authorized Association shall impose a 
fine for default, order said Member Firm to suspend or limit the rights of a 
Member Firm under the articles of incorporation or shall expel said Member 
Firm from the Authorized Association. 
 

Subsection 3 Management 
 
Article 69 (Appointment of Officers and Their Authorities) 
(1) An Authorized Association shall appoint one president, two or more directors 

and two or more auditors as its Officers. 
(2) The president shall represent the Authorized Association and preside over 

its affairs. 
(3) The directors shall, pursuant to the provisions of the articles of 
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incorporation, represent the Authorized Association, administer the affairs of 
the Authorized Association assisting the president, perform the duties of the 
president in his/her place when the president is unable to attend to his/her 
duties, and perform the duties of the president when the post is vacant. 

(4) The auditors shall audit the affairs of an Authorized Association. 
(5) An Officer shall lose the position when he/she comes to fall under any of the 

items (a) to (g) of Article 29-4(1)(ii).  
 
Article 70 (Order to Dismiss Officers) 

When the Prime Minister discovers that a person has become an Officer of an 
Authorized Association by wrongful means, or when an Officer of an Authorized 
Association has violated laws and regulations, a disposition issued by 
government agencies based on laws and regulations or its articles of 
incorporation, he/she may order the Authorized Association to dismiss said 
officer. 
 
Article 71 (Provisional Directors or Provisional Auditor) 

The Prime Minister may, when there is no person to perform the duties of a 
director or auditor and if he/she finds it necessary, appoint a provisional 
director or provisional auditor. 
 
Article 72 (Obligation of Confidentiality, etc. of Officers and Employees)  
(1) Officers or employees, or a person who was formerly in such position of an 

Authorized Association shall not divulge to another person or misappropriate 
any confidential information learned during the course of his/her duties. 

(2) Officers or employees, or a person who was formerly in such position of an 
Authorized Association shall not use any information learned during the 
course of his/her duties for purposes other than providing for use in relation 
to the business of the Authorized Association.  

 
Subsection 4 Supervision 

 
Article 73 (Order for Change of Articles of Incorporation, Operational Rules, 

etc.) 
When the Prime Minister finds it necessary and appropriate, with regard to 

an Authorized Association's articles of incorporation or any other rules or trade 
practice, or its business operation or the status of its property, for the public 
interest or protection of investors, he/she may order the Authorized Association 
to change its articles of incorporation or any other rules or trade practice, or to 
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take other necessary measures for supervision, within the limit necessary. In 
this case, a hearing shall be held irrespective of the categories of procedures for 
hearing statements of opinion under Article 13(1) of the Administrative 
Procedure Act. 
 
Article 74 (Rescission of Authorization, Suspension of Business, Dismissal of 

Officers, etc. Due to Violation of Laws and Regulations, etc.) 
(1) When an Authorized Association has violated laws and regulations, a 

disposition given by government agencies based on laws and regulations, or 
its articles of incorporation or any other rules (hereinafter referred to as the 
"Laws and Regulations, etc." in this Article); or, despite the fact that a 
Member Firm, a Financial Instruments Intermediary Service Provider, or an 
issuer of Over-the-Counter Traded Securities or Tradable Securities has 
violated the Laws and Regulations, etc., or has committed an act contrary to 
the fair and equitable principles of transactions specified in the articles of 
incorporation or any other rules, the Authorized Association has failed to 
exercise its powers vested under this Act, an order given under this Act, or its 
articles of incorporation or any other rules, or to take any other necessary 
measures, for having such persons observe the Laws and Regulations, etc. or 
the fair and equitable principles of transactions, if the Prime Minister finds it 
necessary and appropriate for the public interest and protection of investors, 
he/she may rescind the authorization of its establishment, issue an order of 
suspension of all or part of its business, specifying a period of suspension not 
exceeding one year, issue an order of change of its business methods or of 
prohibition of a part of its business, issue an order of dismissal of its Officers, 
or issue an order to take necessary measures specified in the articles of 
incorporation or any other rules. 

(2) When the Prime Minister intends to issue an order of suspension of all or 
part of business, an order of change of business methods or of prohibition of a 
part of business, or an order to take necessary measures specified in the 
articles of incorporation or any other rules under the provisions of the 
preceding paragraph, he/she shall hold a hearing irrespective of the categories 
of procedures for hearing statements of opinion under Article 13(1) of the 
Administrative Procedure Act. 

 
Article 75 (Order for Production of Reports and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order an Authorized Association, 
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an issuer of Over-the-Counter Traded Securities or Tradable Securities or a 
person who received entrustment of business from said Authorized Association 
to submit reports or materials that will be helpful for understanding the 
business or property of said Authorized Association, or have the officials inspect 
the status of the business or property, or the books and documents or other 
articles of said Authorized Association or the person who received entrustment 
of business from said Authorized Association (with regard to the person who 
received entrustment of business from said Authorized Association, the 
inspection shall be limited to what is necessary to understand the business or 
property of said Authorized Association). 
 
Article 76 (Documents to be Submitted to the Prime Minister) 

An Authorized Association shall submit the following documents to the Prime 
Minister within three months from the date of the commencement of each 
business year: 

(i) the business summary report for the previous business year and the 
business plan for the current business year; 

(ii) the inventory of property as of the end of the previous business year; and 
(iii) the statement on settlement of accounts for the previous business year 

and the budget statements for the current business year. 
 

Subsection 5 Miscellaneous Provisions 
 
Article 77 (Response, etc. to Complaints from Investors) 
(1) When an investor files an application for resolution of a complaint 

concerning the business carried out by a Member Firm or a Financial 
Instruments Intermediary Service Provider, an Authorized Association shall 
respond to a request for consultation, provide necessary advice to the 
applicant, investigate the circumstances pertaining to such complaint and 
notify said Member Firm or Financial Instruments Intermediary Service 
Provider of the substance and content of such complaint and demand that said 
Member Firm or Financial Instruments Intermediary Service Provider should 
process the complaint expeditiously.  

(2) When an Authorized Association finds it necessary for resolving the 
complaint pertaining to an application under the preceding paragraph, it may 
demand that the relevant Member Firm or Financial Instruments 
Intermediary Service Provider should provide a written or oral explanation or 
submit materials.  
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(3) When there has been a demand under the preceding paragraph from an 
Authorized Association, a Member Firm or Financial Instruments 
Intermediary Service Provider shall not refuse the demand without justifiable 
grounds. 

(4) An Authorized Association shall fully inform its Member Firms or Financial 
Instruments Intermediary Service Providers about any applications under 
paragraph (1), circumstances pertaining to said complaints and the outcome 
of any resolution.  

 
Article 77-2 (Mediation by Authorized Association) 
(1) When there is a dispute pertaining to sales and purchase or other 

transactions of Securities or Derivative Transactions, etc. conducted by a 
Member Firm or a Financial Instruments Intermediary Service Provider, any 
party to the above transactions may file an application for mediation with an 
Authorized Association, for the purpose of resolving such dispute.  

(2) When an application under the preceding paragraph has been filed, an 
Authorized Association shall appoint a mediator who has relevant knowledge 
and experience and who has no special interest in the parties involved in the 
dispute pertaining to said filing (hereinafter referred to as the "Case" in this 
Article) and refer the Case to mediation of said mediator; provided, however, 
that a mediator shall not conduct mediation when he/she finds that mediation 
is not suitable for a Case in light of its nature, or that the party concerned 
has filed an application for mediation for unjust purposes and without due 
course. 

(3) A mediator may hear opinions of the parties or witnesses, request said 
persons to submit reports, or request the parties to submit books and 
documents and other articles that will be helpful; and may prepare a 
mediation plan necessary for resolution of the Case and recommend the 
parties to accept said plan, as he/she deems appropriate.  

(4) In the case of the preceding three paragraphs, when a Financial Instruments 
Intermediary Service Provider is a party concerned, its Entrusting Financial 
Instruments Business Operators, etc. shall also be deemed the parties 
thereto.  

(5) When there has been a demand under the provision of paragraph (3), a 
Member Firm or a Financial Instruments Intermediary Service Provider shall 
not refuse the demand without justifiable grounds. 

(6) An Authorized Association shall be entitled to collect from the parties all or 
part of the expenses incurred in relation to mediation.  
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(7) A mediator or a former mediator shall not divulge to another person or 
misappropriate any confidential information learned during the course of 
his/her duties. 

(8) A mediator or a former mediator shall not use any information learned 
during the course of his/her duties for purposes other than providing for use 
in relation to the business of an Authorized Association. 

 
Article 77-3 (Entrustment of Mediation Service to Third Parties) 
(1) An Authorized Association may entrust the complaint resolution service 

prescribed in Article 77(1) and the mediation service prescribed in paragraph 
(1) of the preceding Article to a person who has the financial basis and 
personnel structure required for conducting these services in an appropriate 
manner. 

(2) Notwithstanding the provision of the preceding paragraph, an Authorized 
Association may not entrust the complaint resolution service and the 
mediation service referred to in said paragraph to a person who falls under 
any of the following items: 
(i) a person who was sentenced under any provision of this Act, if a period of 

two years has not yet elapsed since the day on which the person served out 
the sentence or was exempted from the execution of the sentence; 

(ii) a person whose authorization was rescinded under Article 74(1), if a 
period of two years has not yet elapsed from the date of rescission; or 

(iii) a person, any of whose Officers in charge of its business fall under any of 
the following conditions: 
(a) a person who was sentenced to imprisonment or a heavier punishment or 

was sentenced under any provision of this Act, if a period of two years has 
not yet elapsed since the day on which the person served out the sentence 
or was exempted from the execution of the sentence; or 

(b) a person who was an Officer of an Authorized Association whose 
authorization was rescinded under Article 74(1), if the person was an 
Officer of the Authorized Association within at least 30 days before the 
rescission and a period of two years has not yet elapsed from the date of 
rescission. 

(3) A person who is entrusted with the services under paragraph (1) may not 
entrust the entrusted services to another person. 

(4) The provisions of the preceding two Articles shall apply mutatis mutandis to 
the services entrusted by an Authorized Association under paragraph (1). 
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Article 77-4 (Enlightenment Campaigns Carried Out by Authorized Association, 
etc.) 

An Authorized Association shall endeavor to promote sound development of 
Financial Instruments Business and protection of investors by dissemination of 
financial knowledge, enlightenment campaigns and publicity campaigns. 
 
Article 77-5 (Registration of Association) 
(1) An Authorized Association shall be registered pursuant to the provision of a 

Cabinet Order. 
(2) An Authorized Association shall be established by registering its 

establishment at the location of its principal office.  
(3) The matters that require registration under the provision of paragraph (1) 

may not be duly asserted against a third party until after the registration.  
 
Article 77-6 (Causes for Dissolution, etc. of Association) 
(1) An Authorized Association shall be dissolved based on the following grounds: 

(i) the occurrence of causes specified by the articles of incorporation; 
(ii) a resolution of a general meeting; 
(iii) the number of Member Firms has become 5 or less; 
(iv) a decision of commencement of bankruptcy proceedings; or 
(v) the rescission of authorization of establishment of an Authorized 

Association. 
(2) A resolution of a general meeting concerning dissolution of an Authorized 

Association shall not come into effect unless the authorization of the Prime 
Minister thereon has been obtained.  

(3) When an Authorized Association has been dissolved under the provision of 
item (i) or (iii) of paragraph (1), the former representative person shall notify 
to that effect to the Prime Minister without delay. 

(4) With respect to an Authorized Association, when a decision of 
commencement of bankruptcy proceedings or of conclusion of bankruptcy 
proceedings has been rendered, or when a rescission of a decision of 
commencement of bankruptcy proceedings or a decision of earlier termination 
of bankruptcy proceedings has become final and binding, a court clerk shall 
notify the Prime Minister to that effect.  

(5) In addition to what is provided for in the preceding paragraphs, necessary 
matters concerning the dissolution of Authorized Association shall be 
specified by a Cabinet Order.  

 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 279 -

Article 77-7 (Delegation to Cabinet Office Ordinance) 
The procedures for implementation of the provisions of Article 67 to the 

preceding Article inclusive and any other matters necessary for enforcement 
thereof shall be specified by a Cabinet Office Ordinance. 
 

Section 2 Public Interest Corporation-Type Financial Instruments 
Firms Associations 

 
Subsection 1 (Recognition and Activities) 

 
Article 78 (Recognition of Public Interest Corporation-Type Financial 

Instruments Firms Associations) 
(1) The Prime Minister may, upon an application and pursuant to the provisions 

of a Cabinet Order, grant recognition for conducting the activities listed in the 
following paragraph to a juridical person which has been established by 
Financial Instruments Business Operators under Article 34 of the Civil Code 
and is found to satisfy the following requirements: 
(i) the juridical person shall aim at ensuring fair and smooth transaction of 

Securities, including sales and purchase or other transactions of Securities, 
and Derivative Transactions, etc. as well as contributing to sound 
development of Financial Instruments Businesses and protection of 
investors; 

(ii) the juridical person's articles of incorporation shall include a provision to 
the effect that its members shall be Financial Instruments Business 
Operators; 

(iii) the juridical person shall have established the method for carrying out its 
operations necessary for conducting the activities listed in the following 
paragraph appropriately and certainly; and 

(iv) the juridical person shall have the knowledge, ability and financial basis 
necessary for conducting the activities listed in the following paragraph 
appropriately and certainly. 

(2) A juridical person recognized under the preceding paragraph (hereinafter 
referred to as a "Public Interest Corporation-Type Financial Instruments 
Firms Association" in this paragraph and the following Article) shall conduct 
the following activities: 
(i) to provide its members and Financial Instruments Intermediary Service 

Providers (limited to those whose Entrusting Financial Instruments 
Business Operators, etc. include its members; hereinafter the same shall 
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apply in this Section) with guidance and recommendation and to conduct 
other activities, for the purpose of having them observe the provisions of 
this Act and other laws and regulations in the course of conducting 
Financial Instruments Business: 

(ii) to conduct investigations, to provide guidance and recommendation and to 
conduct other activities necessary for ensuring appropriateness in contracts 
and asset investment and for otherwise protecting investors with regard to 
Financial Instruments Business conducted by its members and Financial 
Instruments Intermediary Service Providers; 

(iii) to investigate the status of observance of this Act, orders given 
thereunder, a disposition made under this Act or under such an order, its 
articles of incorporation or other rules, or the fair and equitable principles 
of transactions by its members and Financial Instruments Intermediary 
Service Providers; 

(iv) to resolve complaints filed by investors with regard to Financial 
Instruments Business conducted by its members and Financial Instruments 
Intermediary Service Providers; 

(v) to mediate in the case of disputes arisen from the Financial Instruments 
Business conducted by its members and Financial Instruments 
Intermediary Service Providers; 

(vi) to carry out Registration Work under Article 64-7(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 66-25) or Article 
64-7(2); 

(vii) to establish rules or conduct other activities necessary for ensuring 
appropriateness in solicitation for sales and purchase or other transactions 
of Securities conducted by its members and Financial Instruments 
Intermediary Service Providers; 

(viii) to conduct publicity towards investors or other activities necessary for 
achieving purposes of the Public Interest Corporation-Type Financial 
Instruments Firms Association; and 

(ix) in addition to what is listed in the preceding items, activities that would 
contribute to the sound development of Financial Instruments Businesses 
and protection of investors. 

 
Article 78-2 (Promotion of Investors Protection) 
(1) A Public Interest Corporation-Type Financial Instruments Firms Association 

(hereinafter referred to as a "Public Interest-Type Association" in this 
Chapter) shall endeavor to promote sound development of Financial 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 281 -

Instruments Businesses and protection of investors by dissemination of 
financial knowledge, enlightenment campaigns and publicity campaigns, in 
addition to what is listed in the items of paragraph (2) of the preceding 
Article. 

(2) A Public Interest-Type Association shall make the membership list available 
for public inspection. 

(3) No person other than a Public Interest-Type Association shall use in its 
name any term which is likely to mislead people to understand that the 
person is a Public Interest-Type Association. 

 
Article 78-3 (Report to Public Interest-Type Association) 

A member of a Public Interest-Type Association shall report the matters listed 
in each of the following items in the respective case specified therein to the 
Public Interest-Type Association, pursuant to the provisions of a Cabinet Office 
Ordinance: 

(i) in cases where the member effects, outside of Financial Instruments 
Exchange Markets, sales and purchase of Listed Share Certificates, etc. on 
its own account, or where sales and purchase of Listed Share Certificates, 
etc. for which the member serves as the intermediary, introducing broker or 
agency is effected outside of Financial Instruments Exchange Markets: the 
kinds, issues, prices, or volumes, or other matters specified by a Cabinet 
Office Ordinance pertaining to the Listed Share Certificates, etc. for which 
the sales and purchase is effected; and 

(ii) in cases where the member makes, outside of Financial Instruments 
Exchange Markets, an offer for sales and purchase of Listed Share 
Certificates, etc. to a large number of persons simultaneously, or in other 
cases specified by a Cabinet Office Ordinance: the kinds, issues, prices, or 
volumes, or other matters specified by a Cabinet Office Ordinance 
pertaining to the Listed Share Certificates, etc. for which the offer for sales 
and purchase is made. 

 
Article 78-4 (Notification of Trading Volume, Prices, etc.) 

Based on reports received under the provision of the preceding Article, a 
Public Interest-Type Association shall notify to its member, and also make 
public, the trading volume, highest price, lowest price, closing price and other 
matters concerning sales and purchase of Listed Share Certificates, etc. 
conducted outside of Financial Instruments Exchange Markets (limited to those 
conducted by its member on their own account, or those for which its member 
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provides intermediary, brokerage or agency service; the same shall apply in the 
following Article) for each day and for each issue of the Listed Share 
Certificates, etc., pursuant to the provisions of a Cabinet Office Ordinance. 
 
Article 78-5 (Report of Trading Volume, Prices or Other Matters) 

A Public Interest-Type Association shall report the trading volume, highest 
price, lowest price, closing price and other matters concerning sales and 
purchase of Listed Share Certificates, etc. conducted outside of Financial 
Instruments Exchange Markets for each day and for each issue of the Listed 
Share Certificates, etc. to the Prime Minister, pursuant to the provisions of a 
Cabinet Office Ordinance. 
 
Article 78-6 (Response to Complaints Filed by Investors) 

Article 77 shall apply mutatis mutandis to resolution of investors' complaints 
by a Public Interest-Type Association. In this case, the term "Member Firm" in 
said Article shall be deemed to be replaced with "member." 
 
Article 78-7 (Mediation by Public Interest-Type Association) 

Article 77-2 shall apply mutatis mutandis to mediation conducted by a Public 
Interest-Type Association. In this case, the term "Member Firm" in paragraphs 
(1) and (5) of said Article shall be deemed to be replaced with "member." 
 
Article 78-8 (Entrustment of Mediation Service to Third Party) 
(1) A Public Interest-Type Association may entrust the complaint resolution 

service prescribed in Article 77(1) as applied mutatis mutandis pursuant to 
Article 78-6 and the mediation service prescribed in Article 77-2(1) as applied 
mutatis mutandis pursuant to the preceding Article to a person who has the 
financial basis and personnel structure required for conducting these services 
in an appropriate manner. 

(2) Notwithstanding the provision of the preceding paragraph, the complaint 
resolution service and the mediation service referred to in said paragraph 
may not be entrusted to a person who falls under any of the following items: 
(i) a person who was sentenced under any provision of this Act, if a period of 

two years has not yet elapsed since the day on which the person served out 
the sentence or was exempted from the execution of the sentence; 

(ii) a person whose permission for the establishment was rescinded under 
Article 71 of the Civil Code, if a period of two years has not yet elapsed from 
the date of rescission; or 

(iii) a person, any of whose Officers in charge of its business fall under any of 
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the following conditions: 
(a) a person who was sentenced to imprisonment or a heavier punishment or 

was sentenced under any provision of this Act, if a period of two years has 
not yet elapsed since the day on which the person served out the sentence 
or was exempted from the execution of the sentence; or 

(b) a person who was an Officer of a juridical person whose permission for 
the establishment was rescinded under Article 71 of the Civil Code, if the 
person was an Officer of the juridical person within at least 30 days before 
the rescission and a period of two years has not yet elapsed from the date 
of rescission. 

(3) A person who is entrusted with the services under paragraph (1) may not 
entrust the entrusted services to another person. 

(4) The provisions of Article 77 as applied mutatis mutandis pursuant to Article 
78-6 and Article 77-2 as applied mutatis mutandis pursuant to the preceding 
Article shall apply to operations of the person who is entrusted with the 
services from a Public Interest-Type Association under paragraph (1). 

 
Article 79 (Obligation of Confidentiality of Officers and Employees and Other 

Matters) 
The provisions of Article 72 shall apply to Officers and employees of a Public 

Interest-Type Association and a person who was formerly in such position. 
 

Subsection 2 Supervision 
 
Article 79-2 (Matters Which must be Stated in Articles of Incorporation) 

A Public Interest-Type Association shall stipulate in its articles of 
incorporation that in the event that its member violates this Act, an order given 
thereunder, a disposition made under this Act or under such an order, or the 
articles of incorporation or other rules of the Public Interest-Type Association, 
or if a member commits an act contrary to the fair and equitable principles of 
transactions, the Public Interest-Type Association will impose a fine for default 
on the member, suspend or restrain the rights granted to the member under the 
articles of incorporation, or expel the member from the Public Interest-Type 
Association. 
 
Article 79-3 (Operational Rules) 
(1) A Public Interest-Type Association shall establish rules concerning the 

following matters and shall obtain authorization for it from the Prime 
Minister. The same shall apply to cases where the Public Interest-Type 
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Association intends to change the rules: 
(i) matters pertaining to the duty prescribed in Article 78(2); and 
(ii) matters pertaining to kinds of share certificates, bonds with share option 

or other types of Securities specified by a Cabinet Office Ordinance 
(excluding Securities listed in a Financial Instruments Exchange and 
Over-the-Counter Traded Securities) for which solicitation for sales and 
purchase or for other transactions is not prohibited. 

(2) A Public Interest-Type Association shall notify any change among its 
Officers or members to the Prime Minister without delay. 

 
Article 79-4 (Order for Production of Report and On-Site Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Public Interest-Type 
Association or a person who is entrusted with certain services from a Public 
Interest-Type Association to submit reports or materials that will be helpful for 
understanding their business or property, or have the officials enter the office of 
said Public Interest-Type Association or said person to inspect the status of 
their service or their property, or their books and documents or other articles 
(with regard to the person who is entrusted with the service from the Public 
Interest-Type Association, the inspection shall be limited to what is necessary 
to understand the status of the service entrusted from, or the property of, the 
Public Interest-Type Association) or to inquire of the person concerned (with 
regard to the person who is entrusted with the service from the Public 
Interest-Type Association, the inquiry shall be limited to what is necessary to 
understand the status of the service entrusted from, or the property of, the 
Public Interest-Type Association). 
 
Article 79-5 (Cooperation with the Prime Minister) 

For the purpose of promoting smooth implementation of the provisions of this 
Section, the Prime Minister may, pursuant to the provisions of a Cabinet Office 
Ordinance, have a Public Interest-Type Association submit materials or make 
notification as prescribed in the relevant provision of this Section, or provide 
cooperation with regard to other necessary matters. 
 
Article 79-6 (Supervisory Order to Public Interest-Type Association) 
(1) When the Prime Minister finds it necessary to improve operations of a Public 

Interest-Type Association's services, he/she may, only to the extent necessary 
for implementation of the provisions of this Section, order the Public 
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Interest-Type Association to take necessary measures for improving its 
operations. 

(2) When the Prime Minister finds operations of services conducted by a Public 
Interest-Type Association are in violation of this Act or an order given 
thereunder, or a disposition made under this Act or under such an order, 
he/she may rescind the recognition granted to it, or order suspension of all or 
part of its operations by specifying a period not exceeding six months. 

 
Section 3 Certified Investor Protection Organization 

 
Article 79-7 （ Purpose and Business of Certified Investor Protection 

Organization） 
(1) A juridical person (including an organization without judicial personality for 

which the representative person or administrator has been designated, and 
excluding Authorized Association and Public Interest-type Association; 
hereinafter the same shall apply in item (iii), sub-item (b) of the following 
Article) which intends to engage in the businesses listed in each of the 
following items, with the purpose of ensuring fair and smooth sales and 
purchase or other transactions of Securities and Derivative Transactions, etc. 
and of contributing to the sound development of Financial Instruments 
Businesses and protection of investors may obtain a certification from the 
Prime Minister:   
(i) to resolve complaints filed with regard to Financial Instruments Business 

conducted by a Financial Instruments Business Operator or a Financial 
Instruments Intermediary Service Provider; 

(ii) to mediate in the case of disputes arisen from Financial Instruments 
Business conducted by a Financial Instruments Business Operator or a 
Financial Instruments Intermediary Service Provider; and 

(iii) in addition to what is listed in the preceding two items, activities that 
would contribute to the sound development of Financial Instruments 
Businesses and protection of investors. 

(2) A person who intends to obtain a certification under the preceding 
paragraph shall submit an application to the Prime Minister, pursuant to the 
provisions of a Cabinet Order. 

(3) When the Prime Minister has granted a certification under paragraph (1), 
he/she shall make a public notice to that effect. 

 
Article 79-8 (Causes for Disqualification) 
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A person who falls under any of the following items may not obtain the 
certification under paragraph (1) of the preceding Article: 

(i) a person who was sentenced under any provision of this Act, if a period of 
two years has not yet elapsed since the day on which the person served out 
the sentence or was exempted from the execution of the sentence; 

(ii) a person whose certification was rescinded under Article 79-19(1), if a 
period of two years has not yet elapsed from the date of rescission; or 

(iii) a person, any of whose Officers in charge of its business (including an 
organization without judicial personality for which the representative 
person or administrator has been designated; hereinafter the same shall 
apply in this Article) falls under any of the following conditions: 
(a) a person who was sentenced to imprisonment or a heavier punishment or 

was sentenced under any provision of this Act, if a period of two years has 
not yet elapsed since the day on which the person served out the sentence 
or was exempted from the execution of the sentence; or 

(b) a person who was an Officer of a juridical person whose certification was 
rescinded under Article 79-19(1), if the person was an officer of the 
juridical person within at least 30 days before the rescission and a period 
of two years has not yet elapsed from the date of rescission. 

 
Article 79-9 (Criteria for Certification) 

The Prime Minister shall not grant a certification, unless he/she finds that an 
application under Article 79-7(2) conforms to all of the following items: 

(i) the applicant shall have established the method for carrying out its 
operations necessary for conducting the activities listed in the respective 
items of Article 79-7(1) appropriately and certainly; 

(ii) the applicant shall have the knowledge, ability and financial accounting 
basis necessary for conducting the activities listed in the respective item of 
Article 79-7(1) appropriately and certainly; and 

(iii) when a person conducts any business other than those listed in the 
respective items of Article 79-7(1), the execution of said business involves no 
risk of causing unfairness in any of the businesses listed in the respective 
items. 

 
Article 79-10 (Notification of Abolition of Business) 
(1) When a person who has been granted a certification under Article 79-7(1) 

(hereinafter referred to as the "Certified Investor Protection Organization" in 
the following Article, paragraph (1)) intends to abolish the certified business 
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(hereinafter referred to as the "Certified Businesses" in this Section), he/she 
shall, in advance, notify to that effect to the Prime Minister, pursuant to the 
provisions of a Cabinet Order. 

(2) When the notification under the provision of the preceding paragraph has 
been filed, the Prime Minister shall make a public notice to that effect.  

 
Article 79-11 (Target Business Operators) 
(1) The Certified Investor Protection Organization (hereinafter referred to as 

the "Certified Organization" in this Section) shall have Financial Instruments 
Business Operators or Financial Instruments Intermediary Service Providers 
which are members of said Certified Organization, or Financial Instruments 
Business Operators or Financial Instruments Intermediary Service Providers 
which have agreed to be subject to the Certified Businesses, or any other 
person specified by a Cabinet Office Ordinance become its Target Business 
Operators (meaning Financial Instruments Business Operators, Financial 
Instruments Intermediary Service Providers, or any other person specified by 
a Cabinet Office Ordinance that are subject to businesses of said Certified 
Organization; hereinafter the same shall apply in this Section).  

(2) A Certified Organization shall make the list of the Target Business 
Operators available for public inspection.  

 
Article 79-12 (Processing of Complaints by Certified Organization) 

Article 77 shall apply mutatis mutandis to the cases where a Certified 
Organization resolves complaints filed by investors (limited to those concerning 
the Target Business Operators). In this case, the term "Member Firm or 
Financial Instruments Intermediary Service Provider" in said Article, shall be 
deemed to be replaced with "the Target Business Operators prescribed in Article 
79-11(1)."  
 
Article 79-13 (Mediation by Certified Organization) 

Article 77-2, paragraphs (1) to (3) inclusive and paragraphs (5) to (8) inclusive 
shall apply mutatis mutandis to the cases where a Certified Organization 
conducts mediations (limited to those concerning the Target Business 
Operators). In this case, the term "Member Firm or a Financial Instruments 
Intermediary Service Provider" in paragraph (1) of said Article shall be deemed 
to be replaced with "the Target Business Operators prescribed in Article 
79-11(1)"; the term "Derivative Transactions, etc." in said paragraph shall be 
deemed to be replaced with "Derivative Transactions, etc. (including 
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transactions incidental to these transactions and other transactions specified by 
a Cabinet Office Ordinance),"; and the term "Member Firm or a Financial 
Instruments Intermediary Service Provider" in paragraph (5) of said Article 
shall be deemed to be replaced with "the Target Business Operators prescribed 
in Article 79-11(1)."  
 
Article 79-14 (Application, Mutatis Mutandis, of Obligation of Confidentiality, 

etc. of Officers and Employees) 
Article 72 shall apply mutatis mutandis to Officers or employees, or a person 

who was formerly in such position of a Certified Organization.  
 
Article 79-15 (Restriction on Use of Names) 

A person who is not a Certified Organization shall not use a name as a 
Certified Investor Protection Organization or any name confusingly similar 
thereto. 
 
Article 79-16 (Order for Production of Reports) 

The Prime Minister may, within the limit necessary for implementing the 
provisions in this Section, have a Certified Organization submit a report on its 
Certified Businesses.  
 
Article 79-17 (Investor Protection Guidelines) 
(1) A Certified Organization shall endeavor to prepare and publicize guidelines 

in line with the purport of the provisions of this Act, with regard to the 
contents of a contract of Financial Instruments Transactions conducted by the 
Target Business Operators, the nature of asset investment conducted by the 
Target Business Operators and other matters necessary for achieving 
protection of investors (hereinafter referred to as "Investor Protection 
Guidelines"), in order to ensure sound development of Financial Instruments 
Businesses and protection of investors. 

(2) When a Certified Organization has published the Investor Protection 
Guidelines under the preceding paragraph, it shall endeavor to provide the 
Target Business Operators with guidance, recommendations and other 
measures necessary for having the Target Business Operators comply with 
the Investor Protection Guidelines.  

(3) A Certified Organization shall endeavor to promote sound development of 
Financial Instruments Businesses and protection of investors through 
dissemination of financial knowledge, enlightenment campaigns and publicity 
campaigns. 
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Article 79-18 (Order) 

The Prime Minister may, within the limit necessary for implementing the 
provisions in this Section, order a Certified Organization to improve execution 
methods of Certified Businesses, to change the Investor Protection Guidelines 
and to take any other necessary measures.  
 
Article 79-19 (Rescission of Certification) 
(1) When a Certified Organization falls under any of the following items, the 

Prime Minister may rescind its certification: 
(i) when a Certified Organization has come to fall under item (i) or (iii) of 

Article 79-8; 
(ii) when a Certified Organization no longer conforms to any item of Article 

79-9; 
(iii) when a Certified Organization has failed to comply with an order issued 

under the provision of the preceding Article; or 
(iv) when a Certified Organization has obtained a certification under Article 

79-7(1) by wrongful means.  
(2) When the Prime Minister has rescinded a certification under the provisions 

of the preceding paragraph, he/she shall make a public notice to that effect. 
 

Chapter IV-II Investor Protection Fund 
 

Section 1 General Provisions 
 
Article 79-20 (General Customers, etc.) 
(1) The term "General Customer" as used in this Chapter means a customer of 

the head office, or other business office or office in Japan (with regard to a 
Financial Instruments Business Operator which is a foreign judicial person, 
its business office or office in Japan) of a Financial Instruments Business 
Operator (limited to a Financial Instruments Business Operator that conducts 
Securities-Related Business prescribed in Article 28(8); hereinafter the same 
shall apply in this Chapter) that conducts Subject Securities-Related 
Transactions with said Financial Instruments Business Operator (excluding 
Qualified Institutional Investors, states, local governments and other persons 
specified by a Cabinet Order). 

(2) Notwithstanding the provision of the preceding paragraph, the provisions of 
this Chapter shall apply to cases where a Financial Instruments Business 
Operator conducts a Subject Securities-Related Transactions with another 
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Financial Instruments Business Operator for the account of a General 
Customer, by deeming said Financial Instruments Business Operator to be a 
General Customer of said other Financial Instruments Business Operator. 

(3) The term "Customer Assets" as used in this Chapter means the following: 
(i) the money or Securities deposited to a Financial Instruments Business 

Operator from a General Customer under the provisions of Article 119 
(limited to that deposited with regard to Transactions of Securities-Related 
Derivatives) or money or Securities deposited to a Financial Instruments 
Business Operator from a General Customer under the provisions of Article 
161-2; 

(ii) the money belonging to the account of a General Customer or money 
deposited to a Financial Instruments Business Operator from a General 
Customer (excluding the money prescribed in the preceding item), with 
regard to a transaction (excluding Over-the-Counter Transactions of 
Derivatives or other transactions specified by a Cabinet Order; the same 
shall apply in the following item) pertaining to Financial Instruments 
Business (limited to Securities-Related Business prescribed in Article 28(8); 
hereinafter the same shall apply in this Chapter); 

(iii) the Securities belonging to the account of a General Customer or 
Securities deposited to a Financial Instruments Business Operator from a 
General Customer (excluding Securities prescribed in item (i), Securities 
that a Financial Instruments Business Operator may use under a contract, 
and other Securities specified by a Cabinet Order), with regard to a 
transaction pertaining to Financial Instruments Business; and 

(iv) in addition to what is listed in the preceding three items, those specified 
by a Cabinet Order. 

 
Article 79-21 (Purpose) 

The purpose of an Investor Protection Fund (hereinafter referred to as a 
"Fund" in this Chapter and the Supplementary Provisions) is to aim at the 
protection of investors through payment to General Customers under the 
provision of Article 79-56(1) or other business, thereby maintaining the 
credibility of transactions of securities. 
 
Article 79-22 (Juridical Personality and Address) 
(1) A Fund shall be a juridical person. 
(2) The address of a Fund shall be the location of its principal office. 
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Article 79-23 (Name) 
(1) A Fund shall use in its name the term "Investor Protection Fund." 
(2) No person other than a Fund shall use in its name the term "Investor 

Protection Fund." 
 
Article 79-24 (Registration) 
(1) A Fund shall make a registration pursuant to the provisions of a Cabinet 

Order. 
(2) Matters that shall be registered under the provisions of the preceding 

paragraph may not be asserted against a third party until their registration. 
 
Article 79-25 (Capacity to Commit Tortious Acts, etc.) 

A Fund shall assume liability for damages caused to others by its president or 
directors during the course of the performance of their duties. 
 

Section 2 Members 
 
Article 79-26 (Qualification for Members) 
(1) A person qualified as a member of a Fund shall be limited to Financial 

Instruments Business Operators. 
(2) When a Financial Instruments Business Operator intends to join a Fund, the 

Fund shall neither refuse it nor attach unreasonable conditions thereto except 
in cases where its joining is restricted for a special cause concerning the type 
of the business or any other justifiable cause. 

 
Article 79-27 (Obligation to Join, etc.) 
(1) A Financial Instruments Business Operator (excluding those specified by a 

Cabinet Order) shall join any one of the Funds as a member. 
(2) A person who intends to conduct Financial Instruments Business with 

registration set forth in Article 29 or registration of change set forth in Article 
31(4) (excluding those specified by a Cabinet Order) shall take procedures to 
join any one of the Funds at the same time as the filing of an application for 
the registration or registration of change. 

(3) A person who has taken procedures to join a Fund under the provisions of 
the preceding paragraph shall become a member of said Fund at the time 
when he/she obtains registration or registration of change set forth in said 
paragraph. 

(4) When a Financial Instruments Business Operator has joined a Fund or 
changed a Fund to which it belongs, it shall notify to that effect to the Prime 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 292 -

Minister without delay. 
 
Article 79-28 (Withdrawal, etc.) 
(1) A Financial Instruments Business Operator which is a member of a Fund 

shall automatically withdraw the Fund to which it belongs due to the 
following causes: 
(i) abolition of its Financial Instruments Business (with regard to a Financial 

Instruments Business Operator which has obtained registration of change 
set forth in Article 31(4) to the effect that it stops conducting 
Securities-Related Business or which is a foreign juridical person, including 
abolition of its Financial Instruments Business at all business offices or 
offices established in Japan) or dissolution of the Financial Instruments 
Business Operator (with regard to a Financial Instruments Business 
Operator which is a foreign juridical person, including commencement of 
liquidation of a business office or office established in Japan); or 

(ii) rescission of registration set forth in Article 29 under the provisions of 
Article 52(1) or (4) or Article 53(3) or Article 54. 

(2) A Financial Instruments Business Operator which has withdrawn from a 
Fund under the provisions of the preceding paragraph shall be deemed, for 
the purpose of application of Articles 79-52 to 79-61, to be a Financial 
Instruments Business Operator which is a member of said Fund. 

(3) A Financial Instruments Business Operator may not withdraw from a Fund 
to which it belongs except in cases where the withdrawal is for a cause listed 
in any of the items of paragraph (1) or when the Financial Instruments 
Business Operator becomes a member of another Fund with approval of the 
Prime Minister and the Minister of Finance. 

(4) Even when a Financial Instruments Business Operator has withdrawn from 
a Fund to which it has belonged (excluding the case of withdrawal under the 
provisions of paragraph (1)), it shall have the obligation to pay as a Burden 
Charge an amount calculated by said Fund pursuant to the provisions of the 
operational rules as an amount of the costs that should be borne by said 
withdrawn Financial Instruments Business Operator out of the amount of the 
costs required for the business conducted by said Fund for the Financial 
Instruments Business Operator pertaining to a notice under the provision of 
Article 79-53(1) or (3) to (5), which said Fund has received before said 
Financial Instruments Business Operator withdrew from said Fund. 

(5) Upon receiving an application for approval set forth in paragraph (3), the 
Prime Minister and the Minister of Finance shall not grant the approval 
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unless the following requirements are satisfied: 
(i) said Financial Instruments Business Operator has repaid in full the 

obligation it has borne as a member to a Fund from which it intends to 
withdraw, by the time of filing an application for approval, and is expected 
to certainly perform the obligation prescribed in the preceding paragraph; 
and 

(ii) said Financial Instruments Business Operator has taken procedures to 
join another Fund as a member. 

 
Section 3 Establishment 

 
Article 79-29 (Requirements for Establishment) 
(1) In order to establish a Fund, 20 or more Financial Instruments Business 

Operators which intend to become its members shall become the founders. 
(2) After preparing the articles of incorporation and operational rules, the 

founders shall invite persons who intend to become members, and hold an 
organizational meeting by giving a public notice of said articles of 
incorporation and operational rules as well as the date, time and place of the 
meeting by two weeks prior to the day of the meeting. 

(3) Approval of the articles of incorporation and operational rules and decisions 
on any other necessary matters for the establishment of a Fund shall be made 
by a resolution of an organizational meeting. 

(4) The articles of incorporation and operational rules may be revised at an 
organizational meeting. 

(5) A decision at an organizational meeting set forth in paragraph (3) shall be 
made by at least two-thirds of the voting rights of those present when at least 
half of the Financial Instruments Business Operators which have proposed 
themselves to the founders to become members before the opening of the 
meeting (hereinafter referred to as "Expected Members" in this Article) and 
the founders are present. 

(6) Notwithstanding the provision of Article 79-42(1), any necessary matters for 
the operation of the business in the business year which includes the day of 
establishment of a Fund (including the budget and financial plan) may be 
decided by a resolution of an organizational meeting. 

(7) The provision of Article 79-43 shall apply mutatis mutandis to decisions at 
an organizational meeting set forth in the preceding paragraph. In this case, 
the term "all members" in said Article shall be deemed to be replaced with 
"Financial Instruments Business Operators which have proposed themselves 
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to the founders to become members before the opening of the meeting and the 
founders." 

(8) The voting right of each Expected Member shall be equal. 
(9) An Expected Member not attending an organizational meeting may vote in 

writing or by proxy. 
(10) The provision of the preceding two paragraphs shall not apply to cases 

where it is otherwise provided in the articles of incorporation. 
(11) When voting on a relationship between a Fund and a particular Expected 

Member, such Expected Member shall not have a voting right of an 
organizational meeting. 

 
Article 79-30 (Application for Authorization) 
(1) Founders shall obtain authorization for establishment by submitting to the 

Prime Minister and the Minister of Finance a written application for 
authorization containing the following matters after the completion of an 
organizational meeting without delay: 
(i) the name; 
(ii) the location of the office; and 
(iii) the names of Officers and members. 

(2) The articles of incorporation, operational rules and other documents 
specified by a Cabinet Office Ordinance and Ordinance of the Ministry of 
Finance shall be attached to a written application for authorization set forth 
in the preceding paragraph. 

 
Article 79-31 (Criteria for Examination for Authorization) 
(1) Upon receiving an application for authorization under the provisions of 

paragraph (1) of the preceding Article, the Prime Minister and the Minister of 
Finance shall examine whether the application conforms to the following 
criteria: 
(i) procedures for establishment and the content of the articles of 

incorporation and operational rules conform to laws and regulations; 
(ii) a written application for authorization, the articles of incorporation and 

operational rules do not contain fake statements; 
(iii) Officers do not include a person falling under any of (a) to (g) of Article 

29-4(1)(ii); 
(iv) a Fund pertaining to said application is found to have necessary assets to 

conduct its business or it is found that the Fund will certainly have such 
assets; 
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(v) it is found that the operation of the business will be certainly conducted in 
an appropriate manner; and 

(vi) the organization of a Fund pertaining to said application conforms to the 
provisions of this Act. 

(2) The Prime Minister and the Minister of Finance shall, when they find as a 
result of examination under the provisions of the preceding paragraph that 
the application conforms to the criteria set forth in said paragraph, grant 
authorization for establishment. 

(3) The Prime Minister and the Minister of Finance shall, when they have 
received an application for authorization under the provision of paragraph (1) 
of the preceding Article and find it inappropriate to grant the authorization, 
notify to that effect to the Applicant for authorization and have the officials 
conduct a hearing. 

(4) The Prime Minister and the Minister of Finance shall, when having decided 
to grant authorization for establishment or not to grant such authorization, 
notify to that effect to the Applicant for authorization in document without 
delay. 

 
Article 79-32 (Succession of Affairs to President) 

When authorization for establishment is granted, founders shall have their 
affairs succeeded to a person who should become the president without delay. 
 
Article 79-33 (Registration) 
(1) A Fund shall be established by registering its establishment at the location 

of its principal office. 
(2) A Fund shall, when having made a registration of establishment set forth in 

the preceding paragraph, notify to that effect to the Prime Minister and the 
Minister of Finance without delay. 

 
Section 4 Management 

 
Article 79-34 (Matters Which must be Stated in Articles of Incorporation) 
(1) The articles of incorporation of a Fund shall contain the following matters: 

(i) the purpose; 
(ii) the name; 
(iii) the location of the office; 
(iv) matters concerning members (in the case of restricting membership based 

on a special cause, etc. concerning the type of the business, including the 
special cause, etc.); 
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(v) matters concerning the general meeting; 
(vi) matters concerning Officers; 
(vii) matters concerning the governing council; 
(viii) matters concerning business and its execution; 
(ix) matters concerning the Burden Charge; 
(x) matters concerning finance and accounting; 
(xi) matters concerning amendment of the articles of incorporation; 
(xii) matters concerning dissolution; and 
(xiii) the method of public notice. 

(2) An amendment of the articles of incorporation shall not come into effect 
without the authorization of the Prime Minister and the Minister of Finance. 

(3) When there are any changes in the matters listed in Article 79-30(1)(ii) or 
(iii), a Fund shall notify to that effect to the Prime Minister and the Minister 
of Finance without delay. 

 
Article 79-35 (Officers) 
(1) One president, two or more directors and one or more auditors shall be 

placed at a Fund as Officers. 
(2) The business of a Fund shall be decided by a majority of the president and 

directors, unless otherwise provided for in laws and regulations or the articles 
of incorporation. 

 
Article 79-36 (Authority of an Officer) 
(1) The president shall represent the Fund and preside over its business. 
(2) The directors shall, pursuant to the provisions of the articles of 

incorporation, represent the Fund, administer the business of the Fund 
assisting the president, perform the duties of the president in his/her place 
when the president is unable to attend to his/her duties, and perform the 
duties of the president when the post is vacant. 

(3) The auditors shall audit the business of the Fund. 
(4) The auditors may submit their opinions to the president or the Prime 

Minister and the Minister of Finance based on the results of audit when they 
find it necessary. 

(5) When an Officer comes to fall under any of (a) to (g) of Article 29-4(1)(ii), 
he/she shall lose his/her position. 

 
Article 79-37 (Appointment, Term of Office and Dismissal of Officers) 
(1) Officers shall be appointed or dismissed at a general meeting pursuant to 
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the provisions of the articles of incorporation; provided, however, that the 
Officers at the time of establishment shall be appointed at the organizational 
meeting. 

(2) The appointment (excluding appointment of the Officers at the time of 
establishment) and dismissal of Officers of a Fund under the provisions of the 
preceding paragraph shall not come into effect without the authorization of 
the Prime Minister and the Minister of Finance. 

(3) The term of office of an Officer shall be a period specified by the articles of 
incorporation not exceeding two years. 

(4) Officers may be reappointed. 
(5) When an Officer has been found to have become an Officer by way of 

wrongful means or when an Officer has violated laws and regulations, a 
disposition by government agencies based on laws and regulations or the 
articles of incorporation, the Prime Minister and the Minister of Finance may 
order the Fund to dismiss said Officer. 

 
Article 79-38 (Concurrent Holding of Positions by Auditors) 

Auditors shall not concurrently hold a position of president, director, member 
of the governing council, or employee of the Fund. 
 
Article 79-39 (Restriction on the Authority of Representation) 

With regard to matters for which the interests of the Fund and the president 
or directors conflict with each other, these persons shall not have the authority 
of representation. In this case, an auditor shall represent the Fund. 
 
Article 79-40 (Provisional Director or Provisional Auditor) 

The Prime Minister and the Minister of Finance may, when there is no person 
to perform the duties of a director or an auditor, appoint a provisional director 
or provisional auditor when they find it necessary. 
 
Article 79-41 (General Meeting) 
(1) The president shall call an ordinary general meeting once in every business 

year pursuant to the provisions of the articles of incorporation. 
(2) The president shall, when he/she finds it necessary, call an extraordinary 

general meeting. 
(3) A Fund shall report resolutions of the general meeting to the Prime Minister 

and the Minister of Finance. 
(4) The Prime Minister and the Minister of Finance may have the officials 

attend the general meeting and state their opinions. 
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Article 79-42 (Matters that Require a Resolution of a General Meeting) 
(1) In addition to what is prescribed in this Chapter, the following matters shall 

require a resolution of a general meeting: 
(i) amendment of the articles of incorporation; 
(ii) decision on or change of the budget and financial plan; 
(iii) change of the operational rules; 
(iv) settlement of account; 
(v) dissolution; and 
(vi) in addition to what is listed in the preceding items, important matters 

specified by the articles of incorporation. 
(2) A general meeting may request an auditor to audit the business of the Fund 

and report the results of the audit. 
 
Article 79-43 (Decision of a General Meeting) 

A decision of a general meeting shall be made by a majority of voting rights of 
those present when at least half of all members are present, and by the 
chairperson in the case of a tie; provided, however, that a decision on any of the 
matters set forth in paragraph (1)(i), (iii) and (v) of the preceding Article shall 
be made by at least two-thirds of voting rights of those present. 
 
Article 79-44 (Extraordinary General Meeting) 

When the calling of a general meeting has been requested by at least one-fifth 
of all members by presenting the subject matter of the meeting, the directors 
shall call an extraordinary general meeting; provided, however, that a 
proportion different from one-fifth of all members may be specified by the 
articles of incorporation. 
 
Article 79-44-2 (Calling of a General Meeting) 

A notice of calling of a general meeting shall be given by presenting the 
subject matter of the meeting in accordance with the method specified by the 
articles of incorporation by at least five days prior to the day of the meeting. 
 
Article 79-44-3 (Matters that Require a Resolution of a General Meeting) 

Only the matters that have been notified in advance pursuant to the 
provisions of the preceding Article may be resolved at a general meeting; 
provided, however, that, this shall not apply to cases where it is otherwise 
provided for in the articles of incorporation. 
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Article 79-44-4 (Voting Rights of Members) 
(1) The voting right of each member shall be equal. 
(2) A member not attending a general meeting may vote in writing or by proxy. 
(3) The provision of the preceding two paragraphs shall not apply to cases where 

it is otherwise provided for in the articles of incorporation. 
 
Article 79-44-5 (Case of No Voting Right) 

When voting on a relationship between a Fund and a particular member, the 
member shall not have a voting right. 
 
Article 79-45 (Governing Council) 
(1) A governing council (hereinafter referred to as the "Council") shall be 

established at a Fund in order to achieve appropriate operation of the 
business of the Fund. 

(2) In the following cases, the president shall hear the opinions of the Council in 
advance: 
(i) when granting recognition under the provisions of Article 79-54; 
(ii) when specifying the matters that should be specified under the provisions 

of Article 79-55(1); 
(iii) when making a decision on whether to provide a loan under the provision 

of Article 79-59; and 
(iv) other cases specified by the articles of incorporation as when other 

important matters concerning the operation of the business of the Fund are 
decided. 

(3) The Council shall be organized not exceeding eight members. 
(4) The members shall be appointed by the president from those who have the 

necessary knowledge and experience for appropriate operation of the business 
of the Fund, with the authorization of the Prime Minister and the Minister of 
Finance. 

(5) The provision of Article 79-41(4) shall apply mutatis mutandis to the 
Council. 

 
Article 79-46 (Appointment of Employees) 

The employees of a Fund shall be appointed by the president. 
 
Article 79-47 (Obligation of Confidentiality of Officers and Employees, etc.) 
(1) An Officer or employee of a Fund or a member of the Council, or a person 

who was formerly in such position shall neither divulge nor misappropriate 
any secret he/she has learned during the course of his/her duties. 
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(2) An Officer or employee of a Fund or a member of the Council, or a person 
who was formerly in such position shall not utilize information he/she has 
learned during the course of his/her duties for a purpose other than for the 
business of the Fund. 

 
Article 79-48 (Position of Officers and Employees) 

With regard to the application of the Penal Code and other penal provisions, 
Officers and employees of a Fund and members of the Council shall be deemed 
to be officials engaged in public service under laws and regulations. 
 

Section 5 Business 
 
Article 79-49 (Scope of Business) 

A Fund shall conduct the following business in order to achieve the purpose 
prescribed in Article 79-21: 

(i) payment to General Customers under the provision of Article 79-56(1); 
(ii) loan of Funds under the provision of Article 79-59(1); 
(iii) judicial or extra-judicial acts prescribed in Article 79-60(1); 
(iv) business for contributing to expeditious refund of Customer Assets 

prescribed in Article 79-61; 
(v) collection and management of a Burden Charge (meaning the Burden 

Charge prescribed in Article 79-28(4) and Article 79-64(1); the same shall 
apply in Article 79-51(1)); 

(vi) submission of a customer list under the provision of Chapter IV, Section 5, 
Chapter V, Section 3 and Chapter VI, Section 3 of the Act on Special 
Measures Concerning Reorganization Proceedings of Financial Institutions, 
etc. (Act No. 95 of 1996) and other business under these provisions; and 

(vii) business incidental to business listed in the preceding items. 
 
Article 79-50 (Entrustment of Business) 
(1) A Fund may entrust part of its business to a Financial Instruments Firms 

Association (meaning an Authorized Financial Instruments Firms Association 
or Public Interest Corporation-Type Financial Instruments Firms Association 
prescribed in Article 78(2); the same shall apply in the following paragraph) 
or a Financial Instruments Business Operator with the authorization of the 
Prime Minister and the Minister of Finance in advance. 

(2) When authorization prescribed in the preceding paragraph is granted, the 
Financial Instruments Firms Association or Financial Instruments Business 
Operator may accept entrustment of business pertaining to said authorization 
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and conduct said business, notwithstanding the provisions of this Act or other 
laws and regulations. 

 
Article 79-51 (Operational Rules) 
(1) The operational rules of a Fund shall state matters concerning payment to 

General Customers under the provision of Article 79-56(1), matters 
concerning the method of calculation of a Burden Charge and payment thereof 
and other matters specified by a Cabinet Office Ordinance and Ordinance of 
the Ministry of Finance. 

(2) When a Fund intends to change its operational rules, it shall obtain 
authorization from the Prime Minister and the Minister of Finance. 

 
Article 79-52 (Submission of Reports or Materials) 
(1) When it is necessary for conducting its business, a Fund may request a 

Financial Instruments Business Operator which is its member to submit 
reports or materials that will be helpful for understanding the status of 
business or property of said Financial Instruments Business Operator. 

(2) A Financial Instruments Business Operator which has been requested for 
submission of reports or materials that will be helpful for understanding the 
status of its business or property under the provisions of the preceding 
paragraph shall submit the reports or materials without delay. 

(3) Upon receiving a request from a Fund, the Prime Minister may, when he/she 
finds that it is particularly necessary for the Fund to conduct its business, 
issue materials to the Fund or have the Fund inspect them. 

 
Article 79-53 (Notice to a Fund) 
(1) When falling under any of the following items, a Financial Instruments 

Business Operator which is a member of a Fund shall immediately notify to 
that effect to the Fund to which it belongs: 
(i) when registration set forth in Article 29 is rescinded under the provisions 

of Article 52(1), Article 53(3) or Article 54; 
(ii) when the Financial Instruments Business Operator files an application for 

commencement of bankruptcy proceedings, rehabilitation proceedings, 
reorganization proceedings, or special liquidation proceedings (with regard 
to a Financial Instruments Business Operator which has obtained 
registration of change set forth in Article 31(4) to the effect that it stops 
conducting Securities-Related Business or which is a foreign juridical 
person, when it files an application for commencement of bankruptcy 
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proceedings, rehabilitation proceedings, reorganization proceedings, or 
special liquidation proceedings in Japan, or when it files an application of 
the same kind in a state where its head office is located based on the laws 
and regulations of said state); 

(iii) when the Financial Instruments Business Operator abolishes its 
Financial Instruments Business (with regard to a Financial Instruments 
Business Operator which is a foreign juridical person, including abolition of 
Financial Instruments Business at all business offices or offices established 
in Japan; hereinafter the same shall apply in this item) or dissolved (with 
regard to a Financial Instruments Business Operator which is a foreign 
juridical person, including commencement of liquidation of business offices 
or offices established in Japan) or when the Financial Instruments Business 
Operator gives a public notice of abolition or dissolution of its Financial 
Instruments Business, etc. under the provision of Article 50-2(6); or 

(iv) when the Financial Instruments Business Operator receives an order for 
suspension of whole or part of its business under the provision of Article 
52(1) (limited to the case falling under item (vii) of said paragraph). 

(2) A Fund shall, when having received a notice under the provision of the 
preceding paragraph, immediately report to that effect to the Prime Minister 
and the Minister of Finance. 

(3) The Prime Minister shall, when having taken any of the following 
dispositions with regard to a Financial Instruments Business Operator which 
is a member of a Fund, immediately notify to that effect to the Minister of 
Finance and the Fund to which said Financial Instruments Business Operator 
belongs: 
(i) the rescission of registration set forth in Article 29 under the provision of 

Article 52(1) or (4), Article 53(3) or Article 54; or 
(ii) an order for suspension of whole or part of its business under the provision 

of Article 52(1) (limited to cases falling under item (vii) of said paragraph). 
(4) The Prime Minister shall, when having filed an application for 

commencement of bankruptcy proceedings under the provision of Article 
490(1) of the Act on Special Measures Concerning Reorganization Proceedings 
of Financial Institutions, etc. with the court with regard to a Financial 
Instruments Business Operator which is a member of a Fund, immediately 
notify to that effect to the Minister of Finance and the Fund to which said 
Financial Instruments Business Operator belongs. 

(5) The Prime Minister shall, when having received a notice under the provision 
of Article 379(2), Article 448(2) or Article 492 of the Act on Special Measures 
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Concerning Reorganization Proceedings of Financial Institutions, etc. or other 
notice concerning special liquidation proceedings with regard to a Financial 
Instruments Business Operator which is a member of a Fund, immediately 
notify to that effect to the Minister of Finance and the Fund to which said 
Financial Instruments Business Operator belongs. 

 
Article 79-54 (Recognition of Difficulty in Payment) 

When a Fund has received a notice under the provision of paragraph (1) or 
paragraphs (3) to (5) of the preceding Article, it shall grant recognition of 
whether it is difficult for a Financial Instruments Business Operator pertaining 
to said notice (hereinafter referred to as a "Notifying Financial Instruments 
Business Operator") to smoothly perform the obligation pertaining to refund of 
Customer Assets without delay, except when it is found that there is obviously 
no risk of insufficient protection of investors. 
 
Article 79-55 (Public Notice of Recognition) 
(1) When a Fund has granted, under the provisions of the preceding Article, 

recognition to the effect that it is difficult for a Notifying Financial 
Instruments Business Operator to smoothly perform the obligation pertaining 
to refund of Customer Assets, it shall promptly specify the period and place of 
notification set forth in paragraph (1) of the following Article and other 
matters specified by a Cabinet Order and give a public notice thereof. 

(2) When a public notice under the provision of Article 197(1) of the Bankruptcy 
Act (Act No. 75 of 2004) (including the cases where it is applied mutatis 
mutandis pursuant to Article 209(3) of said Act) or a notice under the 
provision of paragraph (5) has been given or when any other cause specified 
by a Cabinet Order has occurred with regard to a Financial Instruments 
Business Operator pertaining to recognition set forth in the preceding 
paragraph (hereinafter referred to as a "Recognized Financial Instruments 
Business Operator") after a Fund's giving a public notice under the provisions 
of the preceding paragraph, the Fund may change the period of notification 
for which a public notice was given under the provisions of the preceding 
paragraph. 

(3) When a Fund has changed the period of notification under the provisions of 
the preceding paragraph, it shall give a public notice of the matters 
pertaining to the change without delay. 

(4) When a Fund has specified the matters prescribed in paragraph (1) or has 
changed the period of notification under the provisions of paragraph (2), it 
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shall immediately report to that effect to the Prime Minister and the Minister 
of Finance. 

(5) When a bankruptcy trustee has made a notice under the provision of Article 
197(1) (including the cases where it is applied mutatis mutandis pursuant to 
Article 209(3) of the Bankruptcy Act) or Article 204(2) of the Bankruptcy Act 
or when a bankruptcy trustee has received a permission under the provision 
of Article 208(1) of said Act in the bankruptcy proceedings of a Recognized 
Financial Instruments Business Operator, he/she shall notify to that effect to 
the relevant Fund. 

 
Article 79-56 (Payment of Claims Subject to Compensation) 
(1) Based on a request by a General Customer of a Recognized Financial 

Instruments Business Operator, a Fund shall make payment of an amount 
calculated pursuant to the provisions of a Cabinet Office Ordinance and 
Ordinance of the Ministry of Finance with regard to the claims which said 
General Customer had held against said Recognized Financial Instruments 
Business Operator on the day a public notice was given under the provisions 
of paragraph (1) of the preceding Article (limited to those pertaining to 
Customer Assets of said General Customer), which the Fund finds it difficult 
for said Recognized Financial Instruments Business Operator to smoothly pay 
pursuant to the provisions of a Cabinet Order (hereinafter referred to as 
"Claims Subject to Compensation"). 

(2) Notwithstanding the provision of the preceding paragraph, a Fund shall not 
make the payment set forth in said paragraph to an Officer of a Recognized 
Financial Instruments Business Operator or any other person specified by a 
Cabinet Order. 

(3) A request set forth in paragraph (1) may only be made within the period of 
notification for which a public notice was given under the provisions of 
paragraph (1) or (3) of the preceding Article; provided, however, that this 
shall not apply to the cases of a natural disaster or cases where the Fund 
finds compelling reason regarding its failure to make a request within the 
period of notification. 

 
Article 79-57 (Amount of Payment, etc.) 
(1) In cases where a General Customer of a Recognized Financial Instruments 

Business Operator who has made a request set forth in paragraph (1) of the 
preceding Article falls under the following items, the amount to be paid by the 
Fund under the provisions of said paragraph shall be an amount equivalent to 
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the amount calculated by deducting the amount prescribed respectively in 
said items from the amount under the provision of said paragraph, 
notwithstanding the provision of said paragraph: 
(i) where the General Customer provides all or part of his/her Customer 

Assets pertaining to Claims Subject to Compensation as the subject matter 
of security interest: the amount of all or part of the Customer Assets 
provided as the subject matter of the security interest which is estimated 
pursuant to the provisions of a Cabinet Office Ordinance and Ordinance of 
the Ministry of Finance (where said amount exceeds the amount of secured 
claim pertaining to said security interest, the amount of secured claim 
pertaining to said security interest); 

(ii) where the General Customer assumes obligation to said Recognized 
Financial Instruments Business Operator: the amount of the obligation 
(where the General Customer falls under the preceding item with regard to 
said obligation, the amount calculated by deducting the amount prescribed 
in said item); or 

(iii) where the Customer Assets pertaining to Claims Subject to Compensation 
include Claims Subject to Compensation prescribed in Article 60(1) of the 
Act on Transfer of Bonds, etc.: the amount of Customer Assets equivalent to 
the Claims Subject to Compensation set forth in said paragraph which is 
estimated pursuant to the provisions of a Cabinet Office Ordinance and 
Ordinance of the Ministry of Finance (where the provision of paragraph (5) 
of said Article is applied to said Customer Assets, the amount calculated by 
deducting the amount of payment reduced under the provisions of said 
paragraph from said amount). 

(2) With regard to the application of paragraph (1) of the preceding Article and 
the preceding paragraph to cases where a Financial Instruments Business 
Operator shall be deemed to be a General Customer under the provision of 
Article 79-20(2), each General Customer of said Financial Instruments 
Business Operator causing said Financial Instruments Business Operator to 
be deemed to be said General Customer shall have the position of a General 
Customer. 

(3) When the amount to be paid under the provisions of paragraph (1) of the 
preceding Article and paragraph (1) exceeds the amount specified by a 
Cabinet Order, the amount specified by said Cabinet Order shall be the 
amount to be paid. 

(4) A Fund shall, when having made a payment set forth in paragraph (1) of the 
preceding Article, acquire a Claim Subject to Compensation pertaining to said 
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payment in accordance with the amount paid, pursuant to the provisions of a 
Cabinet Order. 

 
Article 79-58 (Application of the Income Tax Act, etc.) 
(1) When an individual who is a General Customer has received a payment set 

forth in Article 79-56(1) pertaining to Claims Subject to Compensation that 
he/she holds against a Recognized Financial Instruments Business Operator 
(limited to those pertaining to Securities; hereinafter the same shall apply in 
this paragraph), the provision of the Income Tax Act (Act No. 33 of 1965) and 
other laws and regulations concerning income tax shall apply by deeming that 
Securities pertaining to Claims Subject to Compensation (limited to part of 
said Claims Subject to Compensation which said Fund acquired by said 
payment) pertaining to said payment was transferred from said individual to 
the Fund which made said payment by the amount paid at the time of receipt 
of the payment. 

(2) Matters necessary for the application of the special provisions of Article 4-2 
and Article 4-3 of the Act on Special Measures Concerning Taxation (Act No. 
26 of 1957) to cases where the provision of the preceding paragraph is applied 
shall be specified by a Cabinet Order. 

 
Article 79-59 (Loan of Funds for Refund) 
(1) Based on an application from a Notifying Financial Instruments Business 

Operator (excluding a Recognized Financial Instruments Business Operator) 
or an agent for a beneficiary of a trust prescribed in Article 43-2(2) pertaining 
to a Notifying Financial Instruments Business Operator, a Fund may loan 
necessary Funds for expeditious performance of the obligation pertaining to 
the refund of Customer Assets (hereinafter referred to as a "Loan of Funds for 
Refund") to such a person within the scope of the amount that is found to be 
necessary. 

(2) A person who files an application for a Loan of Funds for Refund shall obtain 
recognition from the Prime Minister with regard to the fact that he/she 
satisfies all of the following requirements concerning said Loan of Funds for 
Refund (hereinafter referred to as "Recognition of Eligibility" in this Article) 
by the time of filing said application: 
(i) the provision of a Loan of Funds for Refund is found to be necessary for 

expeditious performance of the obligation pertaining to refund of Customer 
Assets; and 

(ii) it is found that the loaned money through a Loan of Funds for Refund will 
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certainly be used for expeditious performance of the obligation pertaining to 
the refund of Customer Assets. 

(3) The Prime Minister shall, when having granted Recognition of Eligibility, 
notify to that effect to the Minister of Finance and a Fund to which the 
Financial Instruments Business Operator that has obtained said Recognition 
of Eligibility (in cases where an agent for a beneficiary of a trust prescribed in 
Article 43-2(2) pertaining to a Financial Instruments Business Operator has 
obtained such a recognition, said Financial Instruments Business Operator) 
belongs. 

(4) Upon receiving an application for a Loan of Funds for Refund, a Fund shall 
make a decision on whether to grant a Loan of Funds for Refund pertaining to 
said application. 

(5) A Fund shall, when having made a decision set forth in the preceding 
paragraph, immediately report matters pertaining to the decision to the 
Prime Minister and the Minister of Finance. 

 
Article 79-60 (Preservation of Claims of General Customers) 
(1) In addition to conducting acts under the provision of the Act on Special 

Measures Concerning Reorganization Proceedings of Financial Institutions, 
etc., a Fund shall, when the Fund finds it necessary for preserving realization 
of claims which a General Customer holds against a Notifying Financial 
Instruments Business Operator (limited to those pertaining to Customer 
Assets of said General Customer), have the authority to conduct any and all 
judicial or extra-judicial acts that are necessary to preserve realization of said 
claims on behalf of said General Customer within the limit necessary. 

(2) A Fund shall conduct acts set forth in the preceding paragraph in a fair and 
sincere manner on behalf of General Customers. 

(3) A Fund shall conduct acts set forth in paragraph (1) for General Customers 
with the due care of a prudent manager. 

(4) A Fund shall, when it conducts a judicial act under the provisions of 
paragraph (1), notify, in advance, the content of said act to a General 
Customer for whom the Fund represents in said act. 

(5) A General Customer who has received a notice under the provision of the 
preceding paragraph may conduct a judicial act pertaining to said notice by 
him/herself by extinguishing the authority of representation of the Fund 
through a notice to the Fund to the effect that he/she extinguishes said 
authority of representation. 
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Article 79-61 (Business for Contributing to Expeditious Payment) 
A Fund may, under entrustment by a Financial Instruments Business 

Operator which is its member, conduct business as an agent for a beneficiary of 
a trust prescribed in Article 43-2(2) pertaining to said Financial Instruments 
Business Operator or other business for contributing to expeditious refund of 
Customer Assets. 
 
Article 79-62 (Delegation to a Cabinet Office Ordinance, etc.) 

Procedures for enforcing the provisions of this Section and other necessary 
matters shall be specified by a Cabinet Office Ordinance or an Ordinance of 
Cabinet Office and the Ministry of Finance. 
 

Section 6 Burden Charge 
 
Article 79-63 (Funds for Investor Protection) 
(1) A Fund shall establish Funds to be allocated for costs that are required for 

the business listed in the items of Article 79-49 (hereinafter referred to as 
"Funds for Investor Protection"). 

(2) Funds for Investor Protection shall not be used unless they are allocated for 
costs that are required for the business listed in the items of Article 79-49. 

 
Article 79-64 (Burden Charge) 
(1) A Financial Instruments Business Operator shall, pursuant to the provisions 

of operational rules, pay a Burden Charge to a Fund to which it belongs, for 
the purpose of allocating it to Funds for Investor Protection. 

(2) Notwithstanding the provision of the preceding paragraph, a Fund may, 
pursuant to the provisions of the articles of incorporation, remit the Burden 
Charge of a Notifying Financial Instruments Business Operator. 

 
Article 79-65 (Method of Calculation of the Amount of a Burden Charge) 
(1) The amount of a Burden Charge set forth in paragraph (1) of the preceding 

Article shall be the amount calculated by a method of calculation specified by 
the operational rules. 

(2) The method of calculation of a Burden Charge set forth in the preceding 
paragraph shall be specified so as to conform to the criteria listed in the 
following: 
(i) the finance of a Fund will be balanced in the long term in light of the 

estimated amount of the payment set forth in Article 79-56(1) and the costs 
that are required for the business pertaining to Funds for Investor 
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Protection; and 
(ii) discriminatory treatment is not provided for a particular Financial 

Instruments Business Operator. 
(3) The provision of the preceding paragraph shall not be construed as 

precluding temporarily specifying a method of calculation of a Burden Charge 
that does not conform to said criteria when the sound management of a 
Financial Instruments Business Operator which is a member will not be 
maintained due to the payment of a Burden Charge if the method of 
calculation of a Burden Charge is to be specified so as to conform to the 
criterion specified in item (i) of said paragraph. 

 
Article 79-66 (Delinquent Charge) 
(1) When a Financial Instruments Business Operator fails to pay a Burden 

Charge by the time limit for payment specified by the operational rules, it 
shall pay a delinquent charge to a Fund to which it belongs. 

(2) The amount of a delinquent charge shall be the amount calculated by 
multiplying the amount of an unpaid Burden Charge by an annual rate of 14.5 
percent according to the number of days from the day following the time limit 
for payment until the day of the payment. 

 
Article 79-67 (Delegation to a Cabinet Office Ordinance and Ordinance of the 

Ministry of Finance) 
Procedures for enforcing the provisions of this Section and other necessary 

matters shall be specified by a Cabinet Office Ordinance and Ordinance of the 
Ministry of Finance. 
 

Section 7 Finance and Accounting 
 
Article 79-68 (Business Year) 

The business year of a Fund shall be from April 1 to March 31 of the following 
year; provided, however, that the business year including the day of 
establishment of a Fund shall be from the day of establishment to the following 
March 31. 
 
Article 79-69 (Submission of Budget and Financial Plan) 

A Fund shall prepare the budget and a financial plan every business year and 
submit them to the Prime Minister and the Minister of Finance before the 
commencement of the relevant business year (with regard to a business year 
including the day of establishment of a Fund, after establishment of the Fund 
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without delay). The same shall apply when a Fund has changed the budget or a 
financial plan. 
 
Article 79-70 (Submission of Financial Statements, etc.) 
(1) A fund shall, within three months from the day of commencement of a 

business year (excluding the business year including the day of establishment 
of a Fund), submit to the Prime Minister and the Minister of Finance a 
balance sheet and profit and loss statement, an inventory of assets and 
business report, and statement of accounts according to the classification of 
budget (hereinafter collectively referred to as "Financial Statements, etc." in 
this Article) for the previous business year and obtain their approval. 

(2) A Fund shall, when submitting Financial Statements, etc. to the Prime 
Minister and the Minister of Finance under the provisions of the preceding 
paragraph, attach thereto a written opinion of an auditor concerning the 
Financial Statements, etc. 

(3) A Fund shall keep Financial Statements, etc. approved by the Prime 
Minister and the Minister of Finance under the provision of paragraph (1) at 
its office and make them available for public inspection. 

 
Article 79-71 (Reserve Funds) 
(1) A Fund shall lay aside all of the surplus in every business year as reserve 

funds. 
(2) The reserve funds set forth in the preceding paragraph may be allocated to 

compensate the deficit carried over from the previous business year or be 
transferred to Funds for Investor Protection. 

(3) The reserve funds set forth in paragraph (1) shall not be broken into except 
for the cases specified by the preceding paragraph. 

 
Article 79-72 (Borrowing of Funds) 

A Fund may, when the Fund finds it necessary for conducting the business 
listed in items (i) to (iv) and (vi) of Article 79-49, borrow (including refinancing) 
funds from a Financial Institution, etc. (meaning a bank, Financial Instruments 
Business Operator or other person specified by a Cabinet Office Ordinance and 
Ordinance of the Ministry of Finance) with the authorization of the Prime 
Minister and the Minister of Finance, within the scope of the amount specified 
by a Cabinet Order. 
 
Article 79-73 (Restriction on Fund Investment) 

A Fund shall not invest any surplus funds that have arisen in the course of 
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business and Funds for Investor Protection except by the following methods: 
(i) holding national government bonds or other Securities designated by the 

Prime Minister and the Minister of Finance; 
(ii) depositing in a financial institution designated by the Prime Minister and 

the Minister of Finance; or 
(iii) other methods specified by a Cabinet Office Ordinance and Ordinance of 

the Ministry of Finance. 
 
Article 79-74 (Delegation to a Cabinet Office Ordinance and Ordinance of the 

Ministry of Finance) 
In addition to what is provided for in this Act, matters necessary for the 

finance and accounting of a Fund shall be specified by a Cabinet Office 
Ordinance and Ordinance of the Ministry of Finance. 
 

Section 8 Supervision 
 
Article 79-75 (Order to Improve Business Operation) 

When the Prime Minister and the Minister of Finance find it necessary and 
appropriate for the public interest or protection of investors, they may give a 
Fund an order to change its articles of incorporation or operational rules or any 
other order concerning its business that is necessary for supervision. In this 
case, they shall hold a hearing irrespective of the categories of procedures for 
hearing statements of opinion under the provision of Article 13(1) of the 
Administrative Procedure Act. 
 
Article 79-76 (Rescission of Authorization) 

Where a Fund has violated laws and regulations, a disposition by government 
agencies based on laws and regulations or its articles of incorporation or 
operational rules, or where continuation of the Fund's business is found to be 
difficult based on the status of its business or property, the Prime Minister and 
the Minister of Finance may, when they find it necessary and appropriate for 
the public interest or protection of investors, rescind the authorization for the 
establishment of the Fund. In this case, they shall hold a hearing irrespective of 
the categories of procedures for hearing statements of opinion under the 
provision of Article 13(1) of the Administrative Procedure Act. 
 
Article 79-77 (Order for Production of Report and On-Site Inspection) 

When the Prime Minister and the Minister of Finance find it necessary and 
appropriate for the public interest or protection of investors, they may order a 
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Fund or a person who has been entrusted with business from said Fund to 
submit reports or materials that will be helpful for understanding the business 
or property of said Fund, or have the officials enter the office of a Fund or a 
person who has been entrusted with business from said Fund to inspect books 
and documents or other articles (with regard to the person who has been 
entrusted with business from said Fund, the inspection shall be limited to what 
is necessary to understand the status of the business entrusted from, or the 
property of, said Fund). 
 

Section 9 Dissolution 
 
Article 79-78 (Causes for Dissolution) 
(1) A Fund shall be dissolved due to the following causes: 

(i) a resolution of a general meeting; or 
(ii) rescission of authorization for establishment. 

(2) Dissolution due to the reason specified in item (i) of the preceding paragraph 
shall not come into effect without authorization from the Prime Minister and 
the Minister of Finance. 

 
Article 79-79 (Appointment of a Liquidator) 

In the case of a dissolution under the provision of paragraph (1)(i) of the 
preceding Article, a liquidator shall be appointed at a general meeting. In the 
case of a dissolution under the provision of item (ii) of said paragraph, a 
Liquidator shall be appointed by the Prime Minister and the Minister of 
Finance. 
 
Article 79-80 (Disposal of Residual Assets) 
(1) When there are still residual assets after the payment of the obligation of a 

Fund, a liquidator shall, pursuant to the provisions of a Cabinet Office 
Ordinance and Ordinance of the Ministry of Finance, have said residual 
assets belong to other Funds which each member will join respectively. 

(2) In addition to what is provided in the preceding paragraph, measures 
required for dissolution of a Fund may be specified by a Cabinet Order within 
the scope that is determined to be reasonably necessary. 

 
Chapter V Financial Instruments Exchange 

 
Section 1 General Provisions 
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Article 80 (License) 
(1) No person other than an Authorized Financial Instruments Firms 

Association may establish a Financial Instruments Market unless said person 
has obtained a license from the Prime Minister.  

(2) The provision of the preceding paragraph shall not apply to the cases where 
a Financial Instruments Business Operator, etc. or a Financial Instruments 
Intermediary Service Provider conducts sales and purchase of Securities or 
Market Transactions of Derivatives (excluding transactions conducted outside 
the Financial Instruments Exchange Markets), or intermediary, brokerage or 
agency services for these transactions pursuant to the provisions of this Act.  

 
Article 81 (Application for License) 
(1) A person who intends to obtain a license under paragraph (1) of the 

preceding Article shall submit an application for license containing the 
following matters to the Prime Minister:  
(i) the name or trade name; 
(ii) the location of office, head office, branch office and any other business 

office; and 
(iii) the names of Officers, and trade names or names of members or Trading 

Participants (hereinafter referred to as the "Member, etc."). 
(2) The articles of incorporation, the operational rules, the brokerage contract 

rules, and other documents specified by a Cabinet Office Ordinance shall be 
attached to the application for license under the preceding paragraph. 

(3) When attaching documents set forth in the preceding paragraph, 
Electromagnetic Records (limited to those specified by a Cabinet Office 
Ordinance) may be attached in place of written documents, if the articles of 
incorporation are prepared in the form of an Electromagnetic Record. 

 
Article 82 (Criteria for Examination of License) 
(1) When an application for license under paragraph (1) of the preceding Article 

has been filed, the Prime Minister shall examine whether the application 
conforms to the criteria listed in the following: 
(i) the provisions of the articles of incorporation, the operational rules and the 

brokerage contract rules conform to laws and regulations, and are sufficient 
for achieving fair and smooth sales and purchase of Securities and Market 
Transactions of Derivatives on the Financial Instruments Exchange Market, 
as well as for protection of investors; 

(ii) the applicant for license has a personnel structure sufficient for 
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appropriately operating the Financial Instruments Exchange Market; or 
(iii) the applicant for license will be organized as a Financial Instruments 

Exchange in such a manner that conforms to the provisions of this Act.  
(2) When the Prime Minister finds that the application conforms to the criteria 

under the preceding paragraph as a result of examination under that 
paragraph, he/she shall grant the license, except for the cases where the 
application falls under any of the following items: 
(i) when the applicant for license is a person who has been punished by a fine 

(including a punishment under laws and regulations of a foreign state 
equivalent to this) for violating the provision of this Act or laws and 
regulations of a foreign state equivalent to this Act, and for whom five years 
have not passed since the day when the execution of the punishment 
terminated or he/she became free from the execution of the punishment;  

(ii) when the applicant for license is a person who had its license rescinded 
under the provisions of Article 148, Article 152(1), Article 156-17(1) or (2), 
Article 148 as applied mutatis mutandis pursuant to Article 156-26, or 
Article 156-32(1), had its registration rescinded under the provisions of 
Article 52(1), Article 53(3) or Article 66-20(1), had its authorization 
rescinded under the provisions of Article 106-7(1), Article 106-21(1) or 
Article 106-28(1), or a person who has obtained license or registration 
(including permission or other administrative dispositions similar to said 
license or registration) of the same kind in a foreign state under the 
provision of laws and regulations of said foreign state equivalent to this Act 
and has had the license or registration rescinded, and for whom five years 
have not passed since the date of the rescission; 

(iii) when the applicant for license is a person any of whose Officers falls 
under any categories of the persons set forth in following sub-items (a) to (f) 
inclusive: 
(a) a person listed in Article 29-4(1)(ii)(a) to (g) inclusive; 
(b) when a Financial Instruments Exchange has had its license rescinded 

under the provision of Article 148 or Article 152(1), when a Financial 
Instruments Clearing Organization has had its license rescinded under 
the provision of Article 156-17(1) or (2), when a Securities Finance 
Company has had its license rescinded under the provision of Article 
156-32(1), when a Foreign Financial Instruments Exchange has had its 
authorization rescinded under the provision of Article 155-10(1), or when 
such person had obtained license or authorization of the same kind in a 
foreign state under the provisions of laws and regulations of said foreign 
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state equivalent to this Act and has had the license or authorization 
(including permission or other administrative dispositions similar to said 
license or authorization) rescinded, a person who was an Officer of such 
juridical person (in the case where said person is a Foreign Financial 
Instruments Exchange, including its Representative Person in Japan; 
hereinafter the same shall apply in sub-item(e)) within 30 days prior to 
the date of rescission, and for whom five years have not passed since the 
date of the rescission; 

(c) when a person who has obtained the authorization under Article 106-3(1) 
or the authorization under Article 106-17(1) (hereinafter referred to as the 
"Major Shareholders" in this item) has had its authorization rescinded 
under the provision of Article 106-7(1) or Article 106-21(1), or when a 
Financial Instruments Exchange Holding Company has had its 
authorization rescinded under the provision of Article 106-28(1), a person 
who was said Major Shareholders or an Officer of Financial Instruments 
Exchange Holding Company within 30 days prior to the date of rescission, 
and for whom five years have not passed since the date of the rescission; 

(d) a person any of whose Major Shareholders has had the authorization 
rescinded under the provision of Article 106-7(1) or Article 106-21(1) and 
for whom five years have not passed from the date of such rescission; 

(e) an Officer for whom dismissal has been ordered under the provisions of 
Article 150, Article 152(1), Article 155-10(2), Article 156-14(3), Article 
156-17(2) or Article 156-31(3) and for whom five years have not passed 
since the day of such disposition; or 

(f) an Officer for whom dismissal has been ordered under the provision of 
Article 106-28(2) and for whom five years have not passed since the day of 
such disposition. 

(iv) when the application for license, or the documents or Electromagnetic 
Records to be attached thereto includes any fake statement or false record 
on important matters. 

 
Article 83 (Refusal, etc. of License) 
(1) The Prime Minister shall, when he/she has received an application for 

license under the provision of Article 81(1) and finds it inappropriate to grant 
the license, notify to that effect to the Applicant for license and have the 
officials conduct a hearing. 

(2) The Prime Minister shall, when he/she has decided to grant or refuse to 
grant a license under the provision of Article 80(1), notify to that effect in 
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writing to the Applicant for license without delay. 
 
Article 83-2 (Juridical Person Eligible for Financial Instrument Exchange) 

A Financial Instruments Exchange shall be a Financial Instruments 
Membership Corporation, or a stock company of which the amount of the stated 
capital is not less than the amount specified by a Cabinet Order and which has 
the following organs: 

(i) a board of directors; 
(ii) a board of company auditors or committee(s); and 
(iii) accounting auditor(s). 

 
Article 84 (Self-Regulation Related Services)  
(1) A Financial Instruments Exchange shall properly conduct the 

Self-Regulation Related Services in accordance with this Act, its articles of 
incorporation and other rules in order to ensure fair sales and purchase of 
Securities and Market Transactions of Derivatives on the Financial 
Instruments Exchange Market, as well as to protect investors. 

(2) The term "Self-Regulation Related Services" set forth in the preceding 
paragraph shall mean the following services conducted in relation to a 
Financial Instruments Exchange:  
(i) business related to listing and delisting of financial instruments, Financial 

Indicators and Options (hereinafter referred to as "Financial Instruments, 
etc." in this Chapter) (excluding those specified by a Cabinet Office 
Ordinance);  

(ii) investigation of the status of observance by the Member, etc. of the laws 
and regulations, dispositions given by government agencies based on laws 
and regulations, or the articles of incorporation or other rules, or the fair 
and equitable principles of transactions; and 

(iii) other business specified by a Cabinet Office Ordinance as that which may 
be necessary for ensuring fairness in transactions on a Financial 
Instruments Exchange Market. 

 
Article 85 (Entrustment of Self-Regulation Related Services) 
(1) A Financial Instruments Exchange may, with an authorization of the Prime 

Minister, entrust all or part of the Self-Regulation Related Services related to 
said Financial Instruments Exchange to a Self-Regulation Organization 
(meaning a juridical person established pursuant to the provisions of 
Subsection 1-2 of the following Section for the purpose of conducting 
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Self-Regulation Related Services (which means Self-Regulation Related 
Services prescribed in paragraph (2) of the preceding Article; hereinafter the 
same shall apply in this Chapter); hereinafter the same shall apply in this 
Chapter).  

(2) The Prime Minister may attach conditions to the authorization under the 
preceding paragraph.  

(3) The conditions set forth in the preceding paragraph shall be the minimum 
necessary in light of the purpose of the authorization, or for securing 
implementation of the matters related to the authorization. 

 
Article 85-2 (Submission of Application for Authorization) 
(1) A Financial Instrument Exchange who intends to obtain the authorization 

under paragraph (1) of the preceding Article shall submit an application for 
authorization containing the following matters to the Prime Minister:  
(i) the name; 
(ii) the name of the Self-Regulation Organization to be entrusted (hereinafter 

referred to as an "Entrusted Self-Regulation Organization" in this Chapter); 
(iii) contents of the Self-Regulation Related Services to be entrusted; and 
(iv) other matters specified by a Cabinet Office Ordinance. 

(2) Documents containing the contents of the entrustment agreement and other 
documents specified by a Cabinet Office Ordinance shall be attached to the 
application for authorization under the preceding paragraph. 

(3) The provision of Article 81(3) shall apply mutatis mutandis to the case of an 
application for authorization under paragraph (1). In this case, the term "the 
articles of incorporation" shall be deemed to be replaced with "the documents 
containing the contents of the entrustment agreement." 

 
Article 85-3 (Criteria for Authorization)  

When an application for authorization under the provision of paragraph (1) of 
the preceding Article has been filed, the Prime Minister shall examine whether 
the application conforms to the following criteria: 

(i) the Entrusted Self-Regulation Organization has obtained an authorization 
under Article 120-14; 

(ii) the entrustment agreement appropriately and clearly specifies the 
calculation method of the cost of said entrustment in a manner such that a 
Self-Regulation Organization may conduct the entrusted Self-Regulation 
Related Services;  

(iii) the entrustment agreement provides that the Entrusted Self-Regulation 
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Organization shall not use any information learned in relation to the 
Self-Regulation Related Services so entrusted for a purpose other than for 
the Self-Regulation Related Services; and  

(iv) in addition to what is provided for in the preceding three items, the 
content of the entrustment agreement is sufficient to ensure proper 
implementation of the Self-Regulation Related Services of the Entrusted 
Self-Regulation Organization.  

 
Article 85-4 (Hearing in Case of Refusal of Authorization) 
(1) The Prime Minister shall, when he/she has received an application for 

authorization under the provision of Article 85-2(1) and finds it inappropriate 
to grant the authorization, notify to that effect to the applicant for 
authorization and have the officials conduct a hearing. 

(2) The Prime Minister shall, when he/she has decided to grant or refuse to 
grant an authorization under the provision of Article 85(1), he/she shall notify 
to that effect in writing to the applicant for authorization without delay. 

 
Article 86 (Trade Name or Name) 
(1) A Financial Instruments Exchange shall use the term "Torihikijo" (which 

means "exchange") in its name or trade name. 
(2) No person other than a Financial Instruments Exchange shall use in its 

name or trade name any term which is likely to mislead people to understand 
that the person is a Financial Instruments Exchange. 

 
Article 87 (Disposition Rendered to Member, etc.) 

A Financial Instruments Exchange shall stipulate in its articles of 
incorporation that the Member, etc. shall observe the laws and regulations, 
dispositions given by a government agency based on the laws and regulations, 
and the Financial Instruments Exchange's articles of incorporation, operational 
rules, brokerage contract rules and other rules (hereinafter simply referred to 
as the "Rules" in this Article) as well as the fair and equitable principles of 
transactions, and that in the event that a Member, etc. violates the laws and 
regulations, dispositions given by a government agency based on the laws and 
regulations or the Rules, or in the event that the Member, etc. commits an act 
contrary to the fair and equitable principles of transactions, the Financial 
Instruments Exchange will impose a fine for default on said Member, etc., or 
order suspension or restriction of sales and purchase of Securities or Market 
Transactions of Derivatives on the Financial Instruments Exchange Market or 
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entrustment of Broking for Clearing of Securities, etc. for these transactions, or 
expel said Member, etc. from the Financial Instruments Exchange (or to rescind 
the Qualification for Trading, with regard to a Trading Participant).  
 
Article 87-2 (Scope of Businesses) 

A Financial Instruments Exchange may not engage in any business other than 
establishment of a Financial Instruments Exchange Market and the businesses 
incidental thereto.  
 
Article 87-3 (Scope of Subsidiary Company) 
(1) A Financial Instruments Exchange shall not hold as its Subsidiary Company 

a company other than a company which carries out establishment of a 
Financial Instruments Exchange Market and other businesses incidental 
thereto; provided, however, that in cases where an authorization from the 
Prime Minister has been obtained, it may hold as its Subsidiary Company a 
company which conducts a business related to the establishment of Financial 
Instruments Exchange Markets.  

(2) The term a "Subsidiary Company" as used in the preceding paragraph means 
the company, the majority of whose Voting Rights Held by All the 
Shareholders, etc. are held by a Financial Instruments Exchange. In this case, 
the company, the majority of whose Voting Rights Held by All the 
Shareholders, etc. are held by the Financial Instruments Exchange and its 
Subsidiary Company or Subsidiary Companies, or by the Financial 
Instruments Exchange's Subsidiary Company or Subsidiary Companies is 
deemed as a Subsidiary Company of the Financial Instruments Exchange. 

(3) Notwithstanding the provision of paragraph (1), a Financial Instruments 
Exchange may establish a Self-Regulation Organization with an authorization 
from the Prime Minister.  

 
Article 87-4 (Application Mutatis Mutandis of Provisions Related to Hearing) 

The provisions of Article 85-4 shall apply mutatis mutandis to an 
authorization set forth in the proviso to paragraph (1), and paragraph (3) of the 
preceding Article. 

 
Article 87-5 (Officers) 

An Officer of a Financial Instruments Exchange shall not hold a position of an 
Officer of more than one Financial Instruments Exchange.  
 
Article 87-6 (Provisional Board Members and Provisional Directors, etc.) 
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(1) The Prime Minister may, when there is no person to perform the duties of a 
board member or auditor of a Financial Instruments Membership Corporation 
which establishes a Financial Instruments Exchange Market (hereinafter 
referred to as the "Membership-Type Financial Instruments Exchange") and if 
he/she finds it necessary, appoint a provisional board member or a provisional 
auditor. 

(2) The Prime Minister may, when there is no person to perform duties of a 
director, accounting advisor, company auditor, representative director, 
executive officer or representative executive officer of a stock company which 
establishes a Financial Instruments Exchange Market (hereinafter referred to 
as the "Stock Company-Type Financial Instruments Exchange") and if he/she 
finds it necessary, appoint a provisional director, provisional accounting 
advisor, provisional company auditor, provisional representative director, 
provisional executive office or a provisional representative executive officer. 

(3) The provisions of Article 346(2), Article 351(2) and Article 401(3) of the 
Companies Act (including the cases where it is applied mutatis mutandis 
pursuant to Article 403(3) and Article 420(3) of that Act) shall not apply to a 
Stock Company-Type Financial Instruments Exchange. 

 
Article 87-7 (Registration by Request of the Prime Minister) 
(1) When the Prime Minister has appointed a provisional director, provisional 

accounting advisor, provisional company auditor, provisional representative 
director, provisional executive officer or a provisional representative executive 
officer under the provisions of paragraph (2) of the preceding Article, he/she 
shall request the registration to that effect to the registry office in the district 
of the location of the head office of the Stock Company-Type Financial 
Instruments Exchange.  

(2) When the Prime Minister requests registration under the provisions of the 
preceding paragraph, he/she shall attach to the request form a document 
proving that he/she has given a disposition pertaining to the circumstances 
that caused said registration.  

 
Article 87-8 (Obligation of Confidentiality) 

An Officer (in cases where the officer is a juridical person, a person who 
performs duties of officers) or employee of a Financial Instruments Exchange, or 
a board member, auditor or employee of a Self-Regulation Organization or a 
person who was formerly in such position shall not divulge to another person or 
misappropriate any confidential information which he/she has learned during 
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the course of his/her duties.  
 
Article 87-9 (Prohibition of Discriminatory Treatment) 

A Financial Instruments Exchange shall not provide unjust discriminatory 
treatment to a particular Member, etc. or a particular Issuer of Securities.  
 

Section 2 Financial Instruments Membership Corporation and 
Self-Regulation Organization; and Stock Company Which 
Establishes Financial Instruments Exchange Market  

 
Subsection 1 Financial Instruments Membership Corporation 

 
Division 1 Establishment 

 
Article 88 (Juridical Personality) 
(1) A Financial Instruments Membership Corporation shall be a juridical 

person. 
(2) A Financial Instruments Membership Corporation shall use the term 

"Kaiinsei Hojin" (which means "membership corporation") in its name.  
(3) No person other than a Financial Instruments Membership Corporation 

shall use in its name any term which is likely to mislead people to understand 
that the person is a Financial Instruments Membership Corporation.  

 
Article 88-2 (Founder) 
(1) No person other than a Financial Instruments Business Operator, etc. may 

establish a Financial Instruments Membership Corporation. 
(2) In order to establish a Financial Instruments Membership Corporation, the 

Financial Instruments Business Operators, etc. who intend to become its 
members shall be the founders.  

 
Article 88-3 (Articles of Incorporation) 
(1) In order to establish a Financial Instruments Membership Corporation, the 

founders shall prepare articles of incorporation, and all founders shall sign or 
affix their names and seals thereto.  

(2) The following matters shall be contained or recorded in the articles of 
incorporation of a Financial Instruments Membership Corporation:   
(i) the purpose; 
(ii) the name; 
(iii) the office address; 
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(iv) matters regarding funds and contribution; 
(v) matters regarding the Member, etc.; 
(vi) matters related to investigation of the status of observance by the 

Member, etc. of the laws and regulations, the dispositions given by a 
government agency based on laws and regulations or the articles of 
incorporation or other rules, or the fair and equitable principles of 
transactions; 

(vii) matters pertaining to guarantee funds; 
(viii) matters pertaining to allocation of costs; 
(ix) matters pertaining to Officers; 
(x) matters pertaining to meetings; 
(xi) matters pertaining to execution of business; 
(xii) matters pertaining to preparation of rules; 
(xiii) matters pertaining to the Financial Instruments Exchange Markets; 
(xiv) matters pertaining to accounting; and 
(xv) method of public notice (meaning the method by which a Financial 

Instruments Membership Corporation gives public notices (excluding those 
which shall be given by the method of publication in the Official Gazette 
under the provisions of this Act); the same shall apply in Article 89-2(2) 
(ix)). 

(3) The provisions of Article 30(1) of the Companies Act shall apply mutatis 
mutandis to the articles of incorporation set forth in paragraph (1).  

 
Article 88-4 (Organizational Meeting) 
(1) The founders shall, after creating the articles of incorporation, solicit 

persons to become members, and hold an organizational meeting by giving a 
public notice of said articles of incorporation, together with the time and place 
of the meeting, by two weeks prior to the day of the meeting. 

(2) A person who intends to become a member of a Financial Instruments 
Membership Corporation to be established (hereinafter referred to as the 
"Prospective Member" in this Article, the following Article and Article 88-6) 
shall pay the full amount of contribution before the opening of the 
organizational meeting.  

(3) Approval of the articles of incorporation and decisions on other matters 
necessary for the establishment shall be adopted by a resolution of an 
organizational meeting. 

(4) The articles of incorporation may be amended at the organizational meeting. 
(5) A decision at an organizational meeting under paragraph (3) shall be 
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adopted by at least a two-thirds majority of the voting rights of those present, 
when at least half of the Prospective Members who, by the opening of said 
meeting, have completed full payment of the contribution are present.  

(6) A Prospective Member who has not completed the payment of the full 
amount of the contribution by the time of the establishment of a Financial 
Instruments Membership Corporation shall be deemed to have rescinded 
his/her application for membership at the time of the establishment of the 
Financial Instruments Membership Corporation.  

 
Article 88-5 (Voting Rights of Prospective Members) 
(1) The voting right of each Prospective Member to be exercised at an 

organizational meeting shall be of equal value. 
(2) A Prospective Member who is not present at an organizational meeting may 

vote in writing or by proxy.  
(3) The provisions of the preceding two paragraphs shall not apply to the case 

where it is otherwise provided in the articles of incorporation.  
 
Article 88-6 (No Voting Rights) 

When making any resolution on a relationship between a Financial 
Instruments Membership Corporation and a particular Prospective Member at 
an organizational meeting, such Prospective Member shall not have a voting 
right.  
 
Article 88-7 (Handing Over of Affairs to President) 

Founders shall hand over their affairs to a person who becomes the president 
without delay after completion of an organizational meeting. 
 
Article 88-8 (Change of Articles of Incorporation) 

The articles of incorporation may be changed only if the consent of at least 
three-fourths of all members has been obtained: provided, however, that this 
shall not apply to the cases where it is otherwise provided in the articles of 
incorporation.  
 
Article 88-9 (Capacity to Commit Tortious Act, etc.) 

A Financial Instruments Membership Corporation shall be liable for the 
damage caused to others by its president or board members during the course of 
performance of their duties.  
 
Article 88-10 (Address)  
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The address of a Financial Instruments Membership Corporation shall be at 
the location of its principal office.  
 
Article 88-11 (Inventory of Assets and Directory of Members) 
(1) A Financial Instruments Membership Corporation shall prepare its 

inventory of assets at the time of establishment and at any time between 
January and March every year, and shall keep it at its principal office at all 
times; provided, however, that in cases where a Financial Instruments 
Membership Corporation establishes any specific business year, it shall 
prepare the inventory of assets at the time of its establishment and at the end 
of its respective business year. 

(2) A Financial Instruments Membership Corporation shall keep its directory of 
members and make necessary changes whenever there is any change in the 
members. 

 
Article 88-12 (Restrictions on Authority of Representation of Board Members) 

Restrictions on the authority of representation of the president or board 
members may not be asserted against a third party without knowledge of such 
limitations.  
 
Article 88-13 (Conflicts-of-Interest) 

A president or a board member shall have no authority of representation as to 
any matters involving a conflict of interest between the Financial Instruments 
Membership Corporation, and such president or board member. In this case, the 
court shall, at the request of any interested person or a public prosecutor, 
appoint a special agent. 
 
Article 88-14 (Ordinary General Meetings) 

Board members of a Financial Instruments Membership Corporation shall 
convene an ordinary general meeting of members at least once a year.  

 
Article 88-15 (Extraordinary General Meeting) 
(1) The directors of a Financial Instruments Membership Corporation may, 

whenever he/she finds it necessary, convene an extraordinary general 
meeting.  

(2) The board members shall convene an extraordinary general meeting if 
one-fifth or more of all members make a request by specifying the matters 
which are the purposes of the meeting; provided, however, that a proportion 
other than one-fifth of all members may be stipulated by the articles of 
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incorporation. 
 
Article 88-16 (Convocation of General Meetings) 

A notice of the convocation of a general meeting shall be given at least five 
days prior to the scheduled day of the meeting in the manner provided for in the 
articles of incorporation, by specifying the matters which are the purposes of 
the meeting. 
 
Article 88-17 (Execution of Business) 

All business of the Financial Instruments Membership Corporation shall be 
carried out under the resolution of the general meeting, except those delegated 
to the board members or other Officers by the articles of incorporation. 
 
Article 88-18 (Matters for Resolution of General Meeting) 

A general meeting may adopt a resolution only with regard to any matters 
which is notified in advance under the provision of Article 88-16; provided, 
however, that, this shall not apply where it is otherwise provided in the articles 
of incorporation. 
 
Article 88-19 (Voting Rights of Members) 
(1) The voting right of each member shall be of equal value. 
(2) A member who is not present at the general meeting may vote in writing or 

by proxy. 
(3) The provisions of the preceding two paragraphs shall not apply to the cases 

where it is otherwise provided in the articles of incorporation.  
 
Article 88-20 (No Voting Rights) 

When making any resolution on a relationship between a Financial 
Instruments Membership Corporation and a particular member, such member 
shall not have a voting right.  
 
Article 88-21 (Jurisdiction over Appointment of Special Agent)  

Appointment of a special agent shall fall under the jurisdiction of a district 
court in the district where the principal office of a Financial Instruments 
Membership Corporation is located.  
 
Article 88-22 (Application Mutatis Mutandis of Companies Act) 

The provisions of Article 828, paragraph (1) (limited to the part pertaining to 
item (i)) and paragraph (2) (limited to the part pertaining to item (i)), Article 
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834 (limited to the part pertaining to item (i)), Article 835(1), Article 836(1) and 
(3), Article 837 to Article 839 inclusive and Article 846 of the Companies Act 
shall apply mutatis mutandis to an action seeking invalidation of the 
establishment of a Financial Instruments Membership Corporation. In this 
case, the term "a Shareholder etc. (meaning a shareholder, director or liquidator 
(or, for a Company with Company Auditors, it means a shareholder, director, 
company auditor or liquidator; and for a Company with Committees, it means a 
shareholder, director, executive officer, or liquidator); hereinafter the same 
shall apply in this Section) of the incorporated Stock Company or a Partner, etc. 
(meaning a partner or liquidator; hereinafter the same shall apply in this 
paragraph) of the incorporated Membership Company" in Article 828(2)(i) of 
that Act shall be deemed to be replaced with "members, president and board 
members, auditors or liquidators," and any other necessary technical 
replacement of terms shall be specified by a Cabinet Order.   
 

Division 2 Registration 
 
Article 89（Establishment） 
(1) A Financial Instruments Membership Corporation shall be established by 

registering its establishment in the district of the location of its principal 
office.  

(2) Except for cases prescribed in the preceding paragraph, the matters to be 
registered under the provisions of this Act may not be asserted against a third 
party until after they have been registered.  

 
Article 89-2 (Registration) 
(1) Registration of establishment of a Financial Instruments Membership 

Corporation shall be made within two weeks from the day of completion of its 
organizational meeting.  

(2) The registration prescribed in the preceding paragraph shall contain the 
following matters:   
(i) the purpose; 
(ii) the name; 
(iii) the office address; 
(iv) if the term of existence or the grounds for dissolution have been specified, 

such term or grounds; 
(v) the funds and the amount of contribution paid; 
(vi) the unit amount of contribution and the method of its payment; 
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(vii) the name, address and qualification of the person who has the authority 
of representation; 

(viii) if there are any provisions regarding the scope and limitation on the 
authority of representation, such provisions; and 

(ix) the method of public notice. 
(3) A Financial Instruments Membership Corporation shall file registration of 

the matters listed in the preceding paragraph in the district of the location of 
its secondary office, within two weeks from the registration of its 
establishment. 

 
Article 89-3 (Registration in District of Location of Secondary Offices) 
(1) In the event that a secondary office is established after a Financial 

Instruments Membership Corporation is established, such establishment of a 
secondary office shall be registered in the district of the location of the 
principal office within two weeks, the matters listed in the paragraph (2) of 
the preceding Article shall be registered in the district of the location of such 
secondary office within three weeks, and the establishment of such secondary 
office shall be registered in the districts of locations of other secondary offices 
within the same period. 

(2) When a secondary office has been newly established within the jurisdictional 
district of the registry office having jurisdiction over the location of the 
principal office or secondary office, it shall be sufficient to register the fact of 
establishment of such new secondary office. 

 
Article 89-4 (Registration of Relocation of Office) 
(1) When a Financial Instruments Membership Corporation has relocated its 

principal office, it shall, within two weeks, file registration of such relocation 
in the district of the old location and registration of the matters listed in 
Article 89-2(2) in the district of the new location. When a Financial 
Instruments Membership Corporation has relocated its secondary office, it 
shall file registration of the relocation in the district of the old location within 
three weeks, and shall file registration of the matters listed in that paragraph 
in the district of the new location within four weeks.  

(2) When a principal office or secondary office has been relocated within the 
jurisdictional district of the same registry office, it is sufficient to register the 
fact of such relocation. 

 
Article 89-5 (Registration of Change) 
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(1) When there is any change in any matters listed in Article 89-2(2), a 
Financial Instruments Membership Corporation shall file registration of the 
change within two weeks in the district of the location of its principal office, 
and within three weeks in the district of the locations of its secondary offices. 

(2) Notwithstanding the provisions of the preceding paragraph, registration of 
change in matters listed in Article 89-2(2)(v) may be filed as of the last day of 
each business year, within four weeks from such last day in the district of the 
location of its principal office, and within five weeks from such last day in the 
district of the locations of its secondary offices. 

 
Article 89-6 (Registration of Provisional Disposition to Suspend Execution of 

Duties, etc.) 
When an order for a provisional disposition to suspend the execution of duties 

of the president or a board member representing a Financial Instruments 
Membership Corporation or to appoint a person acting for said person has been 
issued, or when a decision has been made to change or rescind such provisional 
disposition, the Financial Instruments Membership Corporation shall file 
registration to that effect in the district of the locations of the principal office 
and the secondary offices.  
 
Article 89-7 (Jurisdiction of Registration) 
(1) The legal affairs bureau or the district legal affairs bureau, or the branch 

office or the sub-branch offices of such bureaus (hereinafter simply referred to 
as the "Registry Office") having jurisdiction over the address of the office of 
the Financial Instruments Membership Corporation shall be the competent 
Registry Office for registration of the Financial Instruments Membership 
Corporation. 

(2) A registry of Financial Instruments Membership Corporation shall be kept 
at a Registry Office.  

 
Article 89-8 (Application for Registration of Establishment) 

The articles of incorporation, and documents proving the payment of 
contribution and the qualification of the person who has the authority of 
representation shall be attached to an application for registration of 
establishment of a Financial Instruments Membership Corporation.  
 
Article 89-9 (Documents to be Attached to Application for Registration of 

Change) 
The documents proving the establishment of a secondary office or changes in 
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registered matters shall be attached to an application of establishment of 
secondary offices, relocation of principal office or secondary offices or of changes 
in other matters listed in Article 89-2(2) with regard to a Financial Instruments 
Membership Corporation.  
 
Article 90 (Application Mutatis Mutandis of Commercial Registration Act, etc.) 

The provisions of Articles 2 to 5 inclusive, Articles 7 to 15 inclusive, Articles 
17 to 23-2 inclusive, Article 24 (excluding items (xv) and (xvi)), Articles 25 to 27 
inclusive, Article 47(1), Articles 48 to 53 inclusive, and Articles 132 to 148 
inclusive of the Commercial Registration Act (Act No. 125 of 1963), and Article 
937(1) (limited to the part pertaining to item (i)(a)) of the Companies Act shall 
apply mutatis mutandis to registrations regarding Financial Instruments 
Membership Corporations. In this case, the term "trade name and the head 
office" in Article 17(2)(i) of the Commercial Registration Act shall be deemed to 
be replaced with "name and the principal office," and the term "the branch 
office" in Article 48, Article 49(1), Article 50(2) and (4), and Article 138(1) and 
(2) of that Act shall be deemed to be replaced with "the secondary office,"; the 
term "the branch office of the company" in Article 17(3) and Article 20(3) of that 
Act shall be deemed to be replaced with "the secondary office of the Financial 
Instruments Membership Corporation,"; the term "the head office" in Article 
25(3), Article 48(1), Article 49(1) and (3), Article 50(1) to (3) inclusive, Article 
51(1), Article 53 and Article 138(1) of that Act shall be deemed to be replaced 
with "the principal office,"; the term "the respective item of Article 930(2) of the 
Companies Act" in Article 48(2) of that Act shall be deemed to be replaced with 
"the respective item of Article 89-2(2) of the Financial Instruments and 
Exchange Act,"; the term "in the case of registration in the district of new 
location" in Article 53 of that Act shall be deemed to be replaced with "in the 
case of registration of the matters listed in the respective item of Article 89-2(2) 
of the Financial Instruments and Exchange Act in the district of the new 
location,"; the term "the head office (in the case prescribed in item (i)(g) where 
the matters listed in the respective item of Article 930(2) have been registered 
according to said resolution, the head office, and the branch office pertaining to 
said registration)" in Article 937(1) of the Companies Act shall be deemed to be 
replaced with "the principal office and secondary office, and any other necessary 
technical replacement of terms shall be specified by a Cabinet Order.  
 

Division 3 Members 
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Article 91 (Qualification of Members) 
Members of a Financial Instruments Membership Corporation shall be limited 

to Financial Instruments Business Operators, etc.  
 
Article 92 (Contribution and Liability) 
(1) A member shall make contribution pursuant to provisions of the articles of 

incorporation.  
(2) A member shall bear liability against a Financial Instruments Membership 

Corporation within the limit of amount of the contribution, in addition to the 
liability for expenses prescribed in its articles of incorporation and the 
liability for damages which said member has caused to the Financial 
Instruments Membership Corporation. 

 
Article 93 (Transfer of Equity) 

A member may transfer his/her equity only when said member intends to 
withdraw from the membership with an approval of the Financial Instruments 
Membership Corporation, pursuant to the provisions of the articles of 
incorporation.  
 
Article 94 (Voluntary Withdrawal) 

A member may withdraw from the membership with an approval of the 
Financial Instruments Membership Corporation, pursuant to the provisions of 
the articles of incorporation.  
 
Article 95 (Statutory Withdrawal) 

In addition to the cases prescribed in the preceding Article, a member shall 
withdraw from the membership based on the following grounds: 

(i) the member comes to no longer fall under the category of the Financial 
Instruments Business Operator, etc.; 

(ii) dissolution; or 
(iii) expulsion. 

 
Article 96 (Refund of Equity) 

When a member has withdrawn from the membership, a Financial 
Instruments Membership Corporation shall refund such member's equity, 
pursuant to the provisions of the articles of corporation. 
 

Division 4 Administration 
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Article 97 (Restriction on Business) 
A Financial Instruments Membership Corporation shall not conduct the 

business for profit.  
 
Article 98 (Appointment of Officers, etc.) 
(1) A Financial Instruments Membership Corporation shall appoint one 

president, two or more board members and two or more auditors as its 
Officers.  

(2) The board members and auditors shall, except for the board members 
appointed under the following paragraph, be elected by the members pursuant 
to the provisions of the articles of incorporation, and the president shall be 
elected by the board members (excluding the board member appointed under 
that paragraph), pursuant to the provisions of the articles of incorporation.  

(3) Where special provisions exist in the articles of incorporation, the president 
shall appoint the number of board members specified by the articles of 
incorporation, with the consent of a majority of the board members.  

(4) A person who falls under any category of the persons prescribed in Article 
29-4(1)(ii)(a) to (g) inclusive of this Act or Article 331(1)(iii) of the Companies 
Act may not become an Officer. 

(5) If an Officer comes to fall under any category of the persons prescribed in 
the preceding paragraph, he/she shall lose the position.  

 
Article 99 (Duties of Officers) 
(1) The president shall represent the Financial Instruments Membership 

Corporation and preside over its affairs.  
(2) The board member shall, pursuant to the provisions of the articles of 

incorporation, represent the Financial Instruments Membership Corporation, 
administer the affairs of the Financial Instruments Membership Corporation 
assisting the president, perform the duties of the president in his/her place 
when the president is unable to attend to his/her duties, and perform the 
duties of the president when the post is vacant. 

(3) The auditors shall audit the affairs of the Financial Instruments 
Membership Corporation. 

 
Division 5 Dissolution 

 
Article 100 (Causes for Dissolution) 
(1) A Financial Instruments Membership Corporation shall be dissolved based 

on the following grounds: 
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(i) the occurrence of a cause for dissolution as prescribed in the articles of 
incorporation; 

(ii) a resolution of a general meeting; 
(iii) merger (limited to the case where the Financial Instruments Membership 

Corporation has been extinguished as a result of a merger); 
(iv) the number of members has become 5 or less;  
(v) decision of the commencement of bankruptcy proceedings; 
(vi) failure to file an application for license under the provision of Article 

80(1), within six months from the day of its establishment; 
(vii) decision of the Prime Minister not to grant the license under Article 

80(1); or 
(viii) rescission or expiration of the license under Article 81(1). 

(2) A Financial Instruments Membership Corporation shall not adopt a 
resolution for dissolution without the affirmative votes of three-fourths or 
more of all members; provided, however, that this shall not apply to the cases 
where it is otherwise provided for in the articles of incorporation.  

 
Article 100-2 (Distribution of Residual Assets) 

The residual assets in the case of the dissolution of a Financial Instruments 
Membership Corporation shall be distributed equally among its members, 
unless otherwise stipulated by the articles of incorporation or resolution of a 
general meeting. 
 
Article 100-3 (Period of Registration of Dissolution) 

When a Financial Instruments Membership Corporation has been dissolved, 
the dissolution shall be registered in the district of the location of its principal 
office within two weeks, and in the district of the location of its secondary 
offices within three weeks, except for the case of a dissolution based on a 
merger and a decision of commencement of bankruptcy proceedings. 
 
Article 100-4 (Registration of Completion of Liquidation) 

When liquidation of a Financial Instruments Membership Corporation has 
been completed, the completion of liquidation shall be registered in the district 
of the location of the principal office within two weeks, and in the district of the 
location of the secondary offices within three weeks, from the time when the 
approval under Article 507(3) of the Companies Act as applied mutatis 
mutandis pursuant to Article 100-17(1) has been obtained.  
 
Article 100-5 (Documents to be Attached to Application for Registration of 
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Dissolution) 
(1) The document proving the grounds for the dissolution, and when the 

president or the board member representing the Financial Instruments 
Membership Corporation is not the liquidator, a document proving that the 
liquidator is the one representing the Financial Instruments Membership 
Corporation shall be attached to the application for registration of dissolution 
of a Financial Instruments Membership Corporation.  

(2) When a Financial Instruments Membership Corporation is dissolved due to a 
disposition to rescind the license under Article 80(1), the registration of the 
dissolution shall be made upon the request of the Prime Minister.  

 
Article 100-6 (Documents to be Attached to Application for Registration of 

Completion of Liquidation) 
The document proving that the liquidator has obtained the approval under 

Article 507(3) of the Companies Act as applied mutatis mutandis pursuant to 
Article 100-17(1) shall be attached to the application for registration under the 
provision of Article 100-4.  
 
Article 100-7 (Commencement of Bankruptcy Proceedings) 
(1) When a Financial Instruments Membership Corporation is unable to pay its 

obligations in full out of its property, the court shall, upon the filing of the 
president and the board members or the creditors, or by its own authority, 
grant a decision for commencement of bankruptcy proceedings. 

(2) In the case prescribed in the preceding paragraph, the president and the 
board member shall immediately file a petition for commencement of 
bankruptcy proceedings.  

 
Article 100-8 (Financial Instruments Membership Corporation in Liquidation) 

A dissolved Financial Instruments Membership Corporation is deemed to still 
continue to exist to the extent of the purpose of the liquidation, until the 
completion of the liquidation. 
 
Article 100-9 (Appointment of Liquidator by Court)  

When there is no person to become a liquidator under the provisions of Article 
647(1) of the Companies Act as applied mutatis mutandis pursuant to Article 
100-17(1), or if any damage is likely to occur due to the vacancy in the office of a 
liquidator, the court may appoint a liquidator at the request of any interested 
person or a public prosecutor, or by its own authority. 
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Article 100-10 (Dismissal of Liquidators) 
The court may, upon a request made by an interested person or a public 

prosecutor, or by its own authority, dismiss the liquidator when there are 
material grounds to do so. 
 
Article 100-11 (Duties and Authority of Liquidator) 
(1) A liquidator shall perform the following duties: 

(i) conclusion of current business;  
(ii) collection of debts and performance of obligations; and 
(iii) delivery of residual assets.  

(2) A liquidator may conduct any and all acts necessary to fulfill the duties 
prescribed in the respective items of the preceding paragraph.  

 
Article 100-12 (Request, etc. for Filing of Claims) 
(1) Within two months from the day when a liquidator takes office, the 

liquidator shall require the relevant creditors, by releasing a public notice on 
at least three occasions, to file their claims within a specified period. In this 
case, such notice period may not be less than two months. 

(2) The public notice set forth in the preceding paragraph shall include a 
supplementary note stating that any claim of a creditor shall be excluded from 
the liquidation process unless he/she submits his/her claim within the notified 
period; provided, however, that the liquidator may not exclude any known 
creditor.   

(3) The liquidator shall require the filing of the claim to each of the known 
creditors. 

(4) The public notice under paragraph (1) shall be made by method of 
publication in the Official Gazette.  

 
Article 100-13 (Filing of Claims after Lapse of Period) 

Any creditor who submits its claim after the lapse of the period prescribed in 
paragraph (1) of the preceding Article shall be entitled to make its claim only to 
the assets which, after all debts of the Financial Instruments Membership 
Corporation have been fully paid, are not yet delivered to the person with 
vested rights.  
 
Article 100-14 (Commencement of Bankruptcy Proceedings of Financial 

Instruments Membership Corporations in Liquidation) 
(1) When it has become apparent during the liquidation process that the 

properties of a Financial Instruments Membership Corporation are not 
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sufficient to fully pay its debts, a liquidator shall immediately file a petition 
for the commencement of bankruptcy proceedings and shall make a public 
notice to that effect.  

(2) When a Financial Instruments Membership Corporation in liquidation has 
become subject to the decision of the commencement of bankruptcy 
proceedings, if the administration of the relevant procedure has been 
transferred to a bankruptcy trustee, it is deemed that the liquidator has 
completed his/her duties. 

(3) In the case prescribed in the preceding paragraph, if a Financial 
Instruments Membership Corporation in liquidation has already paid any 
money to the creditors, or has delivered any asset to the person with vested 
rights, the bankruptcy trustee may retrieve such money or asset.  

(4) The public notice under the provision of paragraph (1) shall be made in the 
Official Gazette.  

 
Article 100-15 (Supervision by Court) 
(1) Dissolution and liquidation of a Financial Instruments Membership 

Corporation shall be subject to the supervision of the court.  
(2) The court may, by its own authority, conduct any inspection which may be 

necessary for the supervision set forth in the preceding paragraph.  
 
Article 100-16 (Filing of Completion of Liquidation) 

When the liquidation process has been completed, the liquidator shall notify 
to that effect to the Prime Minister.  
 
Article 100-17 (Application Mutatis Mutandis of Companies Act) 
(1) The provisions of Article 492(1) and (3), Article 507 (excluding paragraph 

(2)), Article 644 (excluding item (iii)), Article 647(1) and (4), Article 650(2), 
Article 655(1) to (5) inclusive, and Articles 662 to 664 inclusive of the 
Companies Act shall apply mutatis mutandis to a dissolution and liquidation 
of a Financial Instruments Membership Corporation. In this case, the term 
"liquidators (or, for Companies with Board of liquidators, liquidators listed in 
each item of paragraph (7) of Article 489)" in Article 492(1) of that Act shall 
be deemed to be replaced with "A liquidator"; the term "Ordinance of the 
Ministry of Justice" in that paragraph and Article 507(1) of that Act shall be 
deemed to be replaced with "Cabinet Office Ordinance"; the term 
"shareholders meeting" in Article 492(3) and Article 507(3) of the that Act 
shall be deemed to be replaced with "general meeting"; the term "item (v) of 
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Article 641" in Article 644(i) of the that Act shall be deemed to be replaced 
with "Article 100(1)(iii) of the Financial Instruments and Exchange Act,"; the 
term "A partner who executes the operations" in Article 647(1)(i) of that Act 
shall be deemed to be replaced with "A president and a board member"; the 
term "prescribed by the consent of a majority of partners (or, if partners who 
execute the operations are provided for in the articles of incorporation, those 
partners)" in item (iii) of that paragraph shall be deemed to be replaced with 
"appointed by the resolution of a general meeting"; the term "from among 
themselves" in Article 655(3) of that Act shall be deemed to be replaced with 
"from among themselves or based on a resolution of a general meeting"; and 
the term "partners who execute the operations" in paragraph (4) of that 
Article shall be deemed to be replaced with "president or board members,"; 
the term "if the partners that represent the Membership Company are already 
prescribed" in paragraph (4) of that Article shall be deemed to be replaced 
with "if the president or the board members that represent the Membership 
Company are already prescribed in the articles of incorporation,"; and the 
term "such partners that represent" shall be deemed to be replaced with "such 
president or board member (excluding president or board member whose 
authority of representation is limited by the articles of incorporation) that 
represent"; and any other necessary technical replacement of terms shall be 
specified by a Cabinet Order.  

(2) The provisions of Article 868(1), Article 871, Article 874 (limited to the part 
pertaining to item (i)), Article 875 and Article 876 of the Companies Act shall 
apply mutatis mutandis to the liquidation of a Financial Instruments 
Membership Corporation. In this case, any other necessary technical 
replacement of terms shall be specified by a Cabinet Order.  

 
Article 100-18 (Jurisdiction of Cases Regarding Liquidators) 

The district court in the district of the location of the principal office of the 
Financial Instruments Membership Corporation shall have the jurisdiction over 
cases concerning a liquidator of a Financial Instruments Membership 
Corporation.   
 
Article 100-19 (Appeal on Judicial Decision for Appointment of Liquidators) 

No appeal may be filed with regard to the judicial decision of appointment of a 
liquidator of a Financial Instruments Membership Corporation.  
 
Article 100-20 (Remuneration of Liquidators) 
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When the court has appointed a liquidator of a Financial Instruments 
Membership Corporation under the provision of Article 100-9, the court may 
order the Financial Instruments Membership Corporation to pay the 
remuneration. The amount of remuneration to be paid to a liquidator shall be 
determined by the court, after conducting a hearing of statement from said 
liquidator and an auditor.  
 
Article 100-21 (Dismissal of Liquidator) 

An immediate appeal against the judicial decision of the dismissal of a 
liquidator of a Financial Instruments Membership Corporation and the judicial 
decisions prescribed in the provision of the preceding Article may be filed.  
 
Article 100-22 (Appointment of Inspector) 
(1) The court may appoint an inspector to conduct necessary inspections for 

supervision of dissolution and liquidation of a Financial Instruments 
Membership Corporation.  

(2) The provisions of the preceding three Articles shall apply mutatis mutandis 
to the cases where the court has appointed an inspector under the provision of 
the preceding paragraph.  

 
Article 100-23 (Request for Investigation, etc. by Court) 
(1) A court supervising the dissolution and liquidation of a Financial 

Instruments Membership Corporation may seek an opinion of, or investigation 
by, the Prime Minister.  

(2) The Prime Minister may state his/her opinion to the court prescribed in the 
preceding paragraph.  

 
Article 100-24 (Capacity of Liquidators to Commit Tortious Acts) 

The provisions of Article 88-9, and Article 88-12 to Article 88-15 inclusive 
shall apply mutatis mutandis to a case where a liquidator performs his/her 
duties.  
 
Article 100-25 (Application Mutatis Mutandis of Commercial Registration Act) 

The provisions of Article 71(1) of the Commercial Registration Act shall apply 
mutatis mutandis to a registration of dissolution of a Financial Instruments 
Membership Corporation under this Act.  
 

Division 6 Entity Conversion 
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Article 101 (Entity Conversion from Membership-Type Financial Instruments 
Exchange into Stock Company-Type Financial Instruments 
Exchange) 

A Membership-Type Financial Instruments Exchange may become a Stock 
Company-Type Financial Instruments Exchange through Entity Conversion.  
 
Article 101-2 (Entity Conversion Plan) 
(1) In order to implement the entity conversion set forth in the preceding Article 

(hereinafter referred to as the "Entity Conversion" in this Division), a 
Membership-Type Financial Instruments Exchange shall prepare an entity 
conversion plan and obtain an approval thereon by a resolution of a general 
meeting.  

(2) A Membership-Type Financial Instruments Exchange may not adopt a 
resolution for Entity Conversion without the affirmative votes of three-fourths 
or more of all the members; provided, however, that this shall not apply in 
cases where it is otherwise provided for in the articles of incorporation. 

(3) A general meeting set forth in paragraph (1) shall be convened by presenting 
an outline of the entity conversion plan and the articles of incorporation of the 
stock company after the entry conversion (hereinafter referred to as the 
"Stock Company-Type Financial Instruments Exchange after Entity 
Conversion" in this Division), in addition to the subject matter of the meeting, 
by at least five days prior to the day of the meeting.  

(4) When a Membership-Type Financial Instruments Exchange implements 
Entity Conversion, said Membership-Type Financial Instruments Exchange 
shall specify the following matters in the entity conversion plan: 
(i) the purpose, trade name, the location of the head office and the total 

number of authorized shares of the Stock Company-Type Financial 
Instruments Exchange after Entity Conversion; 

(ii) in addition to the matters listed in the preceding item, the matters 
specified by the articles of incorporation of the Stock Company-Type 
Financial Instruments Exchange after Entity Conversion;  

(iii) the names of directors and name of accounting auditor of the Stock 
Company-Type Financial Instruments Exchange after Entity Conversion; 

(iv) the matters prescribed in the following item (a) or (b), in accordance with 
the categories of cases listed in the respective item: 
(a) when a Stock Company-Type Financial Instruments Exchange after 

Entity Conversion is a company with accounting advisors: the names of 
accounting advisors of the Stock Company-Type Financial Instruments 
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Exchange after Entity Conversion; or 
(b) when a Stock Company-Type Financial Instruments Exchange after 

Entity Conversion is a company with company auditors: the names of 
company auditors of the Stock Company-Type Financial Instruments 
Exchange after Entity Conversion. 

(v) the number of shares of the Stock Company-Type Financial Instruments 
Exchange after Entity Conversion which the members of the 
Membership-Type Financial Instruments Exchange implementing Entity 
Conversion shall acquire upon Entity Conversion (in cases where the Stock 
Company-Type Financial Instruments Exchange after Entity Conversion is 
a company with class shares, the classes of shares and the number of shares 
for each class) or the method of calculating such number;  

(vi) matters regarding the allotment of the shares set forth in the preceding 
item to members of the Membership-Type Financial Instruments Exchange 
implementing Entity Conversion; 

(vii) when a Stock Company-Type Financial Instruments Exchange after 
Entity Conversion, upon implementation of Entity Conversion, delivers 
money to the members of the Membership-Type Financial Instruments 
Exchange implementing Entity Conversion, the amount of such money or 
the method of calculating such amount; 

(viii) in the case prescribed in the preceding item, matters concerning the 
allotment of money under that item to the members of the 
Membership-Type Financial Instruments Exchange implementing Entity 
Conversion; 

(ix) matters concerning the amount of the stated capital and reserve fund of 
the Stock Company-Type Financial Instruments Exchange after Entity 
Conversion; and 

(x) the day on which the Entity Conversion will become effective (hereinafter 
referred to as the "Effective Date" in this Division) and other matters 
specified by a Cabinet Office Ordinance.  

 
Article 101-3 (Keeping and Inspection, etc. of Documents, etc. Concerning 

Entity Conversion Plan) 
(1) A Membership-Type Financial Instruments Exchange implementing Entity 

Conversion shall, during the period from five days prior to the day of a 
general meeting set forth in paragraph (1) of the preceding Article until the 
day immediately before the Effective Date, keep at its principal office the 
documents or electromagnetic records containing or recording the contents of 
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the entity conversion plan and other matters specified by a Cabinet Office 
Ordinance.   

(2) A member and a creditor of a Membership-Type Financial Instruments 
Exchange implementing Entity Conversion may make the following requests 
to the Membership-Type Financial Instruments Exchange at any time during 
the business hours; provided, however, that in order to make the request 
listed in item (ii) or (iv), such person shall pay the cost determined by the 
Membership-Type Financial Instruments Exchange:  
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or the extracts of the documents 

set forth in the preceding paragraph; 
(iii) a request for inspection of information recorded in the electromagnetic 

record set forth in the preceding paragraph, which are indicated by a 
method specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of information recorded in the electromagnetic 
record set forth in the preceding paragraph by the electromagnetic device 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such information. 

 
Article 101-4 (Objection by Creditors) 
(1) A creditor of a Membership-Type Financial Instruments Exchange 

implementing Entity Conversion may make an objection with regard to the 
Entity Conversion against the Membership-Type Financial Instruments 
Exchange. 

(2) A Membership-Type Financial Instruments Exchange implementing Entity 
Conversion shall give public notice of the following matters in the Official 
Gazette and send a demand on such matters individually to known creditors; 
provided, however, that the period set forth in item (ii) may not be less than 
one month: 
(i) the fact that Entity Conversion will be implemented; and 
(ii) the fact that a creditor may make an objection within a specified period. 

(3) When a creditor does not make an objection within the period set forth in 
item (ii) of the preceding paragraph, said creditor shall be deemed to have 
approved said Entity Conversion. 

(4) When a creditor makes an objection within the period set forth in item (ii) of 
paragraph (2), a Membership-Type Financial Instruments Exchange 
implementing Entity Conversion shall make payment or provide reasonable 
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security to said creditor, or deposit reasonable property with a trust company, 
etc., for the purpose of having such creditor receive the payment; provided, 
however, that this shall not apply to the cases where said Entity Conversion 
is not likely to harm said creditor. 

 
Article 101-5 (Keeping and Inspection, etc. of Documents, etc. on Progress, etc. 

of Entity Conversion Procedures) 
(1) A Stock Company-Type Financial Instruments Exchange after Entity 

Conversion shall, during the period of six months from the Effective Date, 
keep at its head office the documents or electromagnetic records set forth in 
Article 101-3(1), and the documents or the electromagnetic records containing 
or recording the progress of the procedures prescribed in the preceding Article 
and other matters specified by a Cabinet Office Ordinance as the matters 
concerning Entity Conversion. 

(2) A shareholder and a creditor of a Stock Company-Type Financial 
Instruments Exchange after Entity Conversion may make the following 
request to the Stock Company-Type Financial Instruments Exchange after 
Entity Conversion at any time during the business hours; provided, however, 
that in order to make the request listed in item (ii) or (iv), such person shall 
pay a cost determined by the Membership-Type Financial Instruments 
Exchange after Entity Conversion: 
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or the extracts of the documents 

set forth in the preceding paragraph; 
(iii) a request for inspection of information recorded in the electromagnetic 

records set forth in the preceding paragraph which are indicated by a 
method specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of information recorded in the electromagnetic 
records set forth in the preceding paragraph by the electromagnetic device 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such information. 

 
Article 101-6 (Allotment of Shares to Member) 
(1) A member of a Membership-Type Financial Instruments Exchange shall be 

allotted shares of the Stock Company-Type Financial Instruments Exchange 
after Entity Conversion or money, in accordance with the entity conversion 
plan. 
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(2) The provisions of Article 234, paragraph (1) (excluding each item) and 
paragraphs (2) to (5) inclusive, Article 868(1), Article 869, Article 871, Article 
874 (limited to the part pertaining to item (iv)), Article 875 and Article 876 of 
the Companies Act shall apply mutatis mutandis to the cases where shares or 
money are allotted to a member under the provisions of the preceding 
paragraph. In this case, any necessary technical replacement of terms shall be 
specified by a Cabinet Order.  

 
Article 101-7 (Amount to Be Included in Stated Capital) 

The amount that should be included in the stated capital of a Stock 
Company-Type Financial Instruments Exchange after Entity Conversion shall 
be specified by a Cabinet Office Ordinance.  
 
Article 101-8 (Amount to Be Included in Capital Reserve, etc.) 

The amount that should be included in the capital reserve at the time of 
Entity Conversion and other necessary matters concerning the accounting in 
relation to Entity Conversion shall be specified by a Cabinet Office Ordinance. 
 
Article 101-9 (Issuance of Shares upon Entity Conversion) 

A Membership-Type Financial Instruments Exchange may, at the time of 
Entity Conversion, issue shares of the Stock Company-Type Financial 
Instruments Exchange after Entity Conversion, in addition to allotting shares 
prescribed in Article 101-6(1). In this case, the following matters shall be 
specified in the entity conversion plan: 

(i) the number of shares issued under the provisions of this Article 
(hereinafter referred to as the "Shares Issued upon Entity Conversion" in 
this Division) (in the case where a Stock Company-Type Financial 
Instruments Exchange after Entity Conversion is a company with class 
shares, the classes and the number of the Shares Issued upon Entity 
Conversion); 

(ii) the amount to be paid for the Shares Issued upon Entity Conversion 
(which means the amount of money to be paid or property other than money 
to be delivered, in exchange for one Share Issued upon Entity Conversion) 
or the method of calculation of such amount; 

(iii) when property other than money will be the subject of contribution, a 
statement to that effect and the description and value of said property; 

(iv) the date of payment of money or delivery of the property set forth in the 
preceding item, which is to be made in exchange for the Shares Issued upon 
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Entity Conversion; and  
(v) matters concerning the stated capital or capital reserve to be increased. 

 
Article 101-10 (Application, etc. for Shares Issued upon Entity Conversion) 
(1) A Membership-Type Financial Instruments Exchange shall notify the 

following matters to a person who intends to make an application of 
subscription for the Shares Issued upon Entity Conversion: 
(i) the trade name of the Stock Company-Type Financial Instruments 

Exchange after Entity Conversion; 
(ii) the matters listed in the respective item of the preceding Article; 
(iii) when money is to be paid, the place for handling of the payment; and 
(iv) in addition to what is listed in the preceding three items, the matters 

specified by a Cabinet Office Ordinance. 
(2) A person who makes an application of subscription for the Shares Issued 

upon Entity Conversion shall deliver a document containing the following 
matters to the Membership-Type Financial Instruments Exchange: 
(i) the name and address of the person who makes the application; and 
(ii) the number of the Shares Issued upon Entity Conversion for which the 

person intends to subscribe. 
(3) The person who makes an application set forth in the preceding paragraph 

may, in lieu of delivery of the document set forth in that paragraph, provide 
information that should be contained in the document under that paragraph 
by an electromagnetic device, with the approval of the Membership-Type 
Financial Instruments Exchange and pursuant to the provisions of a Cabinet 
Order. In this case, the person who has made the application shall be deemed 
to have delivered the document set forth in that paragraph. 

(4) When there is any change in the matters listed in the respective item of 
paragraph (1), a Membership-Type Financial Instruments Exchange shall 
immediately notify the person who made an application under paragraph (2) 
(hereinafter referred to as an "Applicant" in this Division) of the fact of the 
change and the matters that have been changed.  

(5) With regard to a notice or demand to be given to an Applicant by a 
Membership-Type Financial Instruments Exchange, it is sufficient to send 
such notice or demand to the address set forth in item (i) of paragraph (2) (in 
the case where said Applicant has notified the Membership-Type Financial 
Instruments Exchange of another place or contact address for receiving 
notices or demands, such place or contact address).  

(6) The notice or demand set forth in the preceding paragraph shall be deemed 
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to have arrived at the time when such notice or demand should normally have 
arrived. 

 
Article 101-11 (Allotment of Shares Issued upon Entity Conversion) 
(1) A Membership-Type Financial Instruments Exchange shall decide the 

persons to whom the Shares Issued upon Entity Conversion will be allotted 
from among the Applicants, and decide the number of the Shares Issued upon 
Entity Conversion to be allotted to such persons. In this case, the 
Membership-Type Financial Instruments Exchange may reduce the number of 
the Shares Issued upon Entity Conversion to be allotted to such Applicants 
below the number set forth in item (ii), paragraph (2) of the preceding Article. 

(2) A Membership-Type Financial Instruments Exchange shall notify the 
Applicants of the number of the Shares Issued upon Entity Conversion to be 
allotted to said Applicant, by the day immediately preceding the date set forth 
in Article 101-9(iv). 

 
Article 101-12 (Subscription for Shares Issued upon Entity Conversion) 

An Applicant shall become a subscriber for the Shares Issued upon Entity 
Conversion with regard to the number of the Shares Issued upon Entity 
Conversion allotted by a Membership-Type Financial Instruments Exchange. 
 
Article 101-13 (Performance of Contribution) 
(1) A subscriber for the Shares Issued upon Entity Conversion (excluding a 

person who delivers the property set forth in Article 101-9(iii) (hereinafter 
referred to as the "Property Contributed in Kind" in this Division)) shall, on 
the date set forth in item (iv) of that Article, pay the full amount to be paid 
for the respective Shares Issued upon Entity Conversion for which the 
subscribers respectively subscribed, at the place for handling of the payment 
such as at Banks (which means the Banks, Etc., prescribed in Article 34(2) of 
the Companies Act) specified by the Membership-Type Financial Instruments 
Exchange. 

(2) A subscriber for the Shares Issued upon Entity Conversion (limited to a 
person who delivers the Property Contributed in Kind) shall, on the date set 
forth in Article 101-9(iv), deliver the Property Contributed in Kind equivalent 
in value to the entire amount to be paid for the Shares Issued upon Entity 
Conversion for which the subscribers respectively subscribed. 

(3) A subscriber for the Shares Issued upon Entity Conversion shall not set off 
the subscriber's obligation to make the payment set forth in paragraph (1) or 
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the delivery under the provisions of the preceding paragraph (hereinafter 
referred to as the "Performance of Contribution" in this Division) against the 
claims they have against the Membership-Type Financial Instruments 
Exchange.  

(4) Transfer of the right to become a shareholder of the Shares Issued upon 
Entity Conversion by effecting the Performance of Contribution may not be 
asserted against the Stock Company-Type Financial Instruments Exchange 
after Entity Conversion.  

(5) If a subscriber for the Shares Issued upon Entity Conversion fails to effect 
the Performance of Contribution, such subscriber shall lose the right to 
become a shareholder of the Shares Issued upon Entity Conversion by 
effecting the Performance of Contribution. 

 
Article 101-14 (Timing of Shareholder Status) 

A subscriber for the Shares Issued upon Entity Conversion shall become a 
shareholder of the Shares Issued upon Entity Conversion for which the 
subscriber has effected the Performance of Contribution, on the Effective Date. 
 
Article 101-15 (Restriction on Invalidation or Rescission of Subscription) 
(1) The provisions of the proviso to Article 93 and Article 94(1) of the Civil Code 

shall not apply to a manifestation of intention concerning an application of 
subscription for the Shares Issued upon Entity Conversion and the allotment 
of such shares.  

(2) After one year has passed from the Effective Date, or after exercise of the 
rights with regard to shares, a subscriber for the Shares Issued upon Entity 
Conversion may not assert invalidity of the subscription for the Shares Issued 
upon Entity Conversion on the grounds of mistake, or rescind the subscription 
for the Shares Issued upon Entity Conversion on the ground of a fraud or 
duress. 

 
Article 101-16 (Contribution of Property Other than Money) 
(1) When there is any share that has not been subscribed for after the 

registration of establishment under Article 101-20(1), the president and board 
members of the Membership-Type Financial Instruments Exchange as of the 
time of the resolution of the general meeting prescribed in Article 101-2(1), 
and the directors of a Stock Company-Type Financial Instruments Exchange 
as of the Effective Date shall be deemed to have jointly subscribed for said 
shares. The same shall apply to the cases where an application for 
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subscription for shares has been rescinded. 
(2) When there is any share that has not been paid for after the registration of 

the establishment under Article 101-20(1), the president and board members 
of the Membership-Type Financial Instruments Exchange as of the time of the 
resolution of the general meeting prescribed in Article 101-2(1), and the 
directors of the Stock Company-Type Financial Instruments Exchange as of 
the Effective Date shall have the joint and several obligation to make 
payment therefor. 

(3) The provisions of Article 207, Article 212 (excluding item (i), paragraph (1)), 
Article 213 (excluding items (i) and (iii) of paragraph (1)), Article 868 (1), 
Article 870 (limited to the part pertaining to items (ii) and (vii)), Article 871, 
Article 872 (limited to the part pertaining to item (iv)), Article 874 (limited to 
the part pertaining to item (i)), Article 875 and Article 876 of the Companies 
Act shall apply mutatis mutandis to a case where property other than money 
will be subject to contribution as prescribed in Article 101-9(iii). In this case, 
the term "Article 199(1)(iii)" in Article 207, paragraph (1) and (7) and items 
(ii) to (v) inclusive of paragraph (9) and Article 212(1)(ii) and (2) of that Act 
shall be deemed to be replaced with "Article 101-9(iii) of the Financial 
Instruments and Exchange Act,"; the term "Ordinance of the Ministry of 
Justice" in Article 207(4), (6) and (9)(iii) and Article 213(1)(ii) of that Act shall 
be deemed to be replaced with "a Cabinet Office Ordinance,"; the term 
"his/her applications for subscription for Shares for Subscription, or his/her 
manifestation of intention relating to the contract provided for in Article 205" 
in Article 207(8) and Article 212(2) of that Act shall be deemed to be replaced 
with "his/her manifestation of intention relating to an application for 
subscription for Shares for Subscription,"; the term "A director, an accounting 
advisor, a company auditor or executive officer," in Article 207(10)(i) of that 
Act shall be deemed to be replaced with "a president, a board member or an 
auditor of a Membership-Type Financial Instruments Exchange,"; the term 
"Article 209" in Article 212(1)(ii) of that Act shall be deemed to be replaced 
with "Article 101-14 of the Financial Instruments and Exchange Act"; and any 
other necessary technical replacement of terms shall be specified by a Cabinet 
Order.  

 
Article 101-17 (Authorization for Entity Conversion) 
(1) An entity conversion shall not come into effect unless the authorization of 

the Prime Minister thereon has been obtained.  
(2) A person who intends to obtain the authorization under the preceding 
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paragraph shall submit to the Prime Minister an application for entity 
conversion containing the following matters with regard to the Stock 
Company-Type Financial Instruments Exchange after Entity Conversion: 
(i) the trade name; 
(ii) the locations of the head office, branch offices and any other business 

offices; and 
(iii) the names of Officers, and names or trade names of Trading Participants. 

(3) The documents containing the contents of the entity conversion plan, and 
the articles of incorporation, the operational rules and the brokerage contract 
rules of the Stock Company-Type Financial Instruments Exchange after 
Entity Conversion as well as other documents specified by a Cabinet Office 
Ordinance shall be attached to the application for entity conversion set forth 
in the preceding paragraph.  

 
Article 101-18 (Criteria for Authorization) 
(1) When an application for authorization under paragraph (2) of the preceding 

Article has been filed, the Prime Minister shall examine whether the 
application conforms to the criteria listed in the following: 
(i) the provisions of the articles of incorporation, the operational rules and the 

brokerage contract rules of the Stock Company-Type Financial Instruments 
Exchange after Entity Conversion conform to laws and regulations, and are 
sufficient for achieving fair and smooth sales and purchase of Securities and 
Market Transactions of Derivatives on the Financial Instruments Exchange 
Market, as well as for protection of investors; 

(ii) the Stock Company-Type Financial Instruments Exchange after Entity 
Conversion has a personnel structure sufficient for appropriately operating 
the Financial Instruments Exchange Markets; and 

(iii) the Stock Company-Type Financial Instruments Exchange after Entity 
Conversion will be organized as a Financial Instrument Exchange in such a 
way as to conform to the provisions of this Act. 

(2) When the Prime Minister finds that the application conforms to the criteria 
under the preceding paragraph as a result of examination under the provision 
of that paragraph, he/she shall grant authorization on entity conversion, 
except for the cases where the application falls under any of the following 
items: 
(i) when any of the Officers of the Stock Company-Type Financial Instruments 

Exchange after Entity Conversion falls under any category of the persons 
specified in Article 29-4(1)(ii)(a) to (g) of this Act, or Article 331(1)(iii) of the 
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Companies Act; or 
(ii) when the application for authorization of Entity Conversion or the 

documents to be attached thereto includes any fake statement on important 
matters.  

 
Article 101-19 (Coming into Effect of Entity Conversion) 
(1) A Membership-Type Financial Instruments Exchange implementing Entity 

Conversion shall become a Stock Company-Type Financial Instruments 
Exchange on the Effective Date. 

(2) A member of a Membership-Type Financial Instruments Exchange 
implementing Entity Conversion shall become a shareholder of the shares set 
forth in Article 101-2(4)(v), in accordance with the provisions on the matters 
listed in item (iv) of that paragraph on the day on the Effective Date.  

(3) The provisions of the preceding two paragraphs shall not apply to the case 
where the procedure prescribed in Article 101-4 has not been completed or the 
case where Entity Conversion has been suspended.  

 
Article 101-20（Registration) 
(1) When a Membership-Type Financial Instruments Exchange has 

implemented Entity Conversion, it shall file the registration of dissolution 
with regard to the Membership-Type Financial Instruments Exchange 
implementing Entity Conversion, the registration of establishment with 
regard to the head office of the Stock Company-Type Financial Instruments 
Exchange after Entity Conversion and the registration of the matters listed in 
the respective item of Article 930(2) of the Companies Act with regard to the 
branch offices of the Stock Company-Type Financial Instruments Exchange 
after Entity Conversion, within two weeks from the Effective Date in the 
district of the location of the principal office and the head office, and within 
three weeks from the Effective Date in the districts of the location of the 
secondary offices and branch offices.  

(2) In addition to the documents specified in Article 18, Article 19 and Article 46 
of the Commercial Registration Act, the following documents shall be attached 
to the application for registration of establishment set forth in the preceding 
paragraph:  
(i) the entity conversion plan; 
(ii) the articles of incorporation;  
(iii) the minutes of a general meeting concerning Entity Conversion of the 

Membership-Type Financial Instruments Exchange implementing Entity 
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Conversion; 
(vi) documents proving that the public notice and demand under the provision 

of Article 101-4(2) has been provided, and if a creditor has made an 
objection, the fact that the payment has been made or reasonable security 
has been provided to said creditor or reasonable property has been deposited 
in trust for the purpose of having said creditor receive the payment, or the 
fact that said Entity Conversion is not likely to harm said creditor;  

(v) a document proving the amount of net assets existing in the 
Membership-Type Financial Instruments Exchange implementing Entity 
Conversion as of the Effective Date; 

(vi) a document proving that the directors of the Stock Company-Type 
Financial Instruments Exchange after Entity Conversion (if the Stock 
Company-Type Financial Instruments Exchange after Entity Conversion is 
a company with company auditors, the directors and the company auditors) 
have accepted their respective office; 

(vii) if an accounting advisor or accounting auditor has been appointed for the 
Stock Company-Type Financial Instruments Exchange after Entity 
Conversion, the documents listed in the respective item of Article 54(2) of 
the Commercial Registration Act; 

(viii) if an administrator of the shareholder registry has been appointed, a 
document proving the contract with such person; 

(ix) if shares have been issued upon Entity Conversion under the provision of 
Article 101-9, the following documents: 
(a) a document proving that the applications of subscription for shares have 

been made; 
(b) if money will be the subject of contribution, a document proving that the 

payment prescribed in Article 101-13(1) has been made; and 
(c) if property other than money will be the subject of contribution, the 

following documents: 
1. if an inspector has been appointed, a document containing the 

investigation report by the inspector and the documents attached 
thereto; 

2. in the case set forth in Article 207(9)(iii) of the Companies Act as 
applied mutatis mutandis pursuant to Article 101-16(3), the document 
proving the market price of Securities; 

3. in the case set forth in Article 207(9)(iv) of the Companies Act as 
applied mutatis mutandis pursuant to Article 101-16(3), the document 
containing the verification prescribed in that item and the documents 
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attached thereto; and 
4. in the case set forth in Article 207(9)(v) of the Companies Act as applied 

mutatis mutandis pursuant to Article 101-16(3), the account book 
stating the money claim prescribed in that item; and 

(d) when a judicial decision on a report by an inspector is made, a transcript 
of such judicial decision. 

(3) The provisions of Article 76 and 78 of the Commercial Registration Act shall 
apply mutatis mutandis to the cases set forth in paragraph (1). 

 
Article 102 (Action Seeking Invalidation of Entity Conversion) 
(1) The provisions of Articles 828(1) (limited to the part pertaining to item (vi)) 

and paragraph (2) (limited to the part pertaining to item (vi)), Article 834 
(limited to the part pertaining to item (vi)), Article 835(1), Articles 836 to 839 
inclusive, Article 846 and Article 937(3) (limited to the part pertaining to item 
(i)) of the Companies Act shall apply mutatis mutandis to an action seeking 
invalidation of Entity Conversion of a Membership-Type Financial 
Instruments Exchange. In this case, the term "shareholders, etc. or members, 
etc. of the company implementing entity conversion" in Article 828(2)(vi) of 
the that Act shall be deemed to be replaced with "Member, etc. (meaning 
members, president, board members, auditors or liquidators) of a 
Membership-Type Financial Instruments Exchange implementing entity 
conversion"; and the term "shareholders, etc., members, etc. of the company 
after Entity Conversion" in that item of the same Act shall be deemed to be 
replaced with "shareholders, etc. (meaning shareholders, directors or 
liquidators (with regard to a company with board of company auditors, 
meaning shareholders, directors, company auditors or liquidators; and with 
regard to a company with committees, meaning shareholders, directors, 
executive officers or liquidators)) of a Membership-Type Financial 
Instruments Exchange after Entity Conversion,"; the term "the head office of 
each company" in Article 937(3) of that Act shall be deemed to be replaced 
with "the head office and branch offices of and the principal office and 
secondary offices of the Financial Instruments Exchange,"; and any other 
necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

(2) The provision of Article 840 of the Companies Act shall apply mutatis 
mutandis to an action seeking invalidation of Entity Conversion prescribed in 
Article 828(1) of the same Act (limited to the part pertaining to item (vi)) as 
applied mutatis mutandis pursuant to the provision of the preceding 
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paragraph in the case where the Shares Issued upon Entity Conversion are 
issued under the provision of Article 101-9; and the provisions of Article 
868(1), the main clause of Article 871, Article 872 (limited to the part 
pertaining to item (ii)), the main clause of Article 873, Articles 875 to 877 
inclusive and Article 878(1) of that Act shall apply mutatis mutandis to a 
petition under Article 840(2) of that Act as applied mutatis mutandis 
pursuant to this paragraph. In this case, the necessary technical replacement 
of terms shall be specified by a Cabinet Order.  

 
Subsection 1-2 Self-Regulation Organization 

 
Division 1 Establishment  

 
Article 102-2 (Juridical Personality) 
(1) A Self-Regulation Organization shall be a juridical person. 
(2) A Self-Regulation Organization shall use the term "Jishu Kisei Hojin" 

(which means "Self-Regulation Organization") in its name. 
(3) No person other than a Self-Regulation Organization shall use in its name 

any term which is likely to mislead people to understand that the person is a 
Self-Regulation Organization.  

 
Article 102-3 (Founder) 
(1) No person other than a Financial Instruments Exchange or a Financial 

Instruments Exchange Holding Company may establish a Self-Regulation 
Organization. 

(2) In order to establish a Self-Regulation Organization, a Financial Instrument 
Exchange or a Financial Instruments Exchange Holding Company which 
intends to become a member shall be the founder.  

 
Article 102-4 (Articles of Incorporation) 
(1) In order to establish a Self-Regulation Organization, the founders shall 

prepare articles of incorporation, and all founders shall sign or affix their 
names and seals thereto.  

(2) The following matters shall be stated or recorded in the articles of 
incorporation of a Self-Regulation Organization:   
(i) the purpose; 
(ii) the name; 
(iii) the office address; 
(iv) matters regarding funds and contribution; 
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(v) matters regarding members; 
(vi) matters regarding allocation of costs; 
(vii) matters regarding Officers; 
(viii) matter regarding meetings; 
(ix) matters regarding execution of business; 
(x) matters regarding preparation of rules;  
(xi) matters regarding the Self-Regulation Related Services to be performed 

based on entrustment; 
(xii) matters regarding accounting; and 
(xiii) the method of public notice (meaning the method by which a 

Self-Regulation Organization gives public notices (excluding those which 
shall be given by the method of publication in the Official Gazette under the 
provisions of this Act); the same shall apply in Article 102-9(2)(ix)).  

(3) The provision of Article 30(1) of the Companies Act shall apply mutatis 
mutandis to the articles of incorporation set forth in paragraph (1).  

 
Article 102-5 (Organizational Meeting) 
(1) Founders shall, after preparing the articles of incorporation, solicit persons 

to become members, and hold an organizational meeting by giving a public 
notice of said articles of incorporation, together with the date, time and place 
of the meeting, by two weeks prior to the day of the meeting. 

(2) A person who intends to become a member of a Self-Regulation Organization 
to be established (hereinafter referred to as an "Expected Member" in this 
Article) shall pay the full amount of contribution before the opening of the 
organizational meeting. 

(3) Approval of the articles of incorporation and decisions on other matters 
necessary for the establishment shall be adopted by a resolution of an 
organizational meeting. 

(4) The articles of incorporation may be amended at an organizational meeting. 
(5) A decision at an organizational meeting under paragraph (3) shall be 

adopted by at least a two-thirds majority of the voting rights of those present, 
when at least half of the Expected Members who, by the opening of said 
meeting, have completed full payment of the contribution are present. 

(6) An Expected Member who has not completed payment of the full amount of 
the contribution by the time of the establishment of a Self-Regulation 
Organization shall be deemed to have rescinded his/her application for 
membership at the time of the establishment of the Self-Regulation 
Organization. 
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Article 102-6 (Provisions Applied Mutatis Mutandis) 
The provisions of Articles 88-5 to 88-21 inclusive shall apply mutatis 

mutandis to the establishment of a Self-Regulation Organization. 
 
Article 102-7 (Application Mutatis Mutandis of Companies Act) 

The provisions of Article 828, paragraph (1) (limited to the part pertaining to 
item (i)) and paragraph (2) (limited to the part pertaining to item (i)), Article 
834 (limited to the part pertaining to item (i)), Article 835(1), Article 836(1) and 
(3), Article 837 to Article 839 inclusive and Article 846 of the Companies Act 
shall apply mutatis mutandis to an action seeking invalidation of the 
establishment of a Self-Regulation Organization. In this case, the term 
"shareholders etc. (meaning shareholders, directors or liquidators (with regard 
to a company with auditors, meaning shareholders, directors, auditors or 
liquidators; and with regard to a company with committees, shareholders, 
directors, executive officers, or liquidators); hereinafter the same shall apply in 
this Section), or members, etc. of a membership company to be established 
(meaning members or liquidators; hereinafter the same shall apply in this 
paragraph)" in Article 828(2)(i) of that Act shall be deemed to be replaced with 
"members, president and board members, auditors or liquidators"; and any 
other necessary technical replacement of terms shall be specified by a Cabinet 
Order. 
 

Division 2 Registration 
 
Article 102-8 (Establishment) 
(1) A Self-Regulation Organization shall be established by registering its 

establishment in the district of the location of its principal office. 
(2) Except for the case prescribed in the preceding paragraph, the matters to be 

registered under the provisions of this Act may not be asserted against a third 
party until after they have been registered.   

 
Article 102-9 (Registration)  
(1) Registration of establishment of a Self-Regulation Organization shall be 

made within two weeks from the day of completion of its organizational 
meeting. 

(2) The registration prescribed in the preceding paragraph shall contain the 
following matters:   
(i) the purpose; 
(ii) the name; 
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(iii) the office address; 
(iv) if the term of existence or the grounds for dissolution have been specified, 

such term or grounds; 
(v) funds and the amount of contribution paid; 
(vi) the unit amount of contribution and the method of its payment; 
(vii) the name, address and qualification of the person who has the authority 

of representation; 
(viii) if there are any provisions regarding the scope and limitation on the 

authority of representation, such provisions; and 
(ix) the method of public notice. 

(3) A Self-Regulation Organization shall file registration of the matters listed in 
the preceding paragraph in the district of the location of its secondary office, 
within two weeks from the registration of its establishment.  

 
Article 102-10 (Application Mutatis Mutandis of Provisions Regarding 

Registration Procedures) 
The provisions of Articles 89-3 to 89-9 inclusive shall apply mutatis mutandis 

to a Self-Regulation Organization. In this case, the term "Article 89-2(2)" in 
Article 89-4, Article 89-5 and Article 89-9 shall be deemed to be replaced with 
"Article 102-9(2)" and any other necessary technical replacement of terms shall 
be specified by a Cabinet Order.  
 
Article 102-11 (Application Mutatis Mutandis of Commercial Registration Act, 

etc.) 
The provisions of Articles 2 to 5 inclusive, Articles 7 to 15 inclusive, Articles 

17 to 23-2 inclusive, Article 24 (excluding items (xv) and (xvi)), Articles 25 to 27 
inclusive, Article 47(1), Articles 48 to 53 inclusive, and Articles 132 to 148 
inclusive of the Commercial Registration Act, and Article 937(1) (limited to the 
part pertaining to item (i)(a)) of the Companies Act shall apply mutatis 
mutandis to registrations regarding Self-Regulation Organizations. In this case, 
the term "trade name and the head office" in Article 17(2)(i) of the Commercial 
Registration Act shall be deemed to be replaced with "name and the principal 
office,"; and the term "the branch office" in Article 48, Article 49(1), Article 
50(2) and (4), and Article 138(1) and (2) of that Act shall be deemed to be 
replaced with "the secondary office,"; the term "the branch office of the 
company" in Article 17(3) and Article 20(3) of that Act shall be deemed to be 
replaced with "the secondary office of the Self-Regulation Organization,"; the 
term "the head office" in Article 25(3), Article 48(1), Article 49(1) and (3), 
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Article 50(1) to (3) inclusive, Article 51(1), Article 53 and Article 138(1) of that 
Act shall be deemed to be replaced with "the principal office,"; the term "the 
respective item of Article 930(2) of the Companies Act" in Article 48(2) of that 
Act shall be deemed to be replaced with "the respective item of Article 102-9(2) 
of the Financial Instruments and Exchange Act,"; the term "in the case of 
registration in the district of the new location" in Article 53 of that Act shall be 
deemed to be replaced with "in the case of registration of the matters listed in 
the respective item of Article 102-9(2) of the Financial Instruments and 
Exchange Act in the district of the new location,"; the term "the head office (in 
the case prescribed in item (i)(g) where the matters listed in the respective item 
of Article 930(2) have been registered according to said resolution, the head 
office, and the branch office pertaining to said registration)" in Article 937(1) of 
the Companies Act shall be deemed to be replaced with "the principal office and 
secondary office"; and any other necessary technical replacement of terms shall 
be specified by a Cabinet Order.  
 

Division 3 Membership 
 
Article 102-12 (Qualification of Members) 

Members of a Self-Regulation Organization shall be limited to Financial 
Instruments Exchanges and Financial Instruments Exchange Holding 
Companies.  
 
Article 102-13 (Provisions Applied Mutatis Mutandis) 

The provisions of Article 92 to 96 inclusive shall apply mutatis mutandis to 
the members of a Self-Regulation Organization.  
 

Division 4 Self-Regulation Related Services 
 
Article 102-14 (Self-Regulation Related Services by Self-Regulation 

Organization) 
When a Self-Regulation Organization intends to perform Self-Regulation 

Related Services, it shall obtain authorization from the Prime Minister. 
 

Article 102-15 (Application for Authorization) 
(1) A Self-Regulation Organization which intends to obtain the authorization 

under the preceding Article shall submit an application for authorization 
containing the following matters to the Prime Minister:   
(i) the name; 
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(ii) the locations of offices; and 
(iii) the names of Officers, and trade names or names of members. 

(2) The articles of incorporation, the operational rules and other documents 
specified by a Cabinet Office Ordinance shall be attached to the application 
for authorization under the preceding paragraph. 

(3) The provision of Article 81(3) shall apply mutatis mutandis to an application 
for authorization under paragraph (1).  

 
Article 102-16 (Criteria for Authorization) 
(1) When an application for authorization under the provision of paragraph (1) 

of the preceding Article has been filed, the Prime Minister shall examine 
whether the application conforms to the criteria listed in the following: 
(i) the provisions of the articles of incorporation and the operational rules 

conform to the laws and regulations, and are sufficient for appropriately 
operating the Self-Regulation Related Services; 

(ii) the applicant for authorization has a personnel structure sufficient for 
appropriately operating the Self-Regulation Related Services; and 

(iii) the applicant for an authorization will be organized as a Self-Regulation 
Related Organization in such a manner that conforms to the provisions of 
this Act.  

(2) The provision of Article 82(2) shall apply mutatis mutandis to the 
application for authorization under the preceding paragraph. In this case, the 
term "Article 106-21(1) or Article 106-28(1)" in item (ii), paragraph (2) of that 
Article shall be deemed to be replaced with "Article 106-21(1), Article 
106-28(1), or Article 148 or Article 152(1) as applied mutatis mutandis 
pursuant to Article 153-4(1),"; the term "has had its license rescinded under 
the provision of Article 148 or Article 152(1)" in sub-item (b), item (iii) of that 
paragraph shall be deemed to be replaced with "has had its license rescinded 
under the provision of Article 148 or Article 152(1) or has had its 
authorization rescinded under the provision of Article 148 or Article 152(1) as 
applied mutatis mutandis pursuant to the provision of Article 153-4,"; the 
term "Article 150, Article 152(1)" in sub-item (e) of that item shall be deemed 
to be replaced with "Article 150 or Article 152(1) (including the cases where it 
is applied mutatis mutandis pursuant to Article 153-4)"; and any other 
necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

 
Article 102-17 (Application Mutatis Mutandis of Provision Concerning Hearing) 
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The provision of Article 85-4 shall apply mutatis mutandis to the 
authorization under Article 102-14. 
 
Article 102-18 (Entrusted Services) 

A Self-Regulation Organization shall carry out Self-Regulation Related 
Services concerning a Financial Instruments Exchange, based on the 
entrustment by said Financial Instruments Exchange.  
 
Article 102-19 (Prohibition of Re-entrustment) 

A Self-Regulation Organization which has been entrusted with 
Self-Regulation Related Services under the provision of the preceding Article 
shall not entrust another person with the Self-Regulation Related Services so 
entrusted.  
 
Article 102-20 (Termination of Entrustment Relations) 

The Self-Regulation Related Services conducted by a Self-Regulation 
Organization based on entrustment from a Financial Instrument Exchange 
shall terminate when said Self-Regulation Organization has been dissolved 
based on the grounds listed in the respective item of Article 102-35(1). In this 
case, the entrusted Self-Regulation Related Services shall be carried out by the 
Entrusting Financial Instruments Exchange (meaning the Financial Instrument 
Exchange that has entrusted the Self-Regulation Related Services; hereinafter 
the same shall apply in this Chapter).  
 

Division 5 Administration 
 
Article 102-21 (Restriction on Services) 

A Self-Regulation Organization shall not conduct services for profit.  
 

Article 102-22 (Scope of Services) 
A Self-Regulation Organization may not engage in any service other than 

Self-Regulation Related Services and the services incidental thereto.  
 
Article 102-23 (Appointment of Officers, etc.) 
(1) A Self-Regulation Organization shall appoint one president, three or more 

board members and two or more auditors as its Officer. 
(2) Board members and auditors shall be appointed by resolution of a general 

meeting. 
(3) The majority of board members shall be Outside Board Members (meaning 
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board members elected from among persons who are not directors, board 
members or executive officers, or managers or other employees of an 
Entrusting Financial Instruments Exchange or its Subsidiary Company 
(meaning a Subsidiary Company prescribed in Article 87-3(2): hereinafter the 
same shall apply in this paragraph, Article 122, Article 124(1)(iv), (2)(i) and 
(3)(ii) and Article 151) and who have at no time in the past served as 
directors, board members or executive officers, or managers or other 
employees of the Entrusting Financial Instruments Exchange or its 
Subsidiary Company; hereinafter the same shall apply in this Division). 

(4) A person who falls under any of the categories prescribed in Article 
29-4(1)(i)(a) to (g) inclusive of this Act, or Article 331(1)(iii) of the Companies 
Act may not become an Officer.  

(5) If an Officer comes to fall under any category of the persons prescribed in 
the preceding paragraph, said officer shall lose his/her position. 

(6) The president shall be elected from Outside Board Members, based on 
mutual election of the board members. 

 
Article 102-24 (Duties, etc. of Officers) 
(1) The president shall represent the Self-Regulation Organization and preside 

over its affairs. 
(2) The board member shall, pursuant to the provisions of the articles of 

incorporation, represent the Self-Regulation Organization, administer the 
affairs of the Self-Regulation Organization assisting the president, perform 
the duties of the president in his/her place when the president is unable to 
attend to his/her duties, and perform the duties of the president when the 
post is vacant. 

(3) The auditor shall audit the affairs of the Self-Regulation Organization. 
 
Article 102-25 (Term of Office, etc. of Board Members) 
(1) The term of office of board members shall continue until the conclusion of 

the general meeting for the last business year which ends within two years 
from the time of their election. 

(2) A board member may be reappointed only up to twice. 
(3) A board member shall not be dismissed unless it is agreed upon at the 

general meeting by the resolution of at least four-fifth majority of the 
members present, when the majority of the members are present.  

 
Article 102-26 (Attendance at Board of Directors Meetings by Board Members) 
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A board member may, when he/she finds it necessary, attend the meeting of 
the board of directors or the council meeting of the Entrusting Financial 
Instruments Exchange to state his/her opinions. 
 
Article 102-27 (Holding of Council) 
(1) A council meeting of a Self-Regulation Organization (hereinafter referred to 

as the "Council" in this Subsection) shall be held at least once every three 
months.  

(2) A Council shall be convened by the president. 
 
Article 102-28 (Request for Convocation of Council by Board Members) 

A board member may demand that the president convene a Council, by 
presenting the subject matter of the Council and the reasons for the 
convocation.  
 
Article 102-29 (Convocation Procedures of Council) 
(1) A person who convenes a Council shall dispatch notice thereof to each board 

member no later than one week prior to the day of the Council (if a shorter 
period has been specified by the Council, such period).  

(2) Notwithstanding the provisions of the preceding paragraph, the Council may 
be held without the convocation procedures, if the consent of all board 
members has been obtained.  

 
Article 102-30 (Resolution of Council) 
(1) A resolution of a Council shall be adopted by a majority of the board 

members present and by a majority of Outside Board Members present, when 
a majority of board members who are entitled to exercise voting rights are 
present.  

(2) A board member with special interest in the resolution under the preceding 
paragraph shall not be entitled to vote.  

(3) With regard to the business of the Council, minutes shall be prepared 
pursuant to the provisions of a Cabinet Office Ordinance, and if the minutes 
are prepared in writing, the board members present at the meeting shall sign 
or affix their names and seals to it.  

(4) With regard to the matters recorded in electromagnetic records in cases 
where the minutes under the preceding paragraph are prepared in the form of 
electromagnetic records, the measures in lieu of the signing or the affixing of 
names and seals specified by a Cabinet Office Ordinance shall be taken.  

 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 360 -

Article 102-31 (Minutes) 
(1) A Self-Regulation Organization shall keep the minutes set forth in 

paragraph (3) of the preceding Article at its principal office for ten years from 
the day of a Council.  

(2) A member of the Self-Regulation Organization may, when it is necessary in 
order to exercise its rights, request inspection or copying of the following 
documents with regard to the minutes prescribed in the preceding paragraph, 
with permission of the court:  
(i) when the minutes prescribed in the preceding paragraph are prepared in 

writing, such written document; and  
(ii) when the minutes prescribed in the preceding paragraph are prepared in 

the form of electromagnetic records, anything which indicates information 
recorded in such electromagnetic records in a manner specified by a Cabinet 
Office Ordinance. 

(3) The permission under the preceding paragraph may not be granted when the 
court finds that inspection or copying pertaining to the request under the 
preceding paragraph is likely to cause substantial detriment to said 
Entrusting Financial Instruments Exchange, the Financial Instruments 
Exchange Holding Company which has said Entrusting Financial Instruments 
Exchanges as its Subsidiary Company (meaning another company, the 
majority of whose voting rights of all shareholders or all members are held by 
the company. In this case, another company, the majority of whose voting 
rights of all shareholders or all members are held by the company and its 
Subsidiary Company or Subsidiary Companies or by the company's Subsidiary 
Company or Subsidiary Companies is deemed as a Subsidiary Company of the 
company) or to a Subsidiary Company of said Entrusting Financial 
Instruments Exchange (meaning a Subsidiary Company prescribed by Article 
87-3(2)).  

(4) The provisions of Article 868(1), Article 869, Article 870 (limited to the part 
pertaining to item (i)), the main clause of Article 871, Article 872 (limited to 
the part pertaining to item (iv)), the main clause of Article 873, Article 875, 
and Article 876 of the Companies Act shall apply mutatis mutandis to 
permission under paragraph (2). In this case, necessary technical replacement 
of terms shall be specified by a Cabinet Order.  

 
Article 102-32 (Treatment of Change in Operational Rules, etc.) 

When an Entrusting Financial Instruments Exchange intends to change or 
abolish the matters prescribed in the operational rules or other rules of said 
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Financial Instruments Exchange which are specified by a Cabinet Office 
Ordinance as those related to the Self-Regulation Related Services, it shall 
obtain the consent of the Entrusted Self-Regulation Organization. 
 
Article 102-33 (Advice on Necessary Measures by Council) 
(1) The Council may, when it finds necessary, give advice to an Entrusting 

Financial Instruments Exchange on necessary measures to be taken in order 
to achieve the fair and smooth sales and purchase of Securities and Market 
Transactions of Derivatives on the Financial Instruments Exchange Market 
established by such Entrusting Financial Instruments Exchange, and to 
contribute to the sound development of Financial Instruments Businesses and 
protection of investors.  

(2) When the council has given the advice under the preceding paragraph, if the 
Entrusting Financial Instruments Exchange which received the advice has 
taken, or not taken, any measure in accordance with said advice, it shall 
report to the Council the contents of the measures taken or the fact that it has 
not taken any measures.   

 
Article 102-34 (Report on Business to Council) 
(1) An Entrusting Financial Instruments Exchange shall periodically report to 

the Council pertaining to the status of business executions, pursuant to the 
provisions of a Cabinet Office Ordinance.  

(2) The Council may request the president, directors and executive officers, and 
managers and other employees of the Entrusting Financial Instruments 
Exchange to report the matters concerning execution of their duties.  

 
Division 6 Dissolution 

 
Article 102-35 (Causes for Dissolution of Self-Regulation Organization) 
(1) A Self-Regulation Organization shall be dissolved based on the following 

grounds: 
(i) the occurrence of grounds for dissolution specified by the articles of 

incorporation; 
(ii) a resolution of a general meeting; 
(iii) when the Self-Regulation Organization comes to have no member; 
(iv) decision of commencement of bankruptcy proceedings; 
(v) the failure to file an application for authorization under the provision of 

Article 102-15(1) within six months from the day of establishment; 
(vi) decision of the Prime Minister not to grant the authorization under 
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Article 102-14; or 
(vii) rescission of the authorization under Article 102-14. 

(2) A Self-Regulation Organization shall not adopt a resolution for dissolution 
without the affirmative votes of three-fourths or more of all members; 
provided, however, that this shall not apply to the cases where it is otherwise 
provided in the articles of incorporation.  

 
Article 102-36 (Application Mutatis Mutandis of Provisions Regarding 

Dissolution Procedures) 
The provisions of Article 100-2 to 16 inclusive and Article 100-18 to 23 

inclusive shall apply mutatis mutandis to a Self-Regulation Organization. In 
this case, the term "dissolution based on a merger and a decision of 
commencement of bankruptcy proceedings" in Article 100-3 shall be deemed to 
be replaced with "dissolution based on a decision of commencement of 
bankruptcy,"; the term "Article-100-17(1)" in Article 100-4, Article 100-6 and 
Article 100-9 shall be deemed to be replaced with "Article 102-37(1)"; the term 
"to rescind the license under Article 80(1)" in Article 100-5(2) shall be deemed 
to be replaced with "to rescind the authorization under Article 102-14"; the term 
"Article 100-4" in Article 100-6 shall be deemed to be replaced with "Article 
100-4 as applied mutatis mutandis pursuant to Article 102-36"; and any other 
necessary technical replacement of terms shall be specified by a Cabinet Order. 
 
Article 102-37 (Application Mutatis Mutandis of Companies Act) 
(1) The provisions of Article 492(1) and (3), Article 507 (excluding paragraph 

(2)), Article 644 (excluding item (iii)), Article 647(1) and (4), Article 650(2), 
Article 655(1) to (5) inclusive, and Articles 662 to 664 inclusive of the 
Companies Act shall apply mutatis mutandis to a dissolution and liquidation 
of a Self-Regulation Organization. In this case, the term "liquidators (or, for 
Companies with Board of liquidators, liquidators listed in each item of 
paragraph (7) of Article 489)" in Article 492(1) of that Act shall be deemed to 
be replaced with "A liquidator"; the term "Ordinance of the Ministry of 
Justice" in that paragraph and Article 507(1) of that Act shall be deemed to be 
replaced with "Cabinet Office Ordinance"; the term "shareholders meeting" in 
Article 492(3) and Article 507(3) of that Act shall be deemed to be replaced 
with "general meeting,"; the term "excluding the cases where Membership 
Companies have dissolved on the grounds listed in item (v) of Article 641 and 
cases where Membership Companies have dissolved as a result of a ruling for 
commencement of bankruptcy procedures and such bankruptcy procedures 
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have not ended" in Article 644(i) of the Act shall be deemed to be replaced 
with "excluding the cases where Membership Companies have dissolved as a 
result of a ruling for commencement of bankruptcy procedures and such 
bankruptcy procedures have not ended,"; the term "A partner who executes 
the operations" in Article 647(1)(i) of the that Act shall be deemed to be 
replaced with "A president and a board member"; the term "prescribed by the 
consent of a majority of partners (or, if partners who execute the operations 
are provided for in the articles of incorporation, those partners)" in item (iii) 
of that paragraph shall be deemed to be replaced with "appointed by the 
resolution of a general meeting"; the term "from among themselves" in Article 
655(3) of that Act shall be deemed to be replaced with "from among 
themselves or based on a resolution of a general meeting"; and the term 
"partners who execute the operations" in paragraph (4) of that Article shall be 
deemed to be replaced with "the president or board members,"; the term "if 
the partners that represent the Membership Company are already prescribed" 
in paragraph (4) of that Article shall be deemed to be replaced with "if the 
president or the board members that represent the Membership Company are 
already prescribed in the articles of incorporation,"; and the term "such 
partners that represent" shall be deemed to be replaced with "such president 
or board member (excluding president or board member whose authority of 
representation is limited by the articles of incorporation) that represent"; and 
any other necessary technical replacement of terms shall be specified by a 
Cabinet Order.  

(2) The provisions of Article 868(1), Article 871, Article 874 (limited to the part 
pertaining to item (i)), Article 875 and Article 876 of the Companies Act shall 
apply mutatis mutandis to the liquidation of a Self-Regulation Organization. 
In this case, any other necessary technical replacement of terms shall be 
specified by a Cabinet Order.  

 
Article 102-38 (Capacity of Liquidators to Commit Tortious Acts, etc.) 

The provisions of Article 88-9, Articles 88-12 to 88-15 inclusive and Article 
100-23 shall apply mutatis mutandis to the cases where a liquidator of a 
Self-Regulation Organization performs his/her duties. In this case, any other 
necessary technical replacement of terms shall be specified by a Cabinet Order. 
 
Article 102-39 (Application Mutatis Mutandis of Commercial Registration Act) 

The provisions of Article 71(1) of the Commercial Registration Act shall apply 
mutatis mutandis to a registration of dissolution of a Self-Regulation 
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Organization under this Act.  
 

Subsection 2 Stock Company Which Establishes Financial 
Instruments Exchange Markets   

 
Division 1 General Provisions 

 
Article 103 (Articles of Incorporation) 

In addition to the matters listed in the respective item of Article 27 of the 
Companies Act, the following matters shall be contained or recorded in the 
articles of incorporation of a Stock Company-Type Financial Instruments 
Exchange:  

(i) matters related to investigation of the status of observance by the Trading 
Participants of the laws and regulations, dispositions given by a government 
agency based on laws and regulations or articles of incorporation or other 
rules, or the fair and equitable principles of transactions; 

(ii) matters regarding preparation of rules; 
(iii) matters regarding Financial Instruments Exchange Markets; and 
(iv) in the case where a Self-Regulating Committee is to be established, the 

fact to that effect. 
 
Article 103-2 (Restrictions on Holdings of Voting Rights) 
(1) No person shall acquire or hold voting rights (excluding the voting rights 

specified by a Cabinet Office Ordinance taking into consideration the manner 
of acquisition or holding and any other circumstance; hereinafter referred to 
as the "Subject Voting Rights" in this Chapter) not less than 20 percent (or 15 
percent, when there are facts specified by a Cabinet Office Ordinance as facts 
estimated to have material influence on the decision of the financial and 
operational policies; hereinafter referred to as the "Holding Ratio Threshold" 
in this Chapter) of the voting rights of all shareholders of a Stock 
Company-Type Financial Instruments Exchange; provided, however, that this 
shall not apply to the cases where an Authorized Financial Instruments Firms 
Association, a Financial Instruments Exchange or a Financial Instruments 
Exchange Holding Company acquires or holds the Subject Voting Rights. 

(2) The provisions of the main clause of the preceding paragraph shall not apply 
to acquisition or holding of the Subject Voting Rights of a Stock 
Company-Type Financial Instruments Exchange not less than the Holding 
Ratio Threshold of the voting rights of all shareholders, in the case where 
there is no increase in the number of the Subject Voting Rights held or in any 
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other case specified by a Cabinet Office Ordinance. 
(3) In the case prescribed in the preceding paragraph, a person who has come to 

acquire or hold the Subject Voting Rights not less than the Holding Ratio 
Threshold of the voting rights of all shareholders of a Stock Company-Type 
Financial Instruments Exchange (hereinafter referred to as a "Specified 
Holder" in this Article) shall notify the Prime Minister without delay of the 
fact that said person has become a Specified Holder and any other matters 
specified by a Cabinet Office Ordinance.  

(4) In the case prescribed in paragraph (2), a Specified Holder shall take 
necessary measures to become a holder of the Subject Voting Rights of a Stock 
Company-Type Financial Instruments Exchange less than the Holding Ratio 
Threshold within three months from the day when said person has become a 
Specified Holder; provided, however, that this shall not apply to the cases 
where said Specified Holder is the Local Government, etc. prescribed in 
Article 106-3(1) and said Local Government, etc. has obtained an 
authorization of the Prime Minister under the provisions of that paragraph. 

(5) With regard to the application of the provisions of each of the preceding 
paragraphs to the cases respectively listed in following items, the Subject 
Voting Rights prescribed in the respective item shall be deemed to have been 
acquired or held:  
(i) when a person has or will have the authority to exercise the Subject Voting 

Rights of a Stock Company-Type Financial Instruments Exchange or the 
authority to give instructions on exercise of such voting rights, pursuant to 
the provisions of a money trust contract or other contracts or the laws: the 
Subject Voting Rights; and 

(ii) when a person who has a shareholder relationship, family relationship or 
any other special relationship specified by a Cabinet Order acquires or holds 
the Subject Voting Rights of a Stock Company-Type Financial Instruments 
Exchange: the Subject Voting Rights acquired or held by said person who 
has a special relationship. 

(6) The matters necessary for the application of the provisions of each of the 
preceding paragraphs shall be specified by a Cabinet Order. 

 
Article 103-3 (Submission of Notification of Holding Subject Voting Rights) 
(1) A person who has become a holder of the Subject Voting Rights exceeding 

five percent of the voting rights of all shareholders of a Stock Company-Type 
Financial Instruments Exchange (hereinafter referred to as the "Holder of 
Subject Voting Rights" in this paragraph) shall submit a Notification of 
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Holding Subject Voting Rights containing the Subject Voting Rights Holding 
Ratio (meaning the ratio obtained by dividing the number of the Subject 
Voting Rights held by the Holder of Subject Voting Rights by the number of 
voting rights of all shareholders of the Stock Company-Type Financial 
Instruments Exchange), the purpose of the holding and other matters 
specified by a Cabinet Office Ordinance to the Prime Minister without delay, 
pursuant to the provisions of a Cabinet Office Ordinance.  

(2) The provision of paragraph (5) of the preceding Article shall apply mutatis 
mutandis to the cases where the provision of the preceding paragraph is 
applied.  

 
Article 103-4 (Order for Production of Report and Inspection for Person Who 

Submits Notification of Holding Subject Voting Rights) 
The Prime Minister may, when he/she finds a possibility that there is a fake 

statement or a lack of statement to be contained in the Notification of Holding 
Subject Voting Rights under paragraph (1) of the preceding Article, order the 
person who has submitted said Notification of Holding Subject Voting Rights to 
submit reports or materials that will be helpful, or have the officials inspect the 
documents and other articles of said person (limited to the inspection necessary 
in relation to the statements contained in said Notification of Holding Subject 
Voting Rights).  
 
Article 104 (Public Inspection of Total Number of Issued Shares, etc.) 

A Stock Company-Type Financial Instruments Exchange shall make available 
for public inspection its total number of issued shares, the number of voting 
rights of all shareholders and other matters specified by a Cabinet Office 
Ordinance, pursuant to the provisions of a Cabinet Office Ordinance.  
 
Article 104-2 (Eligibility, etc. of Directors, etc.) 

The provisions of the proviso to paragraph (2) of Article 331 of the Companies 
Act (including the cases where it is applied mutatis mutandis pursuant to 
Article 335(1) of that Act), Article 332(2) of that Act (including the case where it 
is applied mutatis mutandis pursuant to Article 334(1) of that Act), Article 
336(2) and the proviso to Article 402(5) of that Act shall not apply to a Stock 
Company-Type Financial Instruments Exchange.  
 
Article 105 (Authorization for Reduction of Capital, etc.) 
(1) When a Stock Company-Type Financial Instruments Exchange intends to 

reduce the amount of its stated capital, it shall obtain an authorization from 
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the Prime Minister.  
(2) When a Stock Company-Type Financial Instruments Exchange intends to 

increase the amount of its stated capital, it shall notify to that effect to the 
Prime Minister, pursuant to the provisions of a Cabinet Office Ordinance.  

 
Article 105-2 (Special Provisions for Officers) 

The provisions of Article 98(4) and (5) shall apply mutatis mutandis to the 
Officers of a Stock Company-Type Financial Instruments Exchange. 
 
Article 105-3 (Request for Investigation by Court)  
(1) In liquidation proceedings, bankruptcy proceedings, rehabilitation 

proceedings, reorganization proceedings or recognition and assistance 
proceedings for a Stock Company-Type Financial Instruments Exchange, the 
court may request an opinion of, or inspection or investigation by, the Prime 
Minister. 

(2) When the Prime Minister finds it necessary, he/she may state his/her 
opinions to the court pertaining to the procedure prescribed in the preceding 
paragraph. 

 
Division 2 Self-Regulating Committee 

 
Article 105-4 (Authority, etc.) 
(1) A Stock Company-Type Financial Instruments Exchange may establish a 

Self-Regulating Committee pursuant to the provisions of its articles of 
incorporation, except for the cases where Self-Regulation Related Services are 
entrusted to a Self-Regulation Organization.  

(2) A Self-Regulating Committee shall determine the matters concerning the 
Self-Regulation Related Services of a Stock Company-Type Financial 
Instruments Exchange which establishes said Self-Regulating Committee 
(hereinafter referred to as a "Specified Stock Company-Type Financial 
Instruments Exchange" in this Division). 

(3) A Self-Regulating Committee shall be deemed to have been delegated by the 
board of directors the decisions on matters regarding Self-Regulation Related 
Services.  

(4) A Self-Regulating Committee of a Specified Stock Company-Type Financial 
Instruments Exchange shall not delegate to executive officers or directors the 
decisions on matters regarding Self-Regulation Related Services, and 
appointment of members of Self-Regulating Committee prescribed in 
paragraph (2) of the following Article or removal of the members of the 
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Self-Regulating Committee prescribed in Article 105-7(1), notwithstanding 
the provisions of Article 362(4) and Article 416(4) of the Companies Act.  

 
Article 105-5 (Organization) 
(1) A Self-Regulating Committee shall be composed of three or more members of 

the Self-Regulating Committee, and the majority of a Self-Regulating 
Committee shall be composed of outside directors.  

(2) Members of the Self-Regulating Committee shall be appointed from directors 
of a Specified Stock Company-Type Financial Instruments Exchange by a 
resolution of a meeting of the board of directors.   

(3) The resolution prescribed in the preceding paragraph shall be adopted by a 
majority (in cases where a higher proportion is provided for in the articles of 
incorporation, such proportion or more) of the directors present at the meeting 
and by a majority of outside directors present, when the majority (in cases 
where a higher proportion is provided for in the articles of incorporation, such 
proportion or more) of the directors entitled to participate in the vote are 
present. 

(4) The Self-Regulating Committee shall have a chairperson of the 
Self-Regulation Committee, who shall be elected from the outside directors 
based upon the mutual vote of the members of the Self-Regulating Committee. 

(5) The chairperson of the Self-Regulating Committee shall preside over the 
affairs of the Self-Regulating Committee. 

(6) The Self-Regulating Committee shall, in advance, designate from among the 
members of the Self-Regulating Committee a person who performs the duties 
of the chairperson of the Self-Regulating Committee in the event that the 
chairperson is not able to perform his/her duties.  

 
Article 105-6 (Term of Office) 
(1) The term of office of the members of the Self-Regulating Committee shall 

continue until the conclusion of the annual shareholders meeting for the last 
business year which ends within one year from the time of their election.  

(2) The members of the Self-Regulating Committee may be reappointed only up 
to four terms. 

 
Article 105-7 (Removal from Positions, etc.) 
(1) The members of the Self-Regulating Committee may be removed by a 

resolution of the meeting of the board of directors of the Specified Stock 
Company-Type Financial Instruments Exchange. 
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(2) The resolution prescribed in the preceding paragraph shall be adopted by a 
majority (in cases where a higher proportion is provided for in the articles of 
incorporation, such proportion or more) of the directors present at the meeting 
and by a majority of the members of the Self-Regulating Committee present, 
when the majority (in cases where a higher proportion is provided for in the 
articles of incorporation, such proportion or more) of the directors entitled to 
participate in the vote are present. 

(3) Where there is a vacancy which results in a shortfall in the number of the 
members of the Self-Regulating Committee prescribed in Article 105-5(1), a 
member of the Self-Regulating Committee who retired from office due to 
expiration of his/her term of office or resignation shall continue to have the 
rights and obligations of a member of the Self-Regulating Committee until a 
newly appointed member of the Self-Regulating Committee (including a 
person who is to temporarily perform the duties of a member of the 
Self-Regulating Committee under the following paragraph) assumes his/her 
office.  

(4) In the case prescribed in the preceding paragraph, if the court finds it 
necessary, it may, in response to a petition by an interested person, appoint a 
person who is to temporarily perform the duties of a member of the 
Self-Regulating Committee. 

(5) In cases where the court has appointed a person who is to temporarily 
perform the duties of a member of the Self-Regulating Committee as 
prescribed in the preceding paragraph, the court may prescribe the amount of 
the remuneration that the Specified Stock Company-Type Financial 
Instruments Exchange shall pay to that person. 

(6) The provisions of Article 868(1), Article 870 (limited to the part pertaining to 
item (ii)), Article 871, Article 872 (limited to the part pertaining to item (iv)), 
Article 874 (limited to the part pertaining to item (i)), Article 875 and Article 
876 of the Companies Act shall apply mutatis mutandis to the cases where a 
petition under paragraph (4) has been filed. In this case, any necessary 
technical replacement of terms shall be specified by a Cabinet Order.  

 
Article 105-8 (Election and Dismissal of Directors) 

The provision of Article 105-5(3) shall apply mutatis mutandis to the cases 
where a Specified Stock Company-Type Financial Instruments Exchange which 
is a company with board of company auditors makes a decision on the contents 
of proposals regarding the election and dismissal of directors to be submitted to 
a shareholders meeting.   
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Article 105-9 (Handling of Emergent Cases) 
(1) Notwithstanding the provisions of Article 105-4(2) and (3), when a 

representative director or a representative executive officer of a Specified 
Stock Company-Type Financial Instruments Exchange finds it particularly 
necessary for achieving public interest or protection of investors and that 
there is an urgent necessity in light of the circumstances, he/she may make 
decisions on delisting and other matters related to Self-Regulation Related 
Services as specified by a Cabinet Office Ordinance.  

(2) When a Specified Stock Company-Type Financial Instruments Exchange has 
made a decision on delisting and other matters related to Self-Regulation 
Related Services as specified by a Cabinet Office Ordinance under the 
provision of the preceding paragraph, the representative director or the 
representative executive officer of said Specified Stock Company-Type 
Financial Instruments Exchange shall promptly report to that effect to the 
Self-Regulating Committee. 

 
Article 105-10 (Enjoinment of Acts of Executive Officers or Directors) 
(1) In cases where an executive officer or a director of a Specified Stock 

Company-Type Financial Instruments Exchange engages in, or is likely to 
engage in, any act in violation of a decision of a Self-Regulating Committee 
with regard to Self-Regulation Related Services, and if such acts are likely to 
cause substantial detriment to appropriate operation of the Self-Regulation 
Related Services, the member of the Self-Regulating Committee may demand 
such executive officer or director to cease such act.  

(2) In the cases prescribed in the preceding paragraph, if the court orders the 
executive officer or the director prescribed in the preceding paragraph to 
cease such act by a provisional disposition, the court shall not require the 
security.  

 
Article 105-11 (Treatment of Change in Operational Rules, etc.) 

When a Specified Stock Company-Type Financial Instruments Exchange 
intends to change or abolish the matters prescribed in the operational rules or 
other rules of said Stock Company-Type Financial Instruments Exchange which 
are specified by a Cabinet Office Ordinance as those related to the 
Self-Regulation Related Services, it shall obtain the consent of the 
Self-Regulating Committee. 
 
Article 105-12 (Convenor) 
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The Self-Regulating Committee shall be convened by the chairperson of the 
Self-Regulating Committee prescribed in Article 105-5(iv) (in the case where the 
chairperson of the Self-Regulating Committee is unable to attend to his/her 
duties, by a person who performs the duties of the chairperson of the 
Self-Regulating Committee in his/her place as prescribed in Article 105-5 (6); 
the same shall apply to the following Article and Article 105-14).  
 
Article 105-13 (Request for Convocation) 

A member of the Self-Regulating Committee may demand that the 
chairperson of the Self-Regulating Committee convene a Self-Regulating 
Committee, by presenting the subject matter of the Self-Regulating Committee 
and the reasons for the convocation.  
 
Article 105-14 (Convocation Procedures) 
(1) In order to convene a Self-Regulating Committee, the chairperson of the 

Self-Regulating Committee shall dispatch a notice thereof to each member of 
the Self-Regulating Committee, no later than one week (or if a shorter period 
of time is specified by the Self-Regulating Committee, such shorter period of 
time) prior to the day of the convocation of the Self-Regulating Committee.  

(2) Notwithstanding the provisions of the preceding paragraph, the 
Self-Regulating Committee may be held without the convocation procedures, if 
the consent of all members of the Self-Regulating Committee has been 
obtained.   

(3) In cases where an executive officer, a director, an accounting advisor or an 
accounting auditor of a Specified Stock Company-Type Financial Instruments 
Exchange has been requested by the Self-Regulating Committee, he/she shall 
attend the Self-Regulating Committee and provide explanations on the 
matters as requested by the Self-Regulating Committee.  

 
Article 105-15 (Resolution) 
(1) A resolution of a Self-Regulating Committee shall be adopted by a majority 

of the members of the Self-Regulating Committee and by the majority of the 
members of the Self-Regulating Committee who are the outside directors 
present, when a majority of the members of the Self-Regulating Committee 
who are entitled to exercise vote are present. 

(2) A member of the Self-Regulating Committee who has a special interest in 
the resolution prescribed in the preceding paragraph shall not be entitled to 
vote.  

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 372 -

(3) With regard to the business of the Self-Regulating Committee, minutes shall 
be prepared pursuant to the provisions of a Cabinet Office Ordinance, and if 
the minutes are prepared in writing, the members of the Self-Regulating 
Committee present at the meeting shall sign or affix their names and seals to 
it. 

(4) A member of a Self-Regulating Committee appointed by the Self-Regulating 
Committee shall, without delay after the resolution prescribed in paragraph 
(1) has been made, report the content of such resolution to the board of 
directors.  

(5) With regard to the matters recorded in electromagnetic records in cases 
where the minutes prescribed in the paragraph (3) are prepared in the form of 
electromagnetic records, an action in lieu of the signing or the affixing of 
names and seals specified by a Cabinet Office Ordinance shall be taken.  

(6) In addition to what is provided for in each of the preceding paragraphs, the 
procedures of the meeting and any other matters necessary for operation of 
the Self-Regulating Committee shall be specified by the Self-Regulating 
Committee.  

 
Article 105-16 (Minutes) 
(1) A Specified Stock Company-Type Financial Instruments Exchange shall keep 

the minutes set forth in paragraph (3) of the preceding Article at its head 
office for ten years from the day of a meeting of the Self-Regulating 
Committee.  

(2) The directors of the Stock Company-Type Financial Instruments Exchange 
may inspect or copy the following: 
(i) when the minutes prescribed in the preceding paragraph are prepared in 

writing, such documents; and 
(ii) when the minutes prescribed in the preceding paragraph are prepared in 

the form of electromagnetic records, anything which indicates information 
recorded in such electromagnetic records in a manner specified by a Cabinet 
Office Ordinance. 

(3) If it is necessary for the purpose of exercising the rights of a shareholder, a 
shareholder of the Stock Company-Type Financial Instruments Exchange 
may, with the permission of the court, make requests for inspection or copying 
of the matters set forth in each item of the preceding paragraph with regard 
to the minutes prescribed in paragraph (1). 

(4) The provisions of the preceding paragraph shall apply mutatis mutandis to 
the cases where it is necessary for the purpose of pursuing the liability of 
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members of the Self-Regulating Committee by a creditor of the Stock 
Company-Type Financial Instruments Exchange, and to the cases where it is 
necessary for the purpose of exercising the rights of a member of a Financial 
Instruments Exchange Holding Company which has said Stock Company-Type 
Financial Instruments Exchange as its Subsidiary Company (meaning another 
company, the majority of whose voting rights of all shareholders or all 
members are held by the company. In this case, the other company, the 
majority of whose voting rights of all shareholders or all members are held by 
the company and its Subsidiary Company or Subsidiary Companies, or by the 
company's Subsidiary Company or Subsidiary Companies is deemed as a 
Subsidiary Company of the company; hereinafter the same shall apply in this 
Article, Division 4 and Article 124(1)(ii)).  

(5) The permission under paragraph (3) (including the cases where it is applied 
mutatis mutandis pursuant to the provision of the preceding paragraph; 
hereinafter the same shall apply in this paragraph and the following 
paragraph) may not be granted, when the court finds that inspection or 
copying pertaining to the request under that paragraph is likely to cause 
substantial detriment to the Stock Company-Type Financial Instruments 
Exchange, a Financial Instruments Exchange Holding Company which has 
said Stock Company-Type Financial Instruments Exchange as its Subsidiary 
Company, or to a Subsidiary Company of said Stock Company-Type Financial 
Instruments Exchange.  

(6) The provisions of Article 868(1), Article 869, Article 870 (limited to the part 
pertaining to item (i)), the main clause of Article 871, Article 872 (limited to 
the part pertaining to item (iv)), the main clause of Article 873, Article 875, 
and Article 876 of the Companies Act shall apply mutatis mutandis to a 
permission under paragraph (3). In this case, any necessary technical 
replacement of terms shall be specified by a Cabinet Order. 

 
Article 105-17 (Omission of Report) 

In cases where an executive officer, a director, an accounting advisor or an 
accounting auditor of a Specified Stock Company-Type Financial Instruments 
Exchange has notified all members of the Self-Regulating Committee of the 
matters to be reported to the Self-Regulating Committee, it shall be 
unnecessary to report such matters to the Self-Regulating Committee.  
 
Article 105-18 (Public Inspection) 

A Specified Stock Company-Type Financial Instruments Exchange shall make 
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the directory of the members of the Self-Regulating Committee available for 
public inspection. 
 
Article 106 (Decisions on Execution of Duties of Self-Regulating Committee) 

The board of directors of a Specified Stock Company-Type Financial 
Instruments Exchange shall decide the matters specified by a Cabinet Office 
Ordinance as those necessary for execution of duties of the Self-Regulating 
Committee. 
 
Article 106-2 (Attendance of Company Auditors, etc.) 

A company auditor of a Specified Stock Company-Type Financial Instruments 
Exchange which is a company with board of company auditors, or an audit 
committee member appointed by the audit committee of a Specified Stock 
Company-Type Financial Instruments Exchange which is a company with 
committees may, if he/she finds it necessary, attend the Self-Regulating 
Committee of the Specified Stock Company-Type Financial Instruments 
Exchange to state his/her opinions.  
 

Division 3 Major Shareholders 
 
Article 106-3 (Authorization, etc.) 
(1) Notwithstanding the provisions of Article 103-2(1), the local government or 

any other person specified by a Cabinet Order (hereinafter referred to as the 
"Local Government, etc." in this Article, Article 106-14 and Article 106-17) 
may, with an authorization of the Prime Minister, acquire or hold the Subject 
Voting Rights not less than the Holding Ratio Threshold but not more than 50 
percent of the Holding Ratio Threshold of the voting rights of all shareholders 
of a Stock Company-Type Financial Instruments Exchange, pursuant to the 
provisions of a Cabinet Office Ordinance.  

(2) Notwithstanding the provisions of the preceding paragraph and Article 
103-2(1), the Local Government, etc. which has obtained the authorization 
under the preceding paragraph may acquire or hold the Subject Voting Rights 
exceeding 50 percent of the voting rights of all shareholders of a Stock 
Company-Type Financial Instruments Exchange, in cases where there is no 
increase in the number of the Subject Voting Rights held or in other cases 
specified by a Cabinet Office Ordinance.  

(3) In the case prescribed in the preceding paragraph, the Local Government, 
etc. which has come to acquire or hold the Subject Voting Rights exceeding 50 
percent of the voting rights of all shareholders of a Stock Company-Type 
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Financial Instruments Exchange (hereinafter referred to as a "Specified 
Holding Entity, etc." in this Article) shall notify the Prime Minister without 
delay of the fact that said entity has become a Specified Holding Entity, etc. 
and any other matters specified by a Cabinet Office Ordinance. 

(4) In the case prescribed in paragraph (2), a Specified Holding Entity, etc. shall 
take necessary measures to become a holder of the Subject Voting Rights not 
more than 50 percent of the voting rights of all shareholders of a Stock 
Company-Type Financial Instruments Exchange, within three months from 
the day when said entity has become a Specified Holding Entity, etc. 

(5) When a Specified Holding Entity, etc. has become a holder of the Subject 
Voting Rights not more than 50 percent of the voting rights of all 
shareholders of a Stock Company-Type Financial Instruments Exchange 
under the provision of the preceding paragraph, it shall notify to the Prime 
Minister of that effect without delay.  

 
Article 106-4 (Criteria for Authorization) 
(1) When an application for authorization under paragraph (1) of the preceding 

Article has been filed, the Prime Minister shall examine whether the 
application conforms to the criteria listed in the following: 
(i) exercising of the Subject Voting Rights by the applicant for authorization is 

not likely to impair sound and appropriate operation of the business of the 
Stock Company-Type Financial Instruments Exchange; and  

(ii) the applicant for authorization has sufficient understanding with regard 
to the public nature of businesses of a Financial Instruments Exchange.  

(2) The provision of Article 82(2) shall apply mutatis mutandis to the 
authorization under paragraph (1) of the preceding Article. In this case, the 
term "the preceding paragraph" in Article 82(2) shall be deemed to be 
replaced with "Article 106-4(1)"; and the term "or Article 106-28(1)" in that 
paragraph shall be deemed to be replaced with ", Article 106-28(1) or Article 
155-10(1)." 

 
Article 106-5 (Application Mutatis Mutandis of Provisions Regarding Refusal, 

etc. of Authorization) 
The provision of Article 85-4 shall apply mutatis mutandis to the 

authorization under Article 106-3(1).  
 
Article 106-6 (Order for Production of Report and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
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interest or protection of investors, he/she may order a Major Shareholder of a 
Stock Company-Type Financial Instruments Exchange (meaning a Major 
Shareholder who has obtained authorization under Article 106-3(1); hereinafter 
the same shall apply in this Division) to submit reports or materials that will be 
helpful for understanding the business or property of said Stock Company-Type 
Financial Instruments Exchange, or have the officials inspect the documents 
and other articles of said Major Shareholder (limited to the inspection necessary 
in relation to the business or property of said Stock Company-Type Financial 
Instruments Exchange). 
 
Article 106-7 (Disposition for Supervision) 
(1) When a Major Shareholder of a Stock Company-Type Financial Instruments 

Exchange has violated the laws and regulations, or when it is found that an 
act of a Major Shareholder is likely to impair sound and appropriate operation 
of the business of a Stock Company-Type Financial Instruments Exchange, 
the Prime Minister may rescind the authorization granted to the Major 
Shareholder under Article 106-3(1), or order said Major Shareholder to take 
necessary measures for supervision.  

(2) A person whose authorization under Article 106-3(1) has been rescinded 
under the provision of the preceding paragraph shall take necessary measures 
to become a holder of the Subject Voting Rights of a Stock Company-Type 
Financial Instruments Exchange less than the Holding Ratio Threshold, 
within three months from the date of the rescission of the authorization.  

(3) When the Prime Minister intends to order to take necessary measures under 
the provisions of paragraph (1), he/she shall hold a hearing irrespective of the 
categories of procedures for hearing statements of opinions under Article 
13(1) of the Administrative Procedure Act. 

(4) The provisions of paragraph (1) and the preceding paragraph shall apply 
mutatis mutandis to an Authorized Financial Instruments Firms Association 
and a Financial Instruments Exchange that holds the Subject Voting Rights of 
a Stock Company-Type Financial Instruments Exchange not less than the 
Holding Ratio Threshold.   

 
Article 106-8 (Lapse of Authorization) 
(1) When a Major Shareholder of a Stock Company-Type Financial Instruments 

Exchange comes to fall under any of the following items, the authorization 
under Article 106-3(1) shall cease to be effective:  
(i) when the Major Shareholder fails to become a holder of the Subject Voting 
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Rights not less than the Holding Ratio Threshold within six months from 
the date when the Major Shareholder has obtained the authorization; 

(ii) when the Major Shareholder becomes a holder of the Subject Voting Rights 
less than the Holding Ratio Threshold; or  

(iii) when the Major Shareholder has become a Financial Instruments 
Exchange Holding Company. 

(2) When the authorization has ceased to be effective under the provision of the 
preceding paragraph (excluding item (iii)), the person who was formerly a 
Major Shareholder shall notify to that effect to the Prime Minister without 
delay. 

 
Article 106-9 (Application Mutatis Mutandis of Provisions Regarding Subject 

Voting Rights) 
The provision of Article 103-2(5) shall apply mutatis mutandis to the cases 

where the provisions of Article 106-3, Article 106-4(1), Article 106-7(2) and (4), 
and paragraph (1) of the preceding Article are applied. 
 

Division 4 Financial Instruments Exchange Holding Company 
 
Article 106-10 (Authorization, etc.) 
(1) A person who intends to hold a Stock Company-Type Financial Instruments 

Exchange as its Subsidiary Company, or a person who intends to establish a 
company which has a Stock Company-Type Financial Instruments Exchange 
as its Subsidiary Company shall obtain an authorization of the Prime 
Minister in advance.  

(2) The provision of the preceding paragraph shall not apply when the person 
will have a Stock Company-Type Financial Instruments Exchange as its 
Subsidiary Company, in cases where there is no increase in the number of the 
Subject Voting Rights held or in other cases specified by Cabinet Office 
Ordinance.   

(3) In the case prescribed in the preceding paragraph, a company which has 
come to hold a Stock Company-Type Financial Instruments Exchange as its 
Subsidiary Company (hereinafter referred to as a "Specified Holding 
Company" in this Article) shall take necessary measures that it will cease to 
be a company which holds the Stock Company-Type Financial Instruments 
Exchange as its Subsidiary Company, within three months from the day when 
said company has become a Specified Holding Company; provided, however, 
that this shall not apply to the cases where said Specified Holding Company 
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has obtained an authorization to become a company which holds the Stock 
Company-Type Financial Instruments Exchange as its Subsidiary Company 
from the Prime Minister.  

(4) The provisions of Article 106-3(3) and (5) shall apply mutatis mutandis to a 
Specified Holding Company. In this case, the term "the preceding paragraph" 
in paragraph (3) of that Article shall be deemed to be replaced with "Article 
106-10(2),"; and the term "has become a holder of the Subject Voting Rights 
not more than 50 percent of the voting rights of all shareholders of a Stock 
Company-Type Financial Instruments Exchange" shall be deemed to be 
replaced with "has ceased to be a company which holds a Stock Company-Type 
Financial Instruments Exchange as its Subsidiary Company." 

 
Article 106-11 (Application for Authorization) 
(1) A person who intends to obtain the authorization under paragraph (1) or the 

proviso to paragraph (3) of the preceding Article shall submit an application 
for authorization containing the following matters to the Prime Minister:  
(i) the trade name; 
(ii) the amount of the stated capital; 
(iii) the names of directors and company auditors (with regard to a company 

with committees, directors and executive officers); 
(iv) in the case of a company with accounting advisors, names of accounting 

advisors; and 
(v) the names and addresses of head office and other business offices. 

(2) The articles of incorporation and other documents specified by a Cabinet 
Office Ordinance shall be attached to the application for authorization set 
forth in the preceding paragraph. 

(3) The provisions of Article 81(3) shall apply mutatis mutandis to the articles 
of incorporation set forth in the preceding paragraph.  

 
Article 106-12 (Criteria for Examination for Authorization) 
(1) When an application for authorization under the provision of paragraph (1) 

of the preceding Article has been filed, the Prime Minister shall examine 
whether the application conforms to the criteria listed in the following: 
(i) the applicant for authorization is a person whose sole purpose is the 

holding of a Stock Company-Type Financial Instruments Exchange as its 
Subsidiary Company; 

(ii) the applicant for authorization and the Stock Company-Type Financial 
Instruments Exchange which is to become its Subsidiary Company have 
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good prospects for the income and expenditure of the business; 
(iii) in light of the personnel structure, the applicant for authorization has 

knowledge and experience for accurately and fairly performing business 
administration of a Stock Company-Type Financial Instruments Exchange 
which is to become its Subsidiary Company; and  

(iv) an applicant for authorization has sufficient social credibility. 
(2) When the Prime Minister finds that the application conforms to the criteria 

under the preceding paragraph as a result of examination under the provision 
of that paragraph, he/she shall grant authorization, except for the cases 
where the application falls under any of the following items: 
(i) when the applicant for authorization is not a stock company (limited to the 

stock company with the following organs): 
(a) the board of directors; and 
(b) a company auditor or a committee. 

(ii) when the applicant for authorization is a person who has been punished by 
a fine (including a punishment under laws and regulations of a foreign state 
equivalent to this) for violating the provision of this Act or laws and 
regulations of a foreign state equivalent to this Act, and for whom five years 
have not passed since the day when the execution of the punishment 
terminated or he/she became free from the execution of the punishment;  

(iii) when the applicant for authorization is a person who has had its license 
rescinded under the provision of Article 148, Article 152(1), Article 
156-17(1) or (2), Article 148 as applied mutatis mutandis under Article 
156-26, or Article 156-32(1), has had its registration rescinded under the 
provision of Article 52(1), Article 53(3) or Article 66-20(1), has had its 
authorization rescinded under the provisions of Article 106-7(1), Article 
106-21(1) or Article 106-28(1), or a person who had obtained license or 
registration (including permission or other administrative dispositions 
similar to said license or registration) of the same kind in a foreign state 
under the provision of laws and regulations of said foreign state equivalent 
to this Act and has had the license or registration rescinded, and for whom 
five years have not passed since the date of the rescission; 

(iv) when the applicant for authorization is a person any of whose Officers 
falls under any categories of the persons set forth in Article 82(2)(iii)(a) to 
(f) inclusive; or 

(v) when the application for authorization, or the documents or 
Electromagnetic Records to be attached thereto includes any fake statement 
or false record on important matters. 
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Article 106-13 (Application Mutatis Mutandis of Provisions Regarding Refusal, 

etc. of Authorization) 
The provision of Article 85-4 shall apply mutatis mutandis to the 

authorization under paragraph (1) and the proviso to paragraph (3) of Article 
106-10.  
 
Article 106-14 (Limitation on Holding of Voting Rights) 
(1) No person shall acquire or hold Subject Voting Rights not less than the 

Holding Ratio Threshold of the voting rights of all shareholders of a Financial 
Instruments Exchange Holding Company; provided, however, that this shall 
not apply to the cases where an Authorized Financial Instruments Firms 
Association or a Financial Instruments Exchange acquires or holds the 
Subject Voting Rights. 

(2) The provisions of the main clause of the preceding paragraph shall not apply 
to acquisition or holding of the Subject Voting Rights not less than the 
Holding Ratio Threshold of the voting rights of all shareholders of a Financial 
Instruments Exchange Holding Company, in the case where there is no 
increase in the number of the Subject Voting Rights held or in any other case 
specified by a Cabinet Office Ordinance. 

(3) In the case prescribed in the preceding paragraph, a person who has come to 
acquire or hold Subject Voting Rights not less than the Holding Ratio 
Threshold of the voting rights of all shareholders of a Financial Instruments 
Exchange Holding Company (hereinafter referred to as a "Specified Holder" in 
this Article) shall notify the Prime Minister without delay of the fact that said 
person has become a Specified Holder and any other matters specified by a 
Cabinet Office Ordinance. 

(4) In the case prescribed in paragraph (2), a Specified Holder shall take 
necessary measures to become a holder of the Subject Voting Rights of a 
Financial Instruments Exchange Holding Company less than the Holding 
Ratio Threshold, within three months from the day when said person has 
become a Specified Holder; provided, however, that this shall not apply to the 
cases where said Specified Holder is the Local Government, etc. and said 
Local Government, etc. has obtained an authorization of the Prime Minister 
under the provisions of Article 106-17(1). 

(5) The matters necessary for the application of the provisions of each of the 
preceding paragraphs shall be specified by a Cabinet Order.  
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Article 106-15 (Submission of Notification of Holding Subject Voting Rights) 
A person who has become a holder of the Subject Voting Rights exceeding five 

percent of voting rights of all shareholders of a Financial Instruments Exchange 
Holding Company (hereinafter referred to as the "Holder of Subject Voting 
Rights" in this Article) shall submit a Notification of Holding Subject Voting 
Rights containing the Subject Voting Rights Holding Ratio (meaning the ratio 
obtained by dividing the number of the Subject Voting Rights held by a Holder 
of Subject Voting Rights by the number of voting rights of all shareholders of 
the Financial Instruments Exchange Holding Company), the purpose of the 
holding and other matters specified by a Cabinet Office Ordinance to the Prime 
Minister without delay, pursuant to the provisions of a Cabinet Office 
Ordinance. 
 
Article 106-16 (Order for Production of Report and Inspection for Person Who 

Submits Notification of Holding Subject Voting Rights) 
The Prime Minister may, when he/she finds a possibility that there is a fake 

statement or a lack of statement to be contained in the Notification of Holding 
Subject Voting Rights under the preceding Article, order the person who has 
submitted said Notification of Holding Subject Voting Rights to submit reports 
or materials that will be helpful, or have the officials inspect the documents and 
other articles of said person (limited to the inspection necessary in relation to 
the statements contained in said Notification of Holding Subject Voting Rights). 
 
Article 106-17 (Authorization, etc. Pertaining to Major Shareholders) 
(1) Notwithstanding the provisions of Article 106-14(1), the Local Government, 

etc. may, with an authorization of the Prime Minister, acquire or hold the 
Subject Voting Rights not less than the Holding Ratio Threshold, but not more 
than 50 percent of the Holding Ratio Threshold of the voting rights of all 
shareholders of a Financial Instruments Exchange Holding Company, 
pursuant to the provisions of a Cabinet Office Ordinance.  

(2) Notwithstanding the provisions of the preceding paragraph and Article 
106-14(1), the Local Government, etc. which has obtained the authorization 
under the preceding paragraph may acquire or hold the Subject Voting Rights 
exceeding 50 percent of the voting rights of all shareholders of a Financial 
Instruments Exchange Holding Company, in cases where there is no increase 
in the number of the Subject Voting Rights held or in other cases specified by 
a Cabinet Office Ordinance.  

(3) In the case of the preceding paragraph, the Local Government, etc. which 
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has come to acquire or hold the Subject Voting Rights exceeding 50 percent of 
the voting rights of all shareholders of a Financial Instruments Exchange 
Holding Company (hereinafter referred to as the "Specified Holding Entity, 
etc." in this Article) shall, within three months from the day when said person 
has become a Specified Holding Entity, etc., take necessary measures to 
become a holder of the Subject Voting Rights not more than 50 percent of the 
voting rights of all shareholders of a Financial Instruments Exchange Holding 
Company. 

(4) The provisions of Article 106-3(3) and (5) shall apply mutatis mutandis to a 
Specified Holding Entity, etc. In this case, the term "the preceding paragraph" 
in paragraph (3) of that Article shall be deemed to be replaced with "Article 
106-17(2)."  

 
Article 106-18 (Criteria for Authorization Concerning Major Shareholders) 
(1) When an application for authorization under paragraph (1) of the preceding 

Article has been filed, the Prime Minister shall examine whether the 
application conforms to the criteria listed in the following:  
(i) exercising of the Subject Voting Rights by the applicant for authorization is 

not likely to impair sound and appropriate operation of the business of the 
Stock Company-Type Financial Instruments Exchange which is a Subsidiary 
Company of a Financial Instruments Exchange Holding Company; and 

(ii) the applicant for authorization has sufficient understanding with regard 
to the public nature of business of a Financial Instruments Exchange. 

(2) The provision of Article 82(2) shall apply mutatis mutandis to the 
authorization under paragraph (1) of the preceding Article. In this case, the 
term "the preceding paragraph" in Article 82(2) shall be deemed to be 
replaced with "Article 106-18(1)"; and the term "or Article 106-28(1)" in that 
paragraph shall be deemed to be replaced with ", Article 106-28(1) or Article 
155-10(1)"; and any other necessary technical replacement of terms shall be 
specified by a Cabinet Order.  

 
Article 106-19 (Application Mutatis Mutandis of Provisions Regarding Refusal, 

etc. of Authorization) 
The provision of Article 85-4 shall apply mutatis mutandis to the 

authorization under Article 106-17(1). 
 
Article 106-20 (Order for Production of Report and Inspection for Major 

Shareholders) 
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When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Major Shareholder of a 
Financial Instruments Exchange Holding Company (meaning a person who has 
obtained the authorization under Article 106-17(1); hereinafter the same shall 
apply in this Division) to submit reports or materials that will be helpful for 
understanding the business or property of said Financial Instruments Exchange 
Holding Company or said Stock Company-Type Financial Instruments Exchange 
which is its Subsidiary Company, or have the officials inspect the documents 
and other articles of said Major Shareholder (limited to the inspection necessary 
in relation to the business or property of said Financial Instruments Exchange 
Holding Company or a Stock Company-Type Financial Instruments Exchange 
which is its Subsidiary Company). 
 
Article 106-21 (Dispositions Rendered to Major Shareholders for Purpose of 

Supervision) 
(1) When a Major Shareholder of a Financial Instruments Exchange Holding 

Company has violated laws and regulations, or when it is found that an act of 
a Major Shareholder is likely to impair sound and appropriate operation of 
the business of a Stock Company-Type Financial Instruments Exchange which 
is a Subsidiary Company of said Financial Instruments Exchange Holding 
Company, the Prime Minister may rescind the authorization granted to the 
Major Shareholder under Article 106-17(1), or order said Major Shareholder 
to take necessary measures for supervision. 

(2) A person whose authorization under Article 106-17(1) has been rescinded 
under the provision of the preceding paragraph shall take necessary measures 
to become a holder of the Subject Voting Rights of a Financial Instruments 
Exchange Holding Company less than the Holding Ratio Threshold, within 
three months from the date of the rescission of the authorization.  

(3) When the Prime Minister intends to order to take necessary measures under 
the provisions of paragraph (1), he/she shall hold a hearing irrespective of the 
categories of procedure for hearing statement of opinions under Article 13(1) 
of the Administrative Procedure Act.  

(4) The provisions of paragraph (1) and the preceding paragraph shall apply 
mutatis mutandis to an Authorized Financial Instruments Firms Association 
and a Financial Instruments Exchange that holds the Subject Voting Rights of 
a Financial Instruments Exchange Holding Company not less than the 
Holding Ratio Threshold. 
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Article 106-22 (Loss of Authorization Regarding Major Shareholders) 
(1) When a Major Shareholder of a Financial Instruments Exchange Holding 

Company falls under any of the following items, the authorization under 
Article 106-17(1) shall cease to be effective: 
(i) when the Major Shareholder fails to become a holder of the Subject Voting 

Rights not less than the Holding Ratio Threshold within six months from 
the date when the Major Shareholder has obtained the authorization; or  

(ii) when the Major Shareholder becomes a holder of the Subject Voting Rights 
less than the Holding Ratio Threshold.  

(2) The provision of Article 106-8(2) shall apply mutatis mutandis to the case 
where the authorization has ceased to be effective under the provisions of the 
preceding paragraph. 

 
Article 106-23 (Scope of Business) 
(1) A Financial Instruments Exchange Holding Company shall not conduct any 

business other than business administration of the Stock Company-Type 
Financial Instruments Exchange which is its Subsidiary Company and other 
businesses incidental thereto. 

(2) A Financial Instruments Exchange Holding Company shall, when 
performing its businesses, give due consideration to the public nature of the 
businesses of the Stock Company-Type Financial Instruments Exchange 
which is its Subsidiary Company, and shall endeavor to ensure sound and 
appropriate operations of its business.  

 
Article 106-24 (Scope of Subsidiary Company) 

A Financial Instruments Exchange Holding Company shall not have any 
Subsidiary Company other than a company which carries out establishments of 
a Financial Instruments Exchange Market and other businesses incidental 
thereto; provided, however, that in cases where an authorization from the Prime 
Minister has been obtained, it may hold a Subsidiary Company which conducts 
a business related to establishment of a Financial Instruments Exchange 
Markets. 
 
Article 106-25 (Application Mutatis Mutandis of Provisions Regarding Refusal, 

etc. of Authorization)  
The provision of Article 85-4 shall apply mutatis mutandis to the 

authorization under the proviso to the preceding Article.  
 
Article 106-26 (Rescission of Authorization) 
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When a Financial Instruments Exchange Holding Company is found to have 
already fallen under any of the categories specified in each item of Article 
106-12(2) at the time of receipt of the authorization, the Prime Minister may 
rescind its authorization.  
 
Article 106-27 (Order for Production of Report and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Financial Instruments 
Exchange Holding Company or its Subsidiary Company to submit reports or 
materials that will be helpful for understanding the business or property of said 
Financial Instruments Exchange Holding Company, or have the officials inspect 
the status of business or property, or books and documents and other articles of 
said Financial Instruments Exchange Holding Company or said Subsidiary 
Company (with regard to said Subsidiary Company, the inspection shall be 
limited to those which are necessary in relation to the business or property of 
said Financial Instruments Exchange Holding Company). 
 
Article 106-28 (Dispositions Rendered for Purpose of Supervision) 
(1) When a Financial Instruments Exchange Holding Company has violated the 

laws and regulations, or when it is found that an act of a Financial 
Instruments Exchange Holding Company is likely to impair sound and 
appropriate operation of the business of a Stock Company-Type Financial 
Instruments Exchange which is its Subsidiary Company, the Prime Minister 
may rescind the authorization granted to the Financial Instruments Exchange 
Holding Company under Article 106-10(1) or the proviso to paragraph (3), or 
order said Financial Instruments Exchange Holding Company to take 
necessary measures for supervision. 

(2) When a director, an accounting advisor, a company auditor or an executive 
officer of a Financial Instruments Exchange Holding Company has violated 
laws and regulations or dispositions given by government agencies based on 
laws and regulations, the Prime Minister may order said Financial 
Instruments Exchange Holding Company to dismiss said director, accounting 
advisor, company auditor or executive officer.  

(3) A Financial Instruments Exchange Holding Company whose authorization 
under Article 106-10, paragraph (1) or the proviso to paragraph (3) has been 
rescinded under the provision of paragraph (1) shall promptly take necessary 
measures such that it will cease to be a company which holds a Stock 
Company-Type Financial Instruments Exchange as its Subsidiary Company.  
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(4) In the case where the measures under the preceding paragraph have been 
taken, if a person who has taken such measures remains a holder of the 
Subject Voting Rights of a Stock Company-Type Financial Instruments 
Exchange not less than the Holding Ratio Threshold, the provisions of Article 
103-2(3) shall be applied by deeming the date when said company has ceased 
to become a person who has said Stock Company-Type Financial Instruments 
Exchange as its Subsidiary Company as the date when said person has 
become a Specified Holder under that paragraph.  

(5) When the Prime Minister intends to order to take necessary measures under 
the provisions of paragraph (1), he/she shall hold a hearing irrespective of the 
categories of procedure for hearing statement of opinions under Article 13(1) 
of the Administrative Procedure Act. 

 
Article 107 (Loss of Authorization) 
(1) When a Financial Instruments Exchange Holding Company comes to fall 

under any of the following items, the authorization under Article 106-10(1) 
and the proviso to paragraph (3) shall cease to be effective:  
(i) when a Financial Instruments Exchange Holding Company has ceased to 

be a company which has a Stock Company-Type Financial Instruments 
Exchange as its Subsidiary Company (excluding the cases specified by a 
Cabinet Office Ordinance by taking into consideration the manner of 
acquisition or holding of the voting rights of said Stock Company-Type 
Financial Instruments Exchange, or any other relevant circumstances); 

(ii) when a Financial Instruments Exchange Holding Company has been 
dissolved; 

(iii) when a court judgment invalidating establishment, merger (limited to the 
cases where the company established upon said merger is a Financial 
Instrument Exchange Holding Company) or an incorporation-type split 
(limited to the cases where the company established upon said 
incorporation-type split is a Financial Instrument Exchange Holding 
Company) has become final and binding; or 

(iv) when a Financial Instruments Exchange Holding Company fails to become 
a company which has a Stock Company-Type Financial Instruments 
Exchanges as its Subsidiary Company, within six months from the date 
when authorization has been obtained. 

(2) The provision of Article 106-8(2) shall apply mutatis mutandis to the cases 
where the authorization has ceased to be effective under the provision of the 
preceding paragraph.  
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Article 108 (Application Mutatis Mutandis of Provisions Regarding Subject 
Voting Rights) 

The provision of Article 103-2(5) shall apply mutatis mutandis to the cases 
where Article 106-14, Article 106-15, Article 106-17(1) to (3) inclusive, Article 
106-3(5) as applied mutatis mutandis pursuant to paragraph (4) of that Article, 
Article 106-18(1), Article 106-21(2) and (4), Article 106-22(1) and Article 
106-28(4) are applied. 
 
Article 109 (Application Mutatis Mutandis of Provisions Regarding Dispositions 

Rendered for Purpose of Supervision) 
The provisions of Article 106-23(2) and Article 106-28(1) and (5) shall apply 

mutatis mutandis to an Authorized Financial Instruments Firms Association 
and a Financial Instruments Exchange which have a Stock Company-Type 
Financial Instruments Exchange as its Subsidiary Company, and an Authorized 
Financial Instruments Firms Association and a Financial Instruments 
Exchange which have a Financial Instruments Exchange Holding Company as 
its Subsidiary Company.  
 

Section 3 (Sales and Purchase of Securities, etc. in Financial 
Instruments Exchange Market) 

 
Article 110 (Purpose of Operation) 

A Financial Instruments Exchange Market shall be operated so as to achieve 
the fair and smooth sales and purchase of Securities and Market Transactions 
of Derivatives, as well as to contribute to the protection of investors. 
 
Article 111 (Persons Allowed to Conduct Financial Instruments Transaction at 

Financial Instruments Exchange) 
(1) Only the Member, etc. of the Financial Instruments Exchange which has 

established the Financial Instruments Exchange Market may conduct sales 
and purchase of Securities and Market Transactions of Derivatives in said 
Financial Instruments Exchange Market. 

(2) The provision of the preceding paragraph shall not apply in cases where a 
Clearing Participant prescribed in Article 156-7(2)(iii), pursuant to the 
entrustment of Brokerage for Clearing of Securities, etc. by the Member, etc. 
set forth in the preceding paragraph, conducts the transactions provided by a 
Cabinet Office Ordinance. 

 
Article 112 (Trading Participant in Membership-Type Financial Instruments 
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Exchange) 
(1) A Membership-Type Financial Instruments Exchange may, in accordance 

with the articles of incorporation, grant to the persons listed in the following 
(limited to the persons who are not members) the qualification for trading for 
conducting sales and purchase of Securities and Market Transactions of 
Derivatives in the Financial Instruments Exchange Market established by 
said Membership-Type Financial Instruments Exchange (with regard to the 
person listed in item (ii), limited to the transactions pertaining to the 
Registered Financial Institution Business): 
(i) Financial Instruments Business Operator and Authorized 

Transaction-at-Exchange Operator; and 
(ii) Registered Financial Institution. 

(2) The provisions of Articles 94 and 95 shall apply mutatis mutandis to the 
persons who have been granted the qualification for trading under the 
provision of the preceding paragraph. In this case, the term "Financial 
Instruments Membership Corporation" in Article 94 shall be deemed to be 
replaced with "Membership-Type Financial Instruments Exchange,"; the term 
"withdraw" in said Article shall be deemed to be replaced with "relinquish the 
qualification for trading,"; the term "withdraw" in Article 95 shall be deemed 
to be replaced with "lose the qualification for trading,"; the term "Financial 
Instruments Business Operator, etc." in Article 95(i) shall be deemed to be 
replaced with "the person listed in any of the items of Article 112(1),"; and the 
term "expulsion" in Article 95(iii) shall be deemed to be replaced with 
"rescission of the qualification for trading." 

 
Article 113 (Trading Participant in Stock Company-Type Financial Instruments 

Exchange) 
(1) A Stock Company-Type Financial Instruments Exchange may, in accordance 

with the operational rules, grant to the persons listed in the following the 
qualification for trading for conducting sales and purchase of Securities and 
Market Transactions of Derivatives in the Financial Instruments Exchange 
Market established by said Stock Company-Type Financial Instruments 
Exchange (with regard to the person listed in item (ii), limited to the 
transactions pertaining to the Registered Financial Institution Business): 
(i) Financial Instruments Business Operator and Authorized 

Transaction-at-Exchange Operator; and 
(ii) Registered Financial Institution. 

(2) The provisions of Articles 94 and 95 shall apply mutatis mutandis to the 
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persons who have been granted the qualification for trading under the 
provision of the preceding paragraph. In this case, the term "the articles of 
incorporation" in Article 94 shall be deemed to be replaced with "the 
operational rules,"; the term "Financial Instruments Membership 
Corporation" in said Article shall be deemed to be replaced with 
"Stock-Company-Type Financial Instruments Exchange,"; the term 
"withdraw" in said Article shall be deemed to be replaced with "relinquish the 
qualification for trading,"; the term "withdraw" in Article 95 shall be deemed 
to be replaced with "lose the qualification for trading,"; the term "financial 
business operator, etc." in Article 95(i) shall be deemed to be replaced with 
"the person listed in any of the items of Article 113(1),"; and the term 
"expulsion" in Article 95(iii) shall be deemed to be replaced with "rescission of 
the qualification for trading." 

 
Article 114 (Guarantee Funds) 
(1) A Member, etc. shall, in accordance with the articles of incorporation (or the 

operational rules, with regard to a Stock Company-Type Financial 
Instruments Exchange; hereinafter the same shall apply in the following 
paragraph and paragraph (3) of this Article, paragraph (1) of the following 
Article (including the cases where it is applied mutatis mutandis pursuant to 
Article 119(6)), Article 116(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 132), and Article 119(1)), deposit with a 
Financial Instruments Exchange guarantee funds. 

(2) Securities may, in accordance with the articles of incorporation, be deposited 
instead of the guarantee funds. 

(3) A Financial Instruments Exchange shall specify the method of utilization of 
guarantee funds in its articles of incorporation. 

(4) A person who has entrusted sales and purchase of Securities or Market 
Transactions of Derivatives in a Financial Instruments Exchange Market to a 
Member, etc. shall have the right to receive, in preference over other 
creditors, payment with regard to claims incurred under such entrustment 
from the guarantee funds of the Member, etc. 

 
Article 115 (Damages due to Default) 
(1) When a Member, etc. has caused damage to another Member, etc., a 

Financial Instruments Exchange or a Financial Instruments Clearing 
Organization (limited to those specified in the articles of incorporation of the 
Financial Instruments Exchange) as a result of default arising from sales and 
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purchase of Securities or Market Transactions of Derivatives in the Financial 
Instruments Exchange Market, the Member, etc., Financial Instruments 
Exchange or Financial Instruments Clearing Organization which suffered 
damage shall have the right to receive, in preference over other creditors, 
payment from the guarantee funds of the Member, etc. who has caused the 
damage. 

(2) The priority of a person who entrusted sales and purchase of Securities or 
Market Transactions of Derivatives in a Financial Instruments Exchange 
Market under paragraph (4) of the preceding Article shall prevail over the 
priority under the preceding paragraph. 

 
Article 116 (Completion of Transactions Incidental to Loss of Qualification for 

Trading, etc.) 
(1) When a Member, etc. has withdrawn from a Financial Instruments 

Exchange (for a Trading Participant, when it has lost qualification for 
trading), the Financial Instruments Exchange shall, in accordance with the 
articles of incorporation, have the former Member, etc. or its general 
successor or another Member, etc. complete the sales and purchase of 
Securities and Market Transactions of Derivatives conducted by the former 
Member, etc. in the Financial Instruments Exchange Market. In this case, the 
former Member, etc. or its general successor shall be deemed as a Member, 
etc. within the scope of the purpose to complete the transactions. 

(2) When a Financial Instruments Exchange has another Member, etc. complete 
the transactions prescribed in the preceding paragraph under the provisions 
of said paragraph, it shall be deemed that a contract of mandate has been 
established between the former Member, etc. or its general successor, and 
said other Member, etc. 

 
Article 117 (Matters to Be Stated in Operational Rules) 

A Financial Instruments Exchange shall specify in its operational rules the 
detailed regulations on the following matters concerning said Financial 
Instruments Exchange Market, for each Financial Instruments Exchange 
Market established by said Financial Instruments Exchange (excluding items (i) 
and (ii), with regard to a Membership-Type Financial Instruments Exchange): 

(i) matters pertaining to Trading Participants; 
(ii) matters pertaining to guarantee funds; 
(iii) matters pertaining to clearing margins; 
(iv) standards and methods for listing and delisting of Securities subject to 
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sales and purchase of Securities; 
(v) the kind and period of sales and purchase of Securities or Market 

Transactions of Derivatives; 
(vi) the starting, ending and suspension of sales and purchase of Securities or 

Market Transactions of Derivatives; 
(vii) the methods of conclusion of a contract for sales and purchase of 

Securities or Market Transactions of Derivatives; 
(viii) the method of transfer and other settlement for sales and purchase of 

Securities or Market Transactions of Derivatives; and 
(ix) in addition to the matters listed in each of the preceding items, the 

matters necessary for sales and purchase of Securities or Market 
Transactions of Derivatives. 

 
Article 118 (Standardized Instruments) 
(1) A Financial Instruments Exchange may, in accordance with the articles of 

incorporation, create the standardized instruments listed in Article 2(24)(v) 
for the purpose of Market Transactions of Derivatives. 

(2) In the case of the preceding paragraph, a Financial Instruments Exchange 
shall specify in its operational rules the conditions of the standardized 
instruments and other matters necessary for transactions of standardized 
instruments. 

 
Article 119 (Deposit of Clearing Margin) 
(1) A Financial Instruments Exchange (in cases where it is specified in the 

articles of incorporation that said Financial Instruments Exchange shall have 
another Financial Instruments Clearing Organization conduct Financial 
Instruments Obligation Assumption Service with regard to whole or part of 
the Market Transactions of Derivatives in said Financial Instruments 
Exchange Market (excluding those designated by the Prime Minister; 
hereinafter the same shall apply in this Article), the Financial Instruments 
Clearing Organization which conducts Financial Instruments Obligation 
Assumption Service with regard to the Market Transactions of Derivatives; 
hereinafter the same shall apply in paragraph (4)) shall, pursuant to the 
provisions of a Cabinet Office Ordinance, receive deposit of clearing margin 
for Market Transactions of Derivatives from the persons prescribed in the 
following items for the categories listed in the respective items: 
(i) when a Member, etc. conducts Market Transactions of Derivatives on its 

own account; or a Member, etc. conducts Market Transactions of Derivatives 
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for which it has accepted entrustment, by receiving the deposit of customer 
margin under paragraph (3): the Member, etc.; 

(ii) when a Member, etc. conducts Market Transactions of Derivatives for 
which it has accepted entrustment (excluding Market Transactions of 
Derivatives for which the Member, etc. has accepted entrustment from the 
person (hereinafter referred to as a "Broker" in this Article) who accepted 
brokerage of entrustment of Market Transactions of Derivatives to said 
Member, etc. (hereinafter referred to as the "Brokered Market Derivative 
Transaction" in this Article; hereinafter the same shall apply in this item), 
excluding the case specified in the preceding item: the Entrusting Person of 
said Market Transactions of Derivatives (meaning a person who has 
entrusted Market Transactions of Derivatives to a Member, etc. and is not a 
Broker; hereinafter the same shall apply in paragraph (3)); 

(iii) when a Member, etc. conducts Brokered Market Derivative Transaction 
for which it has accepted entrustment by the Broker who has received 
deposit of brokerage margin under the provision of the following paragraph 
(excluding the case specified in item (i)): the Broker; or 

(iv) when a Member, etc. conducts Brokered Market Derivative Transaction 
(excluding the cases specified in items (i) and the preceding item): the 
person who made the application for broking of entrustment of said 
Brokered Market Derivative Transaction (hereinafter referred to as an 
"Applicant" in this Article). 

(2) A Broker may, pursuant to the provisions of a Cabinet Office Ordinance, 
have an Applicant deposit with said Broker the brokerage margin for 
acceptance of brokerage of entrustment of Market Transactions of 
Derivatives. 

(3) A Member, etc. may, pursuant to the provisions of a Cabinet Office 
Ordinance, have the Entrusting Person of Transactions of Derivatives or the 
Broker (or the Applicant, in cases where the Market Transactions of 
Derivatives fall under the Brokered Market Derivative Transaction entrusted 
by a Broker who has not received from the Applicant the deposit of the 
broking margin under the preceding paragraph) deposit with said Member, 
etc. the customer margin for acceptance of entrustment of Market 
Transactions of Derivatives. 

(4) A Financial Instruments Exchange shall, pursuant to the provisions of a 
Cabinet Office Ordinance, manage the clearing margin for which it accepted 
deposit under the provision of paragraph (1). 

(5) Securities or other instruments prescribed by a Cabinet Office Ordinance 
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may, pursuant to the provisions of a Cabinet Office Order, be deposited 
instead of the clearing margin under paragraph (1), broking margin under 
paragraph (2) and customer margin under paragraph (3). 

(6) Article 115(1) shall apply mutatis mutandis to the clearing margin under 
paragraph (1) (limited to those specified by a Cabinet Office Ordinance). In 
this case, the term "sales and purchase of Securities or Market Transactions 
of Derivatives" in Article 115(1) shall be deemed to be replaced with "Market 
Transactions of Derivatives". 

 
Article 120 (Notification of Extraordinary Start, etc. of Financial Instruments 

Transaction at Financial Instruments Exchange) 
When a Financial Instruments Exchange has extraordinarily started or 

ended, or suspended sales and purchase of Securities or Market Transactions of 
Derivatives or cancelled such suspension, it shall notify to that effect to the 
Prime Minister, for each Financial Instruments Exchange Market established 
by said Financial Instruments Exchange, without delay. 
 
Article 121 (Notification, etc. of Listing) 

When a Financial Instruments Exchange intends to list Securities for sales 
and purchase, or to list Financial Instruments, etc. for Market Transactions of 
Derivatives, it shall, for each Financial Instruments Exchange Market subject 
to said listing, notify to that effect to the Prime Minister. 
 
Article 122 (Approval of Listing) 
(1) When a Financial Instruments Exchange intends to list the Securities issued 

by said Financial Instruments Exchange for the purpose of sales and 
purchase, or to list said Securities, Financial Indicators pertaining thereto or 
Options pertaining thereto for the purpose of Market Transactions of 
Derivatives, on the Financial Instruments Exchange Market or any other 
market specified by a Cabinet Order (excluding the Financial Instruments 
Exchange Market established by said Financial Instruments Exchange 
(including the Financial Instruments Exchange which is its Subsidiary 
Company) and by the Financial Instruments Exchange which holds the 
subject voting rights exceeding 50% of the voting rights of all shareholders of 
said Financial Instruments Exchange), it shall obtain approval on such listing 
from the Prime Minister, for each Financial Instruments Exchange Market or 
any other market prescribed by a Cabinet Order subject to said listing; 
provided, however, that this shall not apply to the cases where such listing is 
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made based on the order given under the provision of Article 125. 
(2) When an application for approval set forth in the preceding paragraph is 

filed, if the Prime Minister finds that the listing pertaining to the application 
is likely to impair sound and appropriate operation of the business of the 
Financial Instruments Exchange, or the Financial Instruments Exchange 
which is its Subsidiary Company, he/she shall not grant the approval under 
said paragraph. 

 
Article 123 (Application Mutatis Mutandis to Financial Instruments Exchange 

Holding Company) 
The provisions of the preceding Article shall apply mutatis mutandis to a 

Financial Instruments Exchange Holding Company. In this case, the term 
"established by said Financial Instruments Exchange (including the Financial 
Instruments Exchange which is its Subsidiary Company) and by the Financial 
Instruments Exchange which holds the subject voting rights exceeding 50% of 
the voting rights of all shareholders of said Financial Instruments Exchange" in 
Article 122(1) shall be deemed to be replaced with "established by the Financial 
Instruments Exchange which is the Subsidiary Company (meaning the 
Subsidiary Company prescribed in Article 105-16(4) of said Financial 
Instruments Exchange Holding Company; hereinafter the same shall apply in 
the following paragraph) and by the Financial Instruments Exchange which 
holds the subject voting rights exceeding 50% of the voting rights of all 
shareholders of said Financial Instruments Exchange Holding Company,"; and 
the term "the Financial Instruments Exchange, or the Financial Instruments 
Exchange which is its Subsidiary Company" in Article 122(2) shall be deemed to 
be replaced with "the Financial Instruments Exchange which is its Subsidiary 
Company." 
 
Article 124 (Approval of Financial Instruments Exchange's Listing on Financial 

Instruments Exchange Market Established by Itself) 
(1) Notwithstanding the provision of Article 121, if a Financial Instruments 

Exchange intends to list on the Financial Instruments Exchange Market 
established by itself the Securities issued by any person listed in the following 
for the purpose of sales and purchase, or said Securities, the Financial 
Indicators pertaining thereto or the Options pertaining thereto for the 
purpose of Market Transactions of Derivatives, it shall obtain approval on 
such listing from the Prime Minister, on each occasion and for each Financial 
Instruments Exchange Market subject to said listing; provided, however, that 
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this shall not apply to cases where such listing is made based on the order 
given under the provision of the following Article: 
(i) the Financial Instruments Exchange; 
(ii) the Financial Instruments Exchange Holding Company which holds the 

Financial Instruments Exchange as its Subsidiary Company; 
(iii) the Stock Company-Type Financial Instruments Exchange which holds 

the subject voting rights exceeding 50% of the voting rights of all 
shareholders of the Financial Instruments Exchange; or 

(iv) the Financial Instruments Exchange which is the Subsidiary Company of 
the Financial Instruments Exchange or the Financial Instruments 
Exchange Holding Company. 

(2) When an application for approval set forth in the preceding paragraph is 
filed, if the Prime Minister finds that the application falls under any of the 
cases specified in the following items, he/she shall not grant the approval 
under said paragraph: 
(i) the listing pertaining to the application is likely to impair sound and 

appropriate operation of the business of the Financial Instruments 
Exchange, or the Financial Instruments Exchange which is its Subsidiary 
Company, or the Stock Company-Type Financial Instruments Exchange 
which holds the subject voting rights exceeding 50% of the voting rights of 
all shareholders of said Financial Instruments Exchange; or 

(ii) with regard to the listing pertaining to the application, fairness in 
transactions on the Financial Instruments Exchange Market has not been 
secured. 

(3) Notwithstanding the provision of Article 121, when a Financial Instruments 
Exchange intends to list on the Financial Instruments Exchange established 
by itself the Securities issued by the persons listed in the following for the 
purpose of sales and purchase, or to list said Securities, Financial Indicators 
pertaining thereto or Options pertaining thereto for the purpose of Market 
Transactions of Derivatives, it shall obtain approval on such listing from the 
Prime Minister, for each occasion and for each Financial Instruments 
Exchange Market subject to said listing; provided, however, that this shall not 
apply to cases where such listing is made based on the order given under the 
provision of the following Article: 
(i) the Major Shareholders of the Financial Instruments Exchange (meaning 

the person granted authorization under Article 106-3(1) or 106-17(1)); or 
(ii) the Subsidiary Company of the Financial Instruments Exchange 

(excluding cases where said Subsidiary Company is a Financial Instruments 
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Exchange or Financial Instruments Exchange Holding Company). 
(4) When an application for approval set forth in the preceding paragraph is 

filed, if the Prime Minister finds that, with regard to the listing pertaining to 
said application, fairness in transactions on the Financial Instruments 
Exchange Market has not been secured, he/she shall not grant the approval 
under said paragraph. 

 
Article 125 (Order to List Share Certificates, etc.) 

The Prime Minister may, when he/she finds that listing by a Financial 
Instruments Exchange of the Share Certificates, etc. issued by the Issuer of the 
Share Certificates, etc. listed by the Financial Instruments Exchange which has 
not been listed by said Financial Instruments Exchange is necessary and proper 
for the public interest or protection of investors, order said Financial 
Instruments Exchange to list said Share Certificates, etc. 
 
Article 126 (Notification of Delisting, etc.) 
(1) When a Financial Instruments Exchange intends to delist the Securities 

listed for the purpose of sales and purchase or the Financial Instruments, etc. 
listed for the purpose of Market Transactions of Derivatives, it shall notify to 
that effect to the Prime Minister, for each Financial Instruments Exchange 
Market subject to said delisting. 

(2) Notwithstanding the provision of the preceding paragraph, when a Financial 
Instruments Exchange has listed on the Financial Instruments Exchange 
Market established by itself the Securities specified in Article 124(1) for the 
purpose of sales and purchase; or the Securities, Financial Indicators or 
Options under said paragraph for the purpose of Market Transactions of 
Derivatives, if a Financial Instruments Exchange intends to delist said 
Securities, Financial Indicators or Options, it shall obtain approval on said 
delisting from the Prime Minister, for each Financial Instruments Exchange 
Market subject to said delisting; provided, however, that this shall not apply 
to cases where such delisting is made based on the order given under Article 
129(1). 

 
Article 127 (Order of Delisting, etc.) 
(1) When a Financial Instruments Exchange intends to list or delist, or has 

listed or delisted Financial Instruments, etc. in violation of its operational 
rules, the Prime Minister may order said Financial Instruments Exchange to 
delist the Listed Financial Instruments, etc. or to re-list the delisted 
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Financial Instruments, etc., or to take the measures necessary for 
rectification of the violation. In this case, a hearing shall be held irrespective 
of the categories of procedures for hearing statements of opinion under Article 
13(1) of the Administrative Procedure Act. 

(2) With regard to the application of the provisions of Section 2, Chapter III of 
the Administrative Procedure Act in cases where the notice under Article 
15(1) of said Act has been provided in the hearings pertaining to the 
disposition under the preceding paragraph, the Issuer of Securities, from 
among the Financial Instruments set forth in the preceding paragraph, shall 
be deemed as the person who has received the notice under Article 15(1) of 
said Act. 

 
Article 128 (Notification of Suspension, etc. of Sales and Purchase) 

With regard to the Financial Instruments, etc. listed by a Financial 
Instruments Exchange, if the Financial Instruments Exchange has suspended, 
or cancelled suspension of, sales and purchase of Securities or Market 
Transactions of Derivatives on said Financial Instruments Exchange Market, it 
shall notify to that effect to the Prime Minister without delay, for each 
Financial Instruments Exchange Market established by said Financial 
Instruments Exchange. 
 
Article 129 (Order of Suspension, etc. of Sales and Purchase) 
(1) When an Issuer of the Securities listed by a Financial Instruments Exchange 

has violated this Act, an order given under this Act, or the rules of the 
Financial Instruments Exchange which lists said Securities, if the Prime 
Minister finds it necessary and appropriate for the public interest or 
protection of investors, he/she may order said Financial Instruments 
Exchange to suspend sales and purchase of the Securities on the Financial 
Instruments Exchange Market or to delist said Securities. In this case, a 
hearing shall be held irrespective of the categories of procedures for hearing 
statements of opinion under Article 13(1) of the Administrative Procedure Act. 

(2) With regard to the application of the provisions of Section 2, Chapter III of 
the Administrative Procedure Act in cases where the notice under Article 
15(1) of said Act has been provided in the hearings pertaining to the 
disposition under the provision of the preceding paragraph, the Issuer 
specified in the preceding paragraph shall be deemed as the person who has 
received the notice under Article 15(1) of said Act. 

 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 398 -

Article 130 (Notification, etc. of Total Transaction Volume, Price, etc.) 
A Financial Instruments Exchange shall, notify its Member, etc. and also 

publicize the daily total transaction volume of the Financial Instruments 
Exchange Market established by said Financial Instruments Exchange, highest 
price, lowest price, closing price, Agreed Figure, and amount received for each 
day, for each issue of the Financial Instruments, etc. listed by said Financial 
Instruments Exchange and any other matters, pursuant to the provisions of a 
Cabinet Office Ordinance. 
 
Article 131 (Report on Total Transaction Volume, Price, etc.) 

A Financial Instruments Exchange shall, report to the Prime Minister the 
daily total transaction volume for the Financial Instruments Exchange Market 
established by said Financial Instruments Exchange, highest price, lowest 
price, closing price, Agreed Figure, and amount received for each day and for 
each issue of the Financial Instruments, etc. listed by said Financial 
Instruments Exchange, and any other matters, pursuant to the provisions of a 
Cabinet Office Ordinance. 
 
Article 132 (Application Mutatis Mutandis of Provisions Concerning Completion 

of Transactions Incidental to Loss of Qualification for Trading) 
The provision of Article 116 shall apply mutatis mutandis to cases where the 

sales and purchase of Securities or Market Transactions of Derivatives of a 
Member, etc. on the Financial Instruments Exchange Market has been 
suspended pursuant to the provisions of this Act or the articles of incorporation 
of the Financial Instruments Exchange. 
 
Article 133 (Brokerage Contract Rules and Matters to Be Stated Therein) 
(1) With regard to acceptance of entrustment of sales and purchase of Securities 

or Market Transactions of Derivatives in the Financial Instruments Exchange 
Market (excluding Broking for Clearing of Securities, etc.), a Member, etc. 
shall comply with the brokerage contract rules prescribed by the Financial 
Instruments Exchange to which it belongs. 

(2) A Financial Instruments Exchange shall specify in its brokerage contract 
rules the detailed regulations on the following matters concerning the 
Financial Instruments Exchange Market, for each Financial Instruments 
Exchange Market established by said Financial Instruments Exchange: 
(i) the conditions for acceptance of entrustment of sales and purchase of 

Securities or Market Transactions of Derivatives; 
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(ii) the method of transfer and other settlement of sales and purchase of 
Securities or Market Transactions of Derivatives; 

(iii) matters concerning credit granting for acceptance of entrustment of sales 
and purchase of Securities; and 

(iv) in addition to the matters listed in the preceding three items, the matters 
necessary for acceptance of entrustment of sales and purchase of Securities 
or  Market Transactions of Derivatives. 

 
Section 4 Dissolution, etc. of Financial Instruments Exchange 

 
Subsection 1 Dissolution 

 
Article 134 (Loss of License) 
(1) When a Financial Instruments Exchange falls under any of the cases 

specified in the following items, the license granted under Article 80(1) shall 
cease to be effective: 
(i) when the number of the Trading Participants becomes 5 or less (limited to 

the case of a Stock Company-Type Financial Instruments Exchange); 
(ii) when a Financial Instruments Exchange has closed all of its Financial 

Instruments Exchange Markets; 
(iii) when a Financial Instruments Exchange has been dissolved; 
(iv) when a judgment invalidating establishment, merger (limited to cases 

where the person established by said merger is a Financial Instruments 
Exchange) or a incorporation-type split (limited to cases where the person 
established by said incorporation-type split is said Financial Instruments 
Exchange) has become final and binding; or 

(v) when a Financial Instruments Exchange has not established the Financial 
Instruments Exchange Market within six months from the date of receipt of 
the license (excluding cases where there is any compelling reason, and 
where the approval thereon has been obtained from the Prime Minister in 
advance). 

(2) When the license has ceased to be effective under item (i) or (iv) of the 
preceding paragraph, the representative person or the former representative 
person of the Financial Instruments Exchange shall notify to that effect to the 
Prime Minister without delay. 

 
Article 135 (Authorization of Dissolution) 
(1) The following matters shall not come into effect unless the authorization of 

the Prime Minister thereon has been obtained: 
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(i) a resolution of a general meeting with regard to dissolution of a Financial 
Instruments Exchange; and 

(ii) merger where Financial Instruments Exchanges are all or part of the 
parties thereto (excluding the merger under Article 140(1)). 

(2) When a Financial Instruments Exchange has been dissolved on the ground of 
any cause listed in the following, its former representative person shall notify 
to that effect to the Prime Minister without delay: 
(i) the occurrence of any cause of dissolution specified in the articles of 

incorporation; 
(ii) that the number of the members becomes 5 or less; or 
(iii) a juridical decision ordering dissolution. 

 
Subsection 2 Merger 

 
Division 1 General Rules 

 
Article 136 
(1) A Membership-Type Financial Instruments Exchange may merge with 

another Membership-Type Financial Instruments Exchange or a Stock 
Company-Type Financial Instruments Exchange. In this case, the Financial 
Instruments Exchange implementing the merger shall conclude a merger 
agreement. 

(2) In the case of the preceding paragraph, when a Membership-Type Financial 
Instruments Exchange implements an Absorption-Type Merger (meaning a 
merger of a Financial Instruments Exchange with another Financial 
Instruments Exchange where a Financial Instruments Exchange surviving 
the merger (hereinafter referred to as the "Financial Instruments Exchange 
Surviving an Absorption-Type Merger" in this Subsection) succeeds to all of 
the rights and obligations of the Financial Instruments Exchange 
extinguished as a result of the merger (hereinafter referred to as the 
"Financial Instruments Exchange Extinguished upon an Absorption-Type 
Merger" in this Subsection); the same shall apply hereinafter), or a 
Consolidation-Type Merger (meaning a merger between two or more Financial 
Instruments Exchanges where a Financial Instruments Exchange established 
by the merger (hereinafter referred to as the "Financial Instruments 
Exchange Established by a Consolidation-Type Merger" in this Subsection) 
succeeds to all of the rights and obligations of the Financial Instruments 
Exchange extinguished as a result of the merger (hereinafter referred to as 
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the "Financial Instruments Exchange Extinguished upon Consolidation-Type 
Merger" in this Subsection); the same shall apply hereinafter), the Financial 
Instruments Exchange Surviving an Absorption-Type Merger or the Financial 
Instruments Exchange Established by a Consolidation-Type Merger shall be 
the person prescribed in the following items for the categories of cases set 
forth respectively therein: 
(i) in the case of a merger between a Membership-Type Financial Instruments 

Exchange and a Membership-Type Financial Instruments Exchange: a 
Membership-Type Financial Instruments Exchange; or 

(ii) in the case of a merger between a Membership-Type Financial 
Instruments Exchange and a Stock Company-Type Financial Instruments 
Exchange: a Stock Company-Type Financial Instruments Exchange. 

 
Division 2 Merger between Membership-Type Financial Instruments 

Exchange and Membership-Type Financial Instruments 
Exchange 

 
Article 137 (Absorption-Type Merger Agreement between Membership-Type 

Financial Instruments Exchange and Membership-Type Financial 
Instruments Exchange) 

When a Membership-Type Financial Instruments Exchange and a 
Membership-Type Financial Instruments Exchange implement an 
Absorption-Type Merger, the following matters shall be specified in the 
Absorption-Type Merger agreement: 

(i) the names and addresses of the Membership-Type Financial Instruments 
Exchange that survives the Absorption-Type Merger (hereinafter referred to 
as the "Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger" in this Subsection) and the Membership-Type 
Financial Instruments Exchange that extinguishes upon the 
Absorption-Type Merger (hereinafter referred to as the "Membership-Type 
Financial Instruments Exchange Extinguished upon an Absorption-Type 
Merger" in this Subsection); and 

(ii) the day on which the Absorption-Type Merger comes into effect 
(hereinafter referred to as the "Effective Date" in this Subsection) and other 
matters specified by a Cabinet Office Ordinance. 

 
Article 138 (Consolidation-Type Merger Agreement between Membership-Type 

Financial Instruments Exchange and Membership-Type Financial 
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Instruments Exchange) 
When a Membership-Type Financial Instruments Exchange and a 

Membership-Type Financial Instruments Exchange implement a 
Consolidation-Type Merger, the following matters shall be specified in the 
Consolidation-Type Merger agreement: 

(i) the name and address of the Membership-Type Financial Instruments 
Exchange that extinguishes upon the Consolidation-Type Merger 
(hereinafter referred to as the "Membership-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger" in this 
Subsection); 

(ii) the purposes, name and the location of the principal office of the 
Membership-Type Financial Instruments Exchange that is established by 
the Consolidation-Type Merger (hereinafter referred to as the 
"Membership-Type Financial Instruments Exchange that is established by 
the Consolidation-Type Merger" in this Subsection); 

(iii) in addition to the matters listed in the preceding item, the matters 
specified by the articles of incorporation of the Membership-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger; and 

(iv) the names of the persons who become the president, board members and 
auditors at the time of the establishment of the Membership-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger and 
other matters specified by a Cabinet Office Ordinance. 

 
Division 3 Merger between Membership-Type Financial Instruments 

Exchange and Stock Company-Type Financial 
Instruments Exchange 

 
Article 139 (Absorption-Type Merger Agreement between Membership-Type 

Financial Instruments Exchange and Stock Company-Type 
Financial Instruments Exchange) 

When a Membership-Type Financial Instruments Exchange and a Stock 
Company-Type Financial Instruments Exchange implement an Absorption-Type 
Merger, the following matters shall be specified in the Absorption-Type Merger 
agreement: 

(i) the trade name and address of the Stock Company-Type Financial 
Instruments Exchange that survives the Absorption-Type Merger 
(hereinafter referred to as the "Stock Company-Type Financial Instruments 
Exchange Surviving an Absorption-Type Merger" in this Subsection), and 
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the name and address of the Membership-Type Financial Instruments 
Exchange Extinguished upon an Absorption-Type Merger; 

(ii) when a Stock Company-Type Financial Instruments Exchange Surviving 
an Absorption-Type Merger delivers to members of the Membership-Type 
Financial Instruments Exchange Extinguished upon an Absorption-Type 
Merger Shares, etc. (meaning shares or money; the same shall apply 
hereinafter) in lieu of the equity of such members, at the time of the 
Absorption-Type Merger, the following matters concerning said Shares, etc.: 
(a) when the Shares, etc. are the shares of the Stock Company-Type 

Financial Instruments Exchange Surviving an Absorption-Type Merger, 
the number of said shares (in the case of a company with class shares, the 
classes of shares and the number of shares for each class) or the method of 
calculating such number, and matters concerning the amount of the stated 
capital and reserve funds of the Stock Company-Type Financial 
Instruments Exchange Surviving an Absorption-Type Merger; and 

(b) when the Shares, etc. are money, the amount of said money or the 
method of calculating such amount. 

(iii) in the case prescribed in the preceding item, matters concerning 
allotment of Shares, etc. set forth in said item to members of a 
Membership-Type Financial Instruments Exchange Extinguished upon an 
Absorption-Type Merger; and 

(iv) the Effective Date and other matters specified by a Cabinet Office 
Ordinance. 

 
Article 139-2 (Consolidation-Type Merger Agreement between Membership-Type 

Financial Instruments Exchange and Stock Company-Type 
Financial Instruments Exchange) 

(1) When a Membership-Type Financial Instruments Exchange and a Stock 
Company-Type Financial Instruments Exchange implement a 
Consolidation-Type Merger, the following matters shall be specified in the 
Consolidation-Type Merger agreement: 
(i) the name and address of the Membership-Type Financial Instruments 

Exchange Extinguished upon a Consolidation-Type Merger, and the trade 
name and address of the Stock Company-Type Financial Instruments 
Exchange to be extinguished upon a Consolidation-Type Merger (hereinafter 
referred to as the "Stock Company-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger" in this Subsection); 

(ii) the purposes, trade name, location of the head office and total number of 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 404 -

authorized shares of the Stock Company-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger (hereinafter referred 
to as the "Stock Company-Type Financial Instruments Exchange 
Established by a Consolidation-Type Merger" in this Subsection); 

(iii) in addition to the matters listed in the preceding item, the matters 
specified in the articles of incorporation of the Stock Company-Type 
Financial Instruments Exchange Established by a Consolidation-Type 
Merger; 

(iv) the names of the persons who become directors at the time of the 
establishment of the Stock Company-Type Financial Instruments Exchange 
Established by a Consolidation-Type Merger, and the name of the persons 
who become accounting auditors at the time of its establishment; 

(v) matters prescribed in the following (a) and (b) for the categories of cases 
set forth respectively therein: 
(a) when a Stock Company-Type Financial Instruments Exchange 

Established by a Consolidation-Type Merger is a company with accounting 
advisors: the names of the persons who become accounting advisors at the 
time of the establishment of the Stock Company-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger; or 

(b) when a Stock Company-Type Financial Instruments Exchange 
Established by a Consolidation-Type Merger is a company with company 
auditors: the names of the persons who become company auditors at the 
time of the establishment of the Stock Company-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger. 

(vi) the number of shares of a Stock Company-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger (in the case of a 
company with class shares, the classes of shares and the number of shares 
for each class) which said Stock Company-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger delivers to members 
of the Membership-Type Financial Instruments Exchange Extinguished 
upon a Consolidation-Type Merger or shareholders of the Stock 
Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger in lieu of their equity or shares, at the time of 
the Consolidation-Type Merger, or the method of calculating such number; 
and the matters concerning the amount of the stated capital and reserve 
funds of the Stock Company-Type Financial Instruments Exchange 
Established by a Consolidation-Type Merger; 

(vii) matters concerning the allotment of the shares set forth in the preceding 
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item to members of the Membership-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger or shareholders of the 
Stock Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger (excluding the Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger); 

(viii) when a Stock Company-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger has issued share options, 
the following matters with regard to the share options of the Stock 
Company-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger or the money which said Stock Company-Type 
Financial Instruments Exchange Established by a Consolidation-Type 
Merger delivers, at the time of the Consolidation-Type Merger, to the 
holders of the share options in lieu of said share options: and 
(a) when delivering the share options of the Stock Company-Type Financial 

Instruments Exchange Established by a Consolidation-Type Merger to the 
holders of the share options of the Stock Company-Type Financial 
Instruments Exchange Extinguished upon a Consolidation-Type Merger, 
the features and number of the share options or the method of calculating 
such number; 

(b) in the case prescribed in (a), if the share options of the Stock 
Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger set forth in (a) are share options attached to 
bonds with share options, the fact that the Stock Company-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger will 
succeed to the obligations pertaining to the bonds with regard to said 
bonds with share options; and the classes of the bonds pertaining to the 
succession, and the total amount of the bonds for each class or the method 
of calculating such amount; and 

(c) when delivering money to holders of share options of the Stock 
Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger, the amount of said money or the method of 
calculating said amount. 

(ix) in the case prescribed in the preceding item, matters concerning allotment 
of share options of the Stock Company-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger or the money set 
forth in said item to the holders of the share options of the Stock 
Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger. 
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(2) In the case prescribed in the preceding paragraph, if whole or part of the 
Stock Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger is a company with class shares, the following 
matters may be specified as the matters listed in item (vii) of said paragraph 
(limited to matters pertaining to shareholders of the Stock Company-Type 
Financial Instruments Exchange Extinguished upon a Consolidation-Type 
Merger; the same shall apply in the following paragraph) in accordance with 
the features of the class shares issued by the Stock Company-Type Financial 
Instruments Exchange Extinguished upon a Consolidation-Type Merger: 
(i) if not allotting shares of the Stock Company-Type Financial Instruments 

Exchange Established by a Consolidation-Type Merger to shareholders of 
certain classes of shares, such fact and said classes of shares; and 

(ii) in addition to the matters listed in the preceding item, if treating 
allotment of shares of the Stock Company-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger differently by class 
of shares, such fact and the contents of such differing treatment. 

(3) In the case prescribed in paragraph (1), the provisions on the matters listed 
in item (vii) of said paragraph shall prescribe that shares of the Stock 
Company-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger shall be delivered in accordance with the number 
of shares (if provisions on the matters set forth in item (ii) of the preceding 
paragraph exist, the number of shares for each class) held by shareholders of 
the Stock Company-Type Financial Instruments Exchange Extinguished upon 
a Consolidation-Type Merger (excluding the Financial Instruments Exchanges 
Extinguished upon a Consolidation-Type Merger and shareholders of the class 
of shares set forth in item (i) of the preceding paragraph). 

 
Division 4 Merger Procedures of Membership-Type Financial 

Instruments Exchange 
 
Article 139-3 (Procedures of Membership-Type Financial Instruments Exchange 

Extinguished upon an Absorption-Type Merger) 
(1) A Membership-Type Financial Instruments Exchange Extinguished upon an 

Absorption-Type Merger shall, during the period from 5 days prior to the day 
of the general meeting of members set forth in paragraph (3) until the 
Effective Date, keep at its principal office the documents or Electromagnetic 
Records containing or recording the contents of the Absorption-Type Merger 
agreement and other matters specified by a Cabinet Office Ordinance. 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 407 -

(2) A member and a creditor of a Membership-Type Financial Instruments 
Exchange Extinguished upon an Absorption-Type Merger may make the 
following requests to the Membership-Type Financial Instruments Exchange 
Extinguished upon an Absorption-Type Merger at any time during its 
business hours; provided, however, that in order to make the request set forth 
in item (ii) or (iv), such person shall pay the cost determined by the 
Membership-Type Financial Instruments Exchange Extinguished upon an 
Absorption-Type Merger: 
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 

forth in the preceding paragraph; 
(iii) a request for inspection of the matters recorded in the Electromagnetic 

Records set forth in the preceding paragraph which are indicated by the 
methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the information recorded in the Electromagnetic 
Records set forth in the preceding paragraph by the electromagnetic method 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such information. 

(3) A Membership-Type Financial Instruments Exchange Extinguished upon an 
Absorption-Type Merger shall obtain approval for an Absorption-Type Merger 
agreement by a resolution of a general meeting of members, by the day 
immediately preceding the Effective Date. 

(4) A Membership-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger may not adopt a resolution on approval of an 
Absorption-Type Merger agreement, unless the approval by at least three 
quarters majority of all members has been obtained; provided, however, that 
this shall not apply to cases where the articles of incorporation prescribe 
otherwise. 

(5) Article 101-4 shall apply mutatis mutandis to a Membership-Type Financial 
Instruments Exchange Extinguished upon an Absorption-Type Merger. 

(6) When a Membership-Type Financial Instruments Exchange Extinguished 
upon an Absorption-Type Merger gives the public notice prescribed in Article 
101-4(2) as applied mutatis mutandis pursuant to the preceding paragraph 
not only in the Official Gazette but also by the Methods of Public Notice 
(meaning the methods by which the Membership-Type Financial Instruments 
Exchange gives public notice (excluding those which shall be given by the 
method of publication in the Official Gazette under the provisions of this Act); 
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hereinafter the same shall apply in this Division) set forth in Article 939(1)(ii) 
of the Companies Act, in accordance with the provisions of the articles of 
incorporation prescribed in Article 939(1) of the Companies Act as applied 
mutatis mutandis pursuant to the following paragraph, the Membership-Type 
Financial Instruments Exchange Extinguished upon an Absorption-Type 
Merger shall not be required to give the individual notice prescribed in Article 
101-4(2) as applied mutatis mutandis pursuant to the preceding paragraph. 

(7) The provision of Article 939(1) (limited to the parts pertaining to items (i) 
and (ii)) of the Companies Act shall apply mutatis mutandis to the public 
notice under the preceding paragraph. 

(8) A Membership-Type Financial Instruments Exchange Extinguished upon an 
Absorption-Type Merger may change the Effective Date by an agreement with 
the Financial Instruments Exchange Surviving an Absorption-Type Merger. 

(9) In the case of the preceding paragraph, the Membership-Type Financial 
Instruments Exchange Extinguished upon an Absorption-Type Merger shall 
give a public notice of the new Effective Date by the day immediately 
preceding the Effective Date before the change (if the new Effective Date 
comes before the Effective Date before the change, said new Effective Date 
instead of the Effective Date before the change). 

(10) When the Effective Date has been changed pursuant to the provisions of 
paragraph (8), the provisions of this Subsection shall be applied by deeming 
the new Effective Date to be the Effective Date. 

 
Article 139-4 (Procedures of Membership-Type Financial Instruments Exchange 

Surviving Absorption-Type Merger) 
(1) A Membership-Type Financial Instruments Exchange Surviving an 

Absorption-Type Merger shall, during the period from 5 days prior to the day 
of the general meeting of members set forth in the following paragraph until 
the day on which six months have passed from the Effective Date, keep at its 
principal office the documents or Electromagnetic Records containing or 
recording the contents of the Absorption-Type Merger agreement and other 
matters specified by a Cabinet Office Ordinance. 

(2) A Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger shall obtain approval for an Absorption-Type Merger 
agreement by a resolution of a general meeting of members, by the day 
immediately preceding the Effective Date. 

(3) A Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger may not adopt a resolution on approval of an 
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Absorption-Type Merger agreement, unless the approval by at least three 
quarters majority of all members has been obtained; provided, however, that 
this shall not apply to cases where the articles of incorporation prescribe 
otherwise. 

(4) The provisions of Article 101-4 shall apply mutatis mutandis to a 
Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger. 

(5) When a Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger gives the public notice prescribed in the Article 
101-4(2) as applied mutatis mutandis pursuant to the preceding paragraph 
not only in the Official Gazette but also by the Methods of Public Notice set 
forth in Article 939(1)(ii) of the Companies Act, in accordance with the 
provisions of the articles of incorporation prescribed in Article 939(1) of the 
Companies Act as applied mutatis mutandis pursuant to the following 
paragraph, the Membership-Type Financial Instruments Exchange Surviving 
an Absorption-Type Merger shall not be required to give the individual notice 
prescribed in Article 101-4(2) as applied mutatis mutandis pursuant to the 
preceding paragraph. 

(6) The provision of Article 939(1) (limited to the parts pertaining to items (i) 
and (ii)) of the Companies Act shall apply mutatis mutandis to the public 
notice under the preceding paragraph. 

(7) A Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger shall prepare the documents or Electromagnetic 
Records containing or recording the matters related to the rights and 
obligations of the Membership-Type Financial Instruments Exchange 
Extinguished upon an Absorption-Type Merger succeeded by the 
Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger as a result of the Absorption-Type Merger and other 
matters specified by a Cabinet Office Ordinance as matters concerning an 
Absorption-Type Merger, without delay after the Effective Date. 

(8) A Membership-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger shall, during the period of six months from the 
Effective Date, keep at its principal office the documents or Electromagnetic 
Records set forth in the preceding paragraph. 

(9) A member and a creditor of a Membership-Type Financial Instruments 
Exchange Surviving an Absorption-Type Merger may make the following 
requests to the Membership-Type Financial Instruments Exchange Surviving 
an Absorption-Type Merger at any time during its business hours; provided, 
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however, that in order to make the request set forth in item (ii) or (iv), such 
person shall pay the cost determined by the Membership-Type Financial 
Instruments Exchange Surviving an Absorption-Type Merger: 
(i) a request for inspection of the documents set forth in paragraph (1) or the 

preceding paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 

forth in paragraph (1) or the preceding paragraph; 
(iii) a request for inspection of the matters recorded in the Electromagnetic 

Records set forth in paragraph (1) or the preceding paragraph which are 
indicated by the methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the matters recorded in the Electromagnetic 
Records set forth in paragraph (1) or the preceding paragraph by the 
electromagnetic method which is specified by a Cabinet Office Ordinance, or 
a request for delivery of the documents containing such matters. 

 
Article 139-5 (Procedures of Membership-Type Financial Instruments Exchange 

Extinguished upon Consolidation-Type Merger) 
(1) A Membership-Type Financial Instruments Exchange Extinguished upon a 

Consolidation-Type Merger shall, during the period from 10 days prior to the 
day of the general meeting of members set forth in paragraph (3) until the day 
of the establishment of the Financial Instruments Exchange Established by a 
Consolidation-Type Merger, keep at its principal office the documents or 
Electromagnetic Records containing or recording the contents of the 
Consolidation-Type Merger agreement and other matters specified by a 
Cabinet Office Ordinance. 

(2) A member and a creditor of a Membership-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger may make the 
following requests to the Membership-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger at any time during its 
business hours; provided, however, that in order to make the request set forth 
in item (ii) or (iv), such person shall pay the cost determined by the 
Membership-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger: 
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 

forth in the preceding paragraph; 
(iii) a request for inspection of the matters recorded in the Electromagnetic 
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Records set forth in the preceding paragraph which are indicated by the 
methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the matters recorded in the Electromagnetic 
Records set forth in the preceding paragraph by the electromagnetic method 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such matters. 

(3) A Membership-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger shall obtain approval for a Consolidation-Type 
Merger agreement by a resolution of a general meeting of members, by the 
day immediately preceding the Effective Date. 

(4) A Membership-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger may not adopt a resolution on approval of an 
Absorption-Type Merger agreement, unless the approval by at least 
three-quarters majority of all members has been obtained; provided, however, 
that this shall not apply to cases where the articles of incorporation prescribe 
otherwise. 

(5) The provisions of Article 101-4 shall apply mutatis mutandis to a 
Membership-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger. 

(6) When a Membership-Type Financial Instruments Exchange Extinguished 
upon a Consolidation-Type Merger gives the public notice prescribed in 
Article 101-4(2) as applied mutatis mutandis pursuant to the preceding 
paragraph not only in the Official Gazette but also by the Methods of Public 
Notice set forth in Article 939(1)(ii) of the Companies Act, in accordance with 
the provisions of the articles of incorporation prescribed in Article 939(1) of 
the Companies Act as applied mutatis mutandis pursuant to the following 
paragraph, the Membership-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger shall not be required to give 
the individual notice prescribed in Article 101-4(2) as applied mutatis 
mutandis pursuant to the preceding paragraph. 

(7) Article 939(1) (limited to the parts pertaining to items (i) and (ii)) of the 
Companies Act shall apply mutatis mutandis to the public notice under the 
preceding paragraph. 

 
Article 139-6 (Procedures of a Membership-Type Financial Instruments 

Exchange Established by Consolidation-Type Merger) 
(1) Article 88-3(1) and (3), 88-4 and 88-22 shall not apply to establishment of a 

Membership-Type Financial Instruments Exchange Established by a 
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Consolidation-Type Merger. 
(2) Articles of incorporation of a Membership-Type Financial Instruments 

Exchange Established by a Consolidation-Type Merger shall be prepared by 
the Membership-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger. 

(3) A Membership-Type Financial Instruments Exchange Established by the 
Consolidation-Type Merger shall prepare the documents or the 
Electromagnetic Records containing or recording matters related to the rights 
and obligations of the Membership-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger succeeded by the 
Membership-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger as a result of the Consolidation-Type Merger and 
other matters specified by a Cabinet Office Ordinance as matters concerning a 
Consolidation-Type Merger, without delay after the day of its establishment. 

(4) A Membership-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger shall, during the period of six months from its 
establishment, keep at its principal office the documents or Electromagnetic 
Records set forth in the preceding paragraph, and the documents or 
Electromagnetic Records containing or recording the contents of the 
Consolidation-Type Merger agreement and other matters specified by a 
Cabinet Office Ordinance. 

(5) A member and a creditor of a Membership-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger may make the 
following requests to the Membership-Type Financial Instruments Exchange 
Established by a Consolidation-Type Merger at any time during its business 
hours; provided, however, that in order to make the request set forth in item 
(ii) or (iv), such person shall pay the cost determined by the Membership-Type 
Financial Instruments Exchange Established by a Consolidation-Type Merger: 
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 

forth in the preceding paragraph; 
(iii) a request for inspection of the matters recorded in the Electromagnetic 

Records set forth in the preceding paragraph which are indicated by the 
methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the matters recorded in the Electromagnetic 
Records set forth in the preceding paragraph by the electromagnetic method 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
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the documents containing such matters. 
 

Division 5 Merger Procedures of Stock Company-Type Financial 
Instruments Exchange 

 
Article 139-7 (Keeping and Inspection, etc. of Documents, etc. Concerning 

Absorption-Type Merger Agreement) 
(1) A Stock Company-Type Financial Instruments Exchange Surviving an 

Absorption-Type Merger (limited to the Stock Company-Type Financial 
Instruments Exchange Surviving an Absorption-Type Merger in an 
Absorption-Type Merger between a Membership-Type Financial Instruments 
Exchange and a Stock Company-Type Financial Instruments Exchange; 
hereinafter the same shall apply in this Division) shall, during the period 
from any of the following days, whichever comes the earliest, until the day on 
which six months have passed from the Effective Date, keep at its head office 
the documents or Electromagnetic Records containing or recording the 
contents of the Absorption-Type Merger agreement and other matters 
specified by a Cabinet Office Ordinance: 
(i) when approval for an Absorption-Type Merger agreement requires approval 

by a resolution of a shareholders meeting (including a class shareholders 
meeting; hereinafter the same shall apply in this item): the day two weeks 
prior to the day of said shareholders meeting; 

(ii) the day of the notice under Article 139-10(1) or the day of the public notice 
under 139-10(2), whichever comes earlier; or 

(iii) when the procedures under Article 139-12 are required: the day of the 
public notice under Article 139-12(2) or the day of the notice set forth in 
said paragraph, whichever comes earlier. 

(2) A shareholder and a creditor of a Stock Company-Type Financial 
Instruments Exchange Surviving an Absorption-Type Merger may make the 
following requests to the Stock Company-Type Financial Instruments 
Exchange Surviving an Absorption-Type Merger at any time during its 
business hours; provided, however, that in order to make the request set forth 
in item (ii) or (iv), such person shall pay the cost determined by the Stock 
Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger: 
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 
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forth in the preceding paragraph; 
(iii) a request for inspection of the matters recorded in the Electromagnetic 

Records set forth in the preceding paragraph which are indicated by the 
methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the matters recorded in the Electromagnetic 
Records set forth in the preceding paragraph by the electromagnetic method 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such matters. 

 
Article 139-8 (Approval, etc. of Absorption-Type Merger Agreement) 
(1) A Stock Company-Type Financial Instruments Exchange Surviving an 

Absorption-Type Merger shall obtain approval for the Absorption-Type Merger 
agreement by a resolution of a shareholders meeting, by the day immediately 
preceding the Effective Date. 

(2) If the assets of the Membership-Type Financial Instruments Exchange 
Extinguished upon an Absorption-Type Merger to be succeeded include the 
shares of the Stock Company-Type Financial Instruments Exchange Surviving 
an Absorption-Type Merger, the directors shall provide explanation for the 
matters concerning said shares at the shareholders meeting set forth in the 
preceding paragraph. 

(3) In cases where a Stock Company-Type Financial Instruments Exchange 
Surviving an Absorption-Type Merger is a company with class shares, if the 
Shares, etc. delivered to members of the Membership-Type Financial 
Instruments Exchange Extinguished upon an Absorption-Type Merger are 
shares of the Stock Company-Type Financial Instruments Exchange Surviving 
an Absorption-Type Merger, the Absorption-Type Merger shall not come into 
effect without a resolution of a class shareholders meeting consisting of class 
shareholders of class shares set forth in Article 139(ii)(a) (limited to shares 
with restriction on transfer for which the provisions of the articles of 
incorporation set forth in Article 199(4) of the Companies Act do not exist) (if 
there are two or more classes of shares pertaining to such class shareholders, 
the respective class shareholders meeting consisting of class shareholders 
categorized by each class of said two or more classes of shares); provided, 
however, that this shall not apply to cases where there are no shareholders 
who are entitled to exercise their voting rights at said class shareholders 
meeting. 

(4) A resolution of a shareholders meeting set forth in paragraph (1) shall be 
adopted by at least a two-thirds majority (in cases where a higher proportion 
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is provided for in the articles of incorporation, such proportion or more) of 
voting rights of the shareholders present when Shareholders holding a 
majority (if a proportion of one-third or more has been specified by articles of 
incorporation, at least such proportion) of the voting rights of Shareholders 
who are entitled to exercise voting rights at said shareholders meeting are 
present. In this case, the Stock Company-Type Financial Instruments 
Exchange Surviving an Absorption-Type Merger shall not be precluded from 
prescribing in its articles of incorporation a requirement to obtain the consent 
of a certain number or more of shareholders or other requirements in addition 
to the requirement for such resolution. 

(5) The provisions of the preceding paragraph shall apply mutatis mutandis to 
the class shareholders meeting set forth in paragraph (3). 

 
Article 139-9 (Cases in Which Approval for Absorption-Type Merger Agreement, 

etc. is Not Required, etc.) 
(1) The provisions of paragraphs (1) and (2) of the preceding Article shall not 

apply to cases where the proportion of the amount set forth in item (i) to the 
amount set forth in item (ii) does not exceed one-fifth (or, if a smaller 
proportion is prescribed in the articles of incorporation of the Stock 
Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger, such proportion); provided, however, that this shall 
not apply to cases where all or part of the Shares, etc. delivered to members of 
a Membership-Type Financial Instruments Exchange Extinguished upon an 
Absorption-Type Merger are shares with restriction on transfer of the Stock 
Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger and where the Stock Company-Type Financial 
Instruments Exchange Surviving an Absorption-Type Merger is not a Public 
Company (meaning a Public Company prescribed in Article 2(v) of the 
Companies Act; the same shall apply in paragraph (2), item (i) of the following 
Article and 139-15(3)): 
(i) the total of the amount listed in the following: 

(a) the amount obtained by multiplying the number of shares of the Stock 
Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger to be delivered to members of the 
Membership-Type Financial Instruments Exchange Extinguished upon an 
Absorption-Type Merger by the Amount of Net Assets per Share (meaning 
the Amount of Net Assets per Share prescribed in Article 141(2) of the 
Companies Act); and 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 416 -

(b) the total amount of the money to be delivered to members of the 
Membership-Type Financial Instruments Exchange Extinguished upon an 
Absorption-Type Merger. 

(ii) the amount calculated by the methods specified by a Cabinet Office 
Ordinance as the amount of Net Assets of the Stock Company-Type 
Financial Instruments Exchange Surviving an Absorption-Type Merger. 

(2) In the case prescribed in the main clause of the preceding paragraph, if a 
shareholder holding the number of shares specified by a Cabinet Office 
Ordinance (limited to those of which voting rights may be exercised at the 
shareholders meeting set forth in paragraph (1) of the preceding Article) 
notifies the Stock Company-Type Financial Instruments Exchange Surviving 
an Absorption-Type Merger of his/her dissent from the Absorption-Type 
Merger, within two weeks from the day of the notice set forth in paragraph (1) 
of the following Article or from the day of the public notice set forth in 
paragraph (2) of said Article, the Stock Company-Type Financial Instruments 
Exchange Surviving an Absorption-Type Merger shall obtain the approval for 
the Absorption-Type Merger agreement by a resolution of a shareholders 
meeting, by the day immediately preceding the Effective Date. 

 
Article 139-10 (Notice to Shareholders, etc.) 
(1) A Stock Company-Type Financial Instruments Exchange Surviving an 

Absorption-Type Merger shall notify its shareholders and holders of share 
options that an Absorption-Type Merger is to take place and the name and 
address of the Membership-Type Financial Instruments Exchange 
Extinguished upon an Absorption-Type Merger (including the matters 
concerning shares set forth in Article 139-8(2), in the case prescribed in said 
paragraph), by 20 days prior to the Effective Date. 

(2) In the following cases, the notice set forth in the preceding paragraph may 
be substituted by a public notice: 
(i) when the Stock Company-Type Financial Instruments Exchange Surviving 

an Absorption-Type Merger is a Public Company; or 
(ii) when the Stock Company-Type Financial Instruments Exchange Surviving 

an Absorption-Type Merger has obtained approval for the Absorption-Type 
Merger agreement by the resolution of a shareholders meeting set forth in 
Article 139-8(1). 

(3) The provisions of Article 940, paragraph (1) (limited to the part pertaining 
to item (i)) and paragraph (3) of the Companies Act shall apply mutatis 
mutandis to cases where the Stock Company-Type Financial Instruments 
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Exchange Surviving an Absorption-Type Merger gives the public notice set 
forth in the preceding paragraph by means of Electronic Public Notice. In this 
case, any necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

 
Article 139-11 (Request for Purchase of Share) 
(1) In the case of an Absorption-Type Merger, the shareholders listed in any of 

the following items in the respective case may request the Stock 
Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger to purchase their shares at a fair price: 
(i) in the case requiring a resolution of a shareholders meeting (including a 

class shareholders meeting) for implementing the Absorption-Type Merger: 
the following shareholders:  
(a) a shareholder who has notified the Stock Company-Type Financial 

Instruments Exchange Surviving an Absorption-Type Merger of his/her 
dissent from the Absorption-Type Merger prior to said shareholders 
meeting and who has dissented from the Absorption-Type Merger at said 
shareholders meeting (limited to those who are entitled to exercise their 
voting rights at said shareholders meeting); or 

(b) a shareholder who is not entitled to exercise the voting rights at said 
shareholders meeting. 

(ii) in cases other than the case prescribed in the preceding item: all 
shareholders. 

(2) The provisions of Article 797, paragraphs (5) to (7) inclusive, Article 798, 
Article 868(1), Article 870 (limited to the part pertaining to item (iv)), the 
main clause of Article 871, Article 872 (limited to the part pertaining to item 
(iv)), the main clause of Article 873, Article 875 and Article 876 shall apply 
mutatis mutandis to the request under the preceding paragraph. In this case, 
any necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

 
Article 139-12 (Objection of Creditors) 
(1) A creditor of a Stock Company-Type Financial Instruments Exchange 

Surviving an Absorption-Type Merger may make an objection with regard to 
the Absorption-Type Merger against the Stock Company-Type Financial 
Instruments Exchange Surviving an Absorption-Type Merger. 

(2) A Stock Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger shall give the public notice of the following matters 
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in the Official Gazette and notify such matters individually to each of the 
known creditors (including the bond manager under Article 702 of the 
Companies Act (simply referred to as the "Bond Manager" in paragraph (8)), 
in the case that the Bond Manager exists); provided, however, that the period 
set forth in item (iv) may not be less than one month: 
(i) the fact that an Absorption-Type Merger will take place; 
(ii) the name and address of the Membership-Type Financial Instruments 

Exchange Extinguished upon an Absorption-Type Merger; 
(iii) matters specified by a Cabinet Office Ordinance as the matters 

concerning financial statements of a Stock Company-Type Financial 
Instruments Exchange Surviving an Absorption-Type Merger; and 

(iv) the fact that creditors may make objections within a specified period. 
(3) Notwithstanding the provisions of the preceding paragraph, when a Stock 

Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger gives the public notice prescribed in said paragraph 
not only in the Official Gazette but also by the Methods of Public Notice set 
forth in Article 939(1)(ii) of the Companies Act (meaning the Methods of 
Public Notice under Article 2(xxxiii) of said Act) or by means of Electronic 
Public Notice, in accordance with the provisions of the articles of 
incorporation prescribed in Article 939(1) of said Act, the Stock 
Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger shall not be required to give the individual notice 
prescribed in the preceding paragraph. 

(4) When a creditor does not make an objection within the period set forth in 
paragraph (2), item (iv), said creditor shall be deemed to have approved said 
Absorption-Type Merger. 

(5) When a creditor makes an objection within the period set forth in paragraph 
(2), item (iv), a Stock Company-Type Financial Instruments Exchange 
Surviving an Absorption-Type Merger shall make payment or provide 
reasonable security to said creditor, or deposit reasonable property to a Trust 
Company, etc. for the purpose of making such creditors receive the payment; 
provided, however, that this shall not apply to cases where said 
Absorption-Type Merger is not likely to harm said creditor. 

(6) The provisions of Article 940, paragraph (1) (limited to the part pertaining 
to item (iii)) and paragraph (3) of the Companies Act shall apply mutatis 
mutandis to cases where a Stock Company-Type Financial Instruments 
Exchange Surviving an Absorption-Type Merger gives the public notice set 
forth in paragraph (2) by means of Electronic Public Notice. In this case, any 
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necessary technical replacement of terms shall be specified by a Cabinet 
Order. 

(7) In order for a bondholder to make an objection under the provisions of 
paragraph (1), such objection shall be raised by a resolution of a bondholders 
meeting. In this case, a court may extend the period for making objections on 
behalf of the bondholder, upon the filing of a petition by an interested person. 

(8) Notwithstanding the provisions of the preceding paragraph, a Bond Manager 
may make an objection on behalf of a bondholder; provided, however, that this 
shall not apply to cases where special provisions exist in the contract 
pertaining to entrustment under Article 702 of the Companies Act. 

(9) Article 868(3), Article 870 (limited to the part pertaining to item (xi)), the 
main clause of Article 871, Article 872 (limited to the part pertaining to item 
(iv)), Article 875 and Article 876 of the Companies Act shall apply mutatis 
mutandis to the cases pertaining to the petition under paragraph (7). 

 
Article 139-13 (Keeping and Inspection, etc. of Documents, etc. Concerning 

Absorption-Type Merger, etc.) 
(1) A Stock Company-Type Financial Instruments Exchange Surviving an 

Absorption-Type Merger shall prepare the documents or Electromagnetic 
Records containing or recording the matters relating to the rights and 
obligations of the Membership-Type Financial Instruments Exchange 
Extinguished upon an Absorption-Type Merger succeeded by the Stock 
Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger as a result of the Absorption-Type Merger and other 
matters specified by a Cabinet Office Ordinance as the matters concerning an 
Absorption-Type Merger, without delay after the Effective Date. 

(2) A Stock Company-Type Financial Instruments Exchange Surviving an 
Absorption-Type Merger shall, during the period of six months from the 
Effective Date, keep at its head office the documents or Electromagnetic 
Records set forth in the preceding paragraph. 

(3) A shareholder and creditor of a Stock Company-Type Financial Instruments 
Exchange Surviving an Absorption-Type Merger may make the following 
requests to the Stock Company-Type Financial Instruments Exchange 
Surviving an Absorption-Type Merger at any time during its business hours; 
provided, however, that in order to make the request set forth in item (ii) or 
(iv), such person shall pay the cost determined by the Stock Company-Type 
Financial Instruments Exchange Surviving an Absorption-Type Merger: 
(i) a request for inspection of the documents set forth in the preceding 
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paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 

forth in the preceding paragraph; 
(iii) a request for inspection of the matters recorded in the Electromagnetic 

Records set forth in the preceding paragraph which are indicated by the 
methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the matters recorded in the Electromagnetic 
Records set forth in the preceding paragraph by the electromagnetic method 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such matters. 

 
Article 139-14 (Keeping and Inspection, etc. of Documents, etc. Concerning 

Consolidation-Type Merger Agreement, etc.) 
(1) A Stock Company-Type Financial Instruments Exchange Extinguished upon 

a Consolidation-Type Merger (limited to the Stock Company-Type Financial 
Instruments Exchange Extinguished upon a Consolidation-Type Merger in the 
case of Consolidation-Type Merger between a Membership-Type Financial 
Instruments Exchange and a Stock Company-Type Financial Instruments 
Exchange; hereinafter the same shall apply in this Division) shall, during the 
period from two weeks prior to the day of the shareholders meeting set forth 
in the paragraph (1) of the following Article until the day of the establishment 
of the Stock Company-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger, keep at its head office the documents or 
Electromagnetic Records containing or recording the contents of the 
Consolidation-Type Merger agreement and other matters specified by a 
Cabinet Office Ordinance. 

(2) A shareholder and creditor of a Stock Company-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger may make the 
following requests to the Stock Company-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger at any time during 
its business hours; provided, however, that in order to make the request set 
forth in item (ii) or (iv), such person shall pay the cost determined by the 
Stock Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger: 
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 

forth in the preceding paragraph; 
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(iii) a request for inspection of the matters recorded in the Electromagnetic 
Records set forth in the preceding paragraph which are indicated by the 
methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the matters recorded in the Electromagnetic 
Records set forth in the preceding paragraph by the electromagnetic method 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such matters. 

 
Article 139-15 (Approval of Consolidation-Type Merger Agreement) 
(1) A Stock Company-Type Financial Instruments Exchange Extinguished upon 

a Consolidation-Type Merger shall obtain approval for the Consolidation-Type 
Merger agreement by a resolution of a shareholders meeting. 

(2) The resolution of the shareholders meeting set forth in the preceding 
paragraph shall be adopted by at least a two-thirds majority (in cases where a 
higher proportion is provided for in the articles of incorporation, such 
proportion) of voting rights of the shareholders present when shareholders 
holding a majority (if a proportion of one-third or more has been specified by 
the articles of incorporation, at least such proportion) of the voting rights of 
shareholders who are entitled to exercise voting rights at said shareholders 
meeting are present. In this case, the Stock Company-Type Financial 
Instruments Exchange Extinguished upon a Consolidation-Type Merger shall 
not be precluded from prescribing in its articles of incorporation a 
requirement to obtain the consent of a certain number or more of shareholders 
or other requirements in addition to the requirement for such resolution. 

(3) Notwithstanding the provisions of the preceding paragraph, in cases where 
the Stock Company-Type Financial Instruments Exchange Extinguished upon 
a Consolidation-Type Merger is a Public Company, if all or part of the shares 
of the Stock Company-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger to be delivered to the shareholders of the Stock 
Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger are shares with restriction on transfer, the 
resolution of a shareholders meeting set forth in paragraph (1) (excluding a 
shareholders meeting of a company with class shares) shall be the resolution 
in accordance with Article 309(3) of the Companies Act. 

(4) In cases where a Stock Company-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger is a company with class 
shares, if all or part of shares of the Stock Company-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger to be 
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delivered to shareholders of the Stock Company-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger are shares with 
restriction on transfer, the Consolidation-Type Merger shall not come into 
effect without a resolution of a class shareholders meeting consisting of class 
shareholders of the class of shares subject to the allotment of the shares with 
restriction on transfer (excluding the shares with restriction on transfer) (if 
there are two or more classes of shares pertaining to such class shareholders, 
the respective class shareholders meeting consisting of class shareholders 
categorized by each class of said two or more classes of shares); provided, 
however, that this shall not apply to cases where there are no shareholders 
who are entitled to exercise their voting rights at said class shareholders 
meeting. 

(5) A resolution of a class shareholders meeting set forth in the preceding 
paragraph shall be adopted by a majority vote of at least a half (in cases 
where a higher proportion is provided for in the articles of incorporation, such 
proportion or more) of the number of shareholders entitled to exercise voting 
rights at said class shareholders meeting and with at least two-thirds (in 
cases where a higher proportion is provided for in the articles of 
incorporation, such proportion) of the voting rights of such shareholders. 

 
Article 139-16 (Notice to Shareholders, etc.) 
(1) A Stock Company-Type Financial Instruments Exchange Extinguished upon 

a Consolidation-Type Merger shall notify its shareholders and registered 
pledgees of shares as well as holders of share options and registered pledgees 
of share options of the fact that a Consolidation-Type Merger will take place 
and the names or trade names and addresses of the other Financial 
Instruments Exchange Extinguished upon a Consolidation-Type Merger and 
the Stock Company-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger, within two weeks from the day of the resolution 
of the shareholders meeting set forth in paragraph (1) of the preceding 
Article. 

(2) The notice set forth in the preceding paragraph may be substituted by a 
public notice. 

(3) The provisions of Article 940, paragraph (1) (limited to the part pertaining 
to item (i)) and paragraph (3) of the Companies Act shall apply mutatis 
mutandis to cases where the Stock Company-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger gives the public 
notice set forth in the preceding paragraph by means of Electronic Public 
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Notice. In this case, any necessary technical replacement of terms shall be 
specified by a Cabinet Order. 

 
Article 139-17 (Request for Purchase of Share) 
(1) In the case of a Consolidation-Type Merger, the following shareholders may 

request the Stock Company-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger to purchase their shares at a 
fair price: 
(i) a shareholder who has notified the Stock Company-Type Financial 

Instruments Exchange Extinguished upon a Consolidation-Type Merger of 
his/her dissent from the Consolidation-Type Merger prior to a shareholders 
meeting (including a class shareholders meeting) for approving the 
Consolidation-Type Merger agreement and who has dissented from the 
Consolidation-Type Merger at said shareholders meeting (limited to those 
who are entitled to exercise their voting rights at said shareholders 
meeting); and 

(ii) a shareholder who is not entitled to exercise the voting rights at said 
shareholders meeting. 

(2) Article 806, paragraphs (5) to (7) inclusive, Article 807, Article 868(1), 
Article 870 (limited to the part pertaining to item (iv)), the main clause of 
Article 871, Article 872 (limited to the part pertaining to item (iv)), the main 
clause of Article 873, Article 875 and Article 876 of the Companies Act shall 
apply mutatis mutandis to the request prescribed in the preceding paragraph. 
In this case, any necessary technical replacement of terms shall be specified 
by a Cabinet Order. 

 
Article 139-18 (Request for Purchase of Share Options) 
(1) In the case of a Consolidation-Type Merger, a holder of share options of the 

Stock Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger may request the Stock Company-Type Financial 
Instruments Exchange Extinguished upon a Consolidation-Type Merger to 
purchase their share options at a fair price. 

(2) Article 808, paragraphs (5) to (7) inclusive, Article 809, Article 868(1), 
Article 870 (limited to the part pertaining to item (iv)), the main clause of 
Article 871, Article 872 (limited to the part pertaining to item (iv)), the main 
clause of Article 873, Article 875 and Article 876 of the Companies Act shall 
apply mutatis mutandis to the request prescribed in the preceding paragraph. 
In this case, any necessary technical replacement of terms shall be specified 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 424 -

by a Cabinet Order. 
 
Article 139-19 (Provisions Applied Mutatis Mutandis) 

Article 139-12 shall apply mutatis mutandis to a Stock Company-Type 
Financial Instruments Exchange Extinguished upon a Consolidation-Type 
Merger. 
 
Article 139-20 (Special Provisions on Establishment of Stock Company-Type 

Financial Instruments Exchange) 
(1) The provisions of Part II, Chapter I (excluding Article 27 (excluding items 

(iv) and (v)), Article 29, Article 31, Article 39, Section 6 and Article 49) of the 
Companies Act shall not apply to the establishment of a Stock Company-Type 
Financial Instruments Exchange Established by a Consolidation-Type Merger. 

(2) The articles of incorporation of a Stock Company-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger shall be 
prepared by the Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger. 

 
Article 139-21 (Keeping and Inspection, etc. of Documents, etc. Concerning 

Consolidation-Type Merger Agreement) 
(1) A Stock Company-Type Financial Instruments Exchange Established by a 

Consolidation-Type Merger shall prepare the documents or Electromagnetic 
Records containing or recording the matters related to the rights and 
obligations of the Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger succeeded by the Stock Company-Type Financial 
Instruments Exchange Established by a Consolidation-Type Merger as a 
result of the Consolidation-Type Merger and other matters specified by a 
Cabinet Office Ordinance as matters concerning a Consolidation-Type Merger, 
without delay after the day of its establishment. 

(2) A Stock Company-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger shall, during the period of six months from the 
day of its establishment, keep at its head office the documents or 
Electromagnetic Records set forth in the preceding paragraph. 

(3) A shareholder and creditor of a Stock Company-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger may make the 
following requests to the Stock Company-Type Financial Instruments 
Exchange Established by a Consolidation-Type Merger at any time during its 
business hours; provided, however, that in order to make the request set forth 
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in item (ii) or (iv), such person shall pay the cost determined by the Stock 
Company-Type Financial Instruments Exchange Established by a 
Consolidation-Type Merger: 
(i) a request for inspection of the documents set forth in the preceding 

paragraph; 
(ii) a request for delivery of the transcripts or extracts of the documents set 

forth in the preceding paragraph; 
(iii) a request for inspection of the matters recorded in the Electromagnetic 

Records set forth in the preceding paragraph which are indicated by the 
methods specified by a Cabinet Office Ordinance; and 

(iv) a request for provision of the matters recorded in the Electromagnetic 
Records set forth in the preceding paragraph by the electromagnetic method 
which is specified by a Cabinet Office Ordinance, or a request for delivery of 
the documents containing such matters. 

 
Division 6 Effectuation, etc. of Merger 

 
Article 140 (Authorization of Merger) 
(1) A merger where Financial Instruments Exchanges are all or part of the 

parties thereto (limited to a merger where the person surviving the merger or 
the person established by the merger is a Financial Instruments Exchange) 
shall not come into effect unless the authorization of the Prime Minister has 
been obtained. 

(2) A person who intends to obtain the authorization under the preceding 
paragraph shall submit to the Prime Minister a written application for 
authorization of merger containing the following matters with regard to the 
Financial Instruments Exchange surviving the merger or the Financial 
Instruments Exchange established by the merger (hereinafter collectively 
referred to as the "Financial Instruments Exchange Resulting from a Merger" 
in this Division): 
(i) the name or trade name; 
(ii) the locations of the offices, head office, branch offices and any other 

business offices; and 
(iii) the names of Officers, and trade names or names of Member, etc. 

(3) The documents or Electromagnetic Records containing or recording the 
contents of the merger agreement (limited to those specified by a Cabinet 
Office Ordinance; hereinafter the same shall apply in this paragraph), and the 
articles of incorporation, operational rules, brokerage contract rules and other 
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documents or Electromagnetic Records specified by a Cabinet Office 
Ordinance with regard to the Financial Instruments Exchange Resulting from 
a Merger shall be attached to the written application for authorization of 
merger under the preceding paragraph. 

 
Article 141 (Criteria for Authorization) 

When an application for authorization under paragraph (2) of the preceding 
Article has been filed, the Prime Minister shall examine whether the 
application conforms to the criteria listed in the following: 

(i) the provisions of the articles of incorporation, operational rules and 
brokerage contract rules of the Financial Instruments Exchange Resulting 
from a Merger conform to laws and regulations, and are sufficient for 
achieving fair and smooth sales and purchase of Securities and Market 
Transactions of Derivatives on the Financial Instruments Exchange Market, 
as well as for the protection of investors; 

(ii) the Financial Instruments Exchange Resulting from a Merger has a 
personnel structure sufficient for appropriately operating the Financial 
Instruments Exchange Market; 

(iii) the Financial Instruments Exchange Resulting from a Merger will be 
organized as a Financial Instruments Exchange in such a manner that 
conforms to the provisions of this Act; and 

(iv) it is fully expected that the Financial Instruments Exchange Resulting 
from a Merger will smoothly and appropriately succeed to the business 
concerning sales and purchase of Securities and Market Transactions of 
Derivatives on the Financial Instruments Exchange Market established by 
the Financial Instruments Exchanges dissolved as a result of the merger. 

(2) When the Prime Minister finds that the application conforms to the criteria 
under the preceding paragraph as a result of examination under said 
paragraph, he/she shall grant authorization on merger except for cases where 
the application falls under any of the following items: 
(i) if the Officers include any person who falls under any category of the 

persons in Article 29-4(1)(ii)(a) to (g) inclusive of this Act or Article 
331(1)(iii) of the Companies Act; or 

(ii) if the written application for authorization of merger or the documents or 
Electromagnetic Records to be attached thereto include any false statement 
or record on important matters. 

 
Article 142 (Deemed License, etc.) 
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(1) A Financial Instruments Exchange which has been established under the 
authorization pursuant to Article 140(1) shall be deemed to have obtained the 
license under Article 80(1) at the time of said establishment. 

(2) A Financial Instruments Exchange Surviving an Absorption-Type Merger 
shall succeed to the rights and obligations of the Financial Instruments 
Exchanges Extinguished upon an Absorption-Type Merger (including the 
rights and obligations which said Financial Instruments Exchanges 
Extinguished upon an Absorption-Type Merger have in relation to their 
businesses, under authorization or any other disposition given by government 
agencies) on the Effective Date. 

(3) Dissolution as a result of an Absorption-Type Merger of a Financial 
Instruments Exchange Extinguished upon an Absorption-Type Merger may 
not be asserted against a third party until after the registration of the 
Absorption-Type Merger. 

(4) A Financial Instruments Exchange Established by a Consolidation-Type 
Merger shall succeed to the rights and obligations of the Financial 
Instruments Exchanges Extinguished upon a Consolidation-Type Merger on 
the day of its establishment (including the rights and obligations which said 
Financial Instruments Exchange Extinguished upon a Consolidation-Type 
Merger has in relation to its businesses, under authorization or any other 
disposition given by government agencies.). 

(5) In the cases prescribed in the provisions set forth in the following items, 
members of a Membership-Type Financial Instruments Exchange 
Extinguished upon an Absorption-Type Merger or Membership-Type Financial 
Instruments Exchange Extinguished upon a Consolidation-Type Merger, or 
shareholders of a Stock Company-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger shall become the 
shareholders of the shares under the provisions set forth in the following 
items, in accordance with the matters set forth respectively in those items: 
(i) Article 139(ii)(a): matters listed in item (iii) of said Article; and 
(ii) Article 139-2(1)(vi): matters listed in item (vii) of said paragraph. 

(6) Share options of a Stock Company-Type Financial Instruments Exchange 
extinguished as a result of a merger shall be extinguished on the Effective 
Date. 

(7) The sales and purchase of Securities and Market Transactions of Derivatives 
closed on a Financial Instruments Exchange Market established by a 
Financial Instruments Exchange extinguished as a result of a merger of which 
settlements have not been completed shall be deemed to have been closed on 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 428 -

the Financial Instruments Exchange Market established by the Financial 
Instruments Exchange Resulting from a Merger under the same conditions. 

(8) The provisions of each of the preceding paragraphs shall not apply to the 
cases listed in the following: 
(i) in cases where the procedures under Article 101-4, as applied mutatis 

mutandis pursuant to Article 139-3(5) or 139-4(4), or the procedures under 
Article 139-12 (including the cases where it is applied mutatis mutandis 
pursuant to Article 139-19) have not been completed; or 

(ii) in cases where the Absorption-Type Merger has been suspended. 
 
Article 143 (Processing of any Fraction Less than One, etc.) 
(1) The provisions of Article 234, paragraphs (1) to (5) inclusive, Article 868(1), 

Article 869, Article 871, Article 874 (limited to the part pertaining to item 
(iv)), Article 875 and Article 876 of the Companies Act shall apply mutatis 
mutandis to cases where there arises a fraction less than one unit of 
contribution or one share as a result of the merger under Article 136(1). In 
this case, any necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

(2) The amounts that should be included in the capital reserve at the time of a 
merger and other matters necessary concerning the accounting at the time of 
a merger shall be specified by a Cabinet Office Ordinance. 

 
Article 144 (Submission of Share Certificates, etc.) 
(1) The provisions of Article 219, paragraph (1) (limited to the part pertaining 

to item (vi)), paragraph (2) and paragraph (3), Article 220 and Article 293, 
paragraph (1) (limited to the part pertaining to item (iii)) and paragraphs (2) 
to (4) inclusive of the Companies Act shall apply mutatis mutandis to a Stock 
Company-Type Financial Instruments Exchange Extinguished upon a 
Consolidation-Type Merger. In this case, any necessary technical replacement 
of terms shall be specified by a Cabinet Order. 

(2) The provisions of Article 940, paragraph (1) (limited to the part pertaining 
to item (i)) and paragraph (3) of the Companies Act shall apply mutatis 
mutandis to cases where a Stock Company-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger gives the public 
notice by means of Electronic Public Notice, under Article 219(1) or Article 
293(1) of said Act as applied mutatis mutandis pursuant to the preceding 
paragraph; and the provisions of Article 940, paragraph (1) (limited to the 
part pertaining to item (iii)) and paragraph (3) of said Act shall apply mutatis 
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mutandis to cases where a Stock Company-Type Financial Instruments 
Exchange Extinguished upon a Consolidation-Type Merger gives public notice 
by means of Electronic Public Notice, under Article 220(1) of said Act as 
applied mutatis mutandis pursuant to the preceding paragraph (including 
cases where it is applied mutatis mutandis pursuant to Article 293(4) of said 
Act, as applied mutatis mutandis pursuant to the preceding paragraph). In 
this case, any necessary technical replacement of terms shall be specified by a 
Cabinet Order. 

 
Article 145 (Application Mutatis Mutandis of Commercial Registration Act) 
(1) The provisions of Article 79, Article 80 (excluding items (ii), (vi), (ix) and 

(x)), Article 81 (excluding items (iii), (vi), (ix) and (x)), Article 82 and Article 
83 of the Commercial Registration Act shall apply mutatis mutandis to the 
registration of a Membership-Type Financial Instruments Exchange upon a 
merger in the case set forth in Article 136(2)(i). In this case, the term "trade 
name and the head office" in Article 79 of said Act shall be deemed to be 
replaced with "name and the principal office,"; the term "daily newspaper or 
Electronic Public Notice" in Article 80(iii) and (viii), and Article 81(viii) of 
said Act shall be deemed to be replaced with "daily newspaper,"; the term 
"amount of the stated capital" in Article 80(iv) of said Act shall be deemed to 
be replaced with "total amount of contribution,"; the term "head office" in 
Articles 80(v) and 81(v) of said Act shall be deemed to be replaced with 
"office,"; the term "when a Company Absorbed in an Absorption-Type Merger 
is a membership company, the document proving the consent of all members 
(if special provisions exist in the articles of incorporation, the procedures 
under such provisions)" in Article 80(vii) of said Act shall be deemed to be 
replaced with "minutes of a general meeting of members concerning a merger 
of a Membership-Type Financial Instruments Exchange implementing an 
Absorption-Type Merger,"; the term "stock company or limited liability 
company" in Article 80(viii) and Article 81(viii) of said Act shall be deemed to 
be replaced with "Membership-Type Financial Instruments Exchange,"; the 
term "the following documents" in said Article shall be deemed to be replaced 
with "the following documents and the documents proving the qualification of 
the person having the authority of representation,"; the term "when a 
company extinguished upon a Consolidation-Type Merger is a membership 
company, the document proving the consent of all members (if special 
provisions exist in the articles of incorporation, the procedures under such 
provisions)" in Article 81(vii) shall be deemed to be replaced with "minutes of 
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a general meeting of members concerning a merger of a Membership-Type 
Financial Instruments Exchange Extinguished upon a Consolidation-Type 
Merger,"; the term "the head office" in Article 82, paragraphs (2) to (4) 
inclusive and Article 83 of said Act shall be deemed to be replaced with "the 
principal office," and any other necessary technical replacement of terms shall 
be specified by a Cabinet Order. 

(2) The provisions of Article 79, Article 80 (excluding items (vi), (ix) and (x)) and 
Articles 81 to 83 inclusive of the Commercial Registration Act shall apply 
mutatis mutandis to the registration of the Membership-Type Financial 
Instruments Exchange and Stock Company-Type Financial Instruments 
Exchange upon a merger in the case set forth in Article 136(2)(ii). In this case, 
the term "trade name and the head office" in Article 79 of said Act shall be 
deemed to be replaced with "the name or trade name, and the principal office 
or head office,"; the term "head office" in Article 80(v) of said Act shall be 
deemed to be replaced with "office,"; the term "when a Company Absorbed in 
an Absorption-Type Merger is a membership company, the document proving 
the consent of all members (if special provisions exist in the articles of 
incorporation, the procedures under such provisions)" in Article 80(vii) shall 
be deemed to be replaced with "minutes of a general meeting of members 
concerning merger of a Membership-Type Financial Instruments Exchange 
Extinguished upon an Absorption-Type Merger,"; the term "daily newspaper 
or Electronic Public Notice" in Article 80(viii) of said Act shall be deemed to 
be replaced with "daily newspaper,"; the term "stock company or limited 
liability company" in Article 80(viii) of said Act shall be deemed to be replaced 
with "Membership-Type Financial Instruments Exchange,"; the term "head 
office" in Article 81(v) of said Act shall be deemed to be replaced with "the 
office or head office,"; the term "when a company extinguished upon a 
Consolidation-Type Merger is a membership company, the documents proving 
the consent of all members (if special provisions exist in the articles of 
incorporation, the procedures under such provisions)" in Article 81(vii) shall 
be deemed to be replaced with "minutes of a general meeting of members 
concerning a merger of a Membership-Type Financial Instruments Exchange 
Extinguished upon a Consolidation-Type Merger,"; the term "stock company 
or limited liability company" in Article 81(viii) of said Act shall be deemed to 
be replaced with "Membership-Type Financial Instruments Exchange or Stock 
Company-Type Financial Instruments Exchange,"; and the term "the head 
office of the company extinguished upon Consolidation-Type Merger" in 
Article 83(2) of said Act shall be deemed to be replaced with "the principal 
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office and head office of the Financial Instruments Exchange Extinguished 
upon Consolidation-Type Merger,"; and any other necessary technical 
replacement of terms shall be specified by a Cabinet Order. 

 
Article 146 (Action Seeking Invalidation of Merger) 

The provisions of Article 828, paragraph (1) (limited to the parts pertaining to 
item (vii) and item (viii)) and paragraph (2) (limited to the parts pertaining to 
item (vii) and item (viii)), Article 834 (limited to the parts pertaining to item 
(vii) and item (viii)), Article 835(1), Articles 836 to 839 inclusive, Article 843 
(excluding paragraph (1), item (iii) and item (iv) and the proviso to paragraph 
(2)), Article 846 and Article 937, paragraph (3) (limited to the parts pertaining 
to item (ii) and item (iii)) and paragraph (4) of the Companies Act shall apply 
mutatis mutandis to an action seeking invalidation of merger under Article 
136(1); and the provisions of Article 868(5), Article 870 (limited to the parts 
pertaining to item (xv)), the main clause of Article 871, Article 872 (limited to 
the part pertaining to item (iv)), the main clause of Article 873, Article 875 and 
Article 876 of said Act shall apply mutatis mutandis to filing of the motion 
under Article 843(4) of said Act as applied mutatis mutandis pursuant to this 
Article. In this case, the term "Shareholders, etc. or Members, etc." in Article 
828(2)(vii) of the Companies Act shall be deemed to be replaced with "Member, 
etc. (meaning members, presidents, directors, auditors or liquidators; 
hereinafter the same shall apply in this item); the term "Shareholders, etc., 
Members, etc." in said item shall be deemed to be replaced with "Member, etc., 
Shareholders, etc. (meaning shareholders, directors or liquidators (with regard 
to a company with auditors, meaning shareholders, directors, auditors or 
liquidators; and with regard to a company with Committees, meaning 
shareholders, directors, executive officers or liquidators)); the term 
"Shareholders, etc. or Members, etc." in Article 828(2)(viii) shall be deemed to 
be replaced with "Member, etc. (meaning members, presidents, directors, 
auditors or liquidators; hereinafter the same shall apply in this item) or 
Shareholders, etc. (meaning shareholders, directors or liquidators (with regard 
to a company with auditors, meaning shareholders, directors, auditors or 
liquidators; and with regard to a company with Committees, shareholders, 
directors, executive officers or liquidators; hereinafter the same shall apply in 
this item); and the term "Shareholders, etc., Members, etc." in said item shall 
be deemed to be replaced with "Member, etc., Shareholders, etc."; and the term 
"the head office" in Article 937(3) of said Act shall be deemed to be replaced 
with "the head office (with regard to a Membership-Type Financial Instruments 
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Exchange, the principal office and secondary offices); and any other necessary 
technical replacement of terms shall be specified by a Cabinet Order. 
 
Article 147 (Application of Act on Prohibition of Private Monopolization and 

Maintenance of Fair Trade) 
(1) When a Membership-Type Financial Instruments Exchange and a Stock 

Company-Type Financial Instruments Exchange implement merger, the 
Membership-Type Financial Instruments Exchange shall be deemed to be a 
company, and Article 15 of the Act on Prohibition of Private Monopolization 
and Maintenance of Fair Trade and the provisions of said Act related to said 
Article shall be applied. 

(2) When a Stock Company-Type Financial Instruments Exchange accepts 
assignment by a Membership-Type Financial Instruments Exchange of all or 
part of its business, the Membership-Type Financial Instruments Exchange 
shall be deemed to be a company, and Article 467 of the Companies Act and 
the provisions of said Act related to said Article, and Article 16 of the Act on 
Prohibition of Private Monopolization and Maintenance of Fair Trade and the 
provisions of said Article related to said Act shall be applied. 

 
Section 5 Supervision 

 
Article 148 (Rescission of License) 

When a Financial Instruments Exchange is found to have already fallen under 
any of the categories specified in the items of Article 82(2) at the time of receipt 
of the license, the Prime Minister may rescind its license. 
 
Article 149 (Authorization, etc. of Amendment of Articles of Incorporation, etc.) 
(1) When a Financial Instruments Exchange intends to amend its articles of 

incorporation, operational rules or brokerage contract rules, it shall obtain 
authorization from the Prime Minister. 

(2) When there are any amendments of the matters listed in Article 81(1)(ii) or 
(iii), a Financial Instruments Exchange shall notify to that effect to the Prime 
Minister without delay. The same shall apply to cases where rules of a 
Financial Instruments Exchange (excluding articles of incorporation, 
operational rules and brokerage contract rules, and business rules pertaining 
to Financial Instruments Obligation Assumption Service to be provided under 
the approval set forth in Article 156-19) have been prepared, amended or 
abolished. 
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Article 150 (Dismissal of Officers) 
(1) When the Prime Minister discovers that a person has become an Officer of a 

Financial Instruments Exchange by wrongful means, or when an Officer of a 
Financial Instruments Exchange has violated laws and regulations, its 
articles of incorporation, or a disposition given by government agencies based 
on laws and regulations, he/she may order the Financial Instruments 
Exchange to dismiss the Officer. 

(2) The provision of the preceding paragraph shall apply mutatis mutandis to 
self-regulation organizations' Officers and members of self-regulating 
committees. 

 
Article 151 (Order for Production of Report and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Financial Instruments 
Exchange, its Subsidiary Company, an Issuer of Securities listed in said 
Financial Instruments Exchange or a person who received entrustment of 
business from said Financial Instruments Exchange to submit reports or 
materials that will be helpful for understanding the business or property of said 
Financial Instruments Exchange or said Subsidiary Company, or have the 
officials inspect the status of the business or property, or the book and 
documents or other articles of said Financial Instruments Exchange, Subsidiary 
Company or the person who received entrustment of business from said 
Financial Instruments Exchange (with regard to said Subsidiary Company or 
the person who received entrustment of business from said Financial 
Instruments Exchange, the inspection shall be limited to what is necessary to 
understand the business or property of said Financial Instruments Exchange). 
 
Article 152 (Disposition Rendered to a Financial Instruments Exchange for 

Purpose of Supervision) 
(1) When a Financial Instruments Exchange falls under any of the cases 

specified in the following items, if the Prime Minister finds it necessary and 
appropriate for the public interest or protection of investors, he/she may 
render the dispositions specified in the respective items: 
(i) when the Financial Instruments Exchange violates laws and regulations, a 

disposition given by government agencies based on laws and regulations, or 
the articles of incorporation or any other rules; or, despite the fact that a 
Member, etc. or an Issuer of Securities listed in a Financial Instruments 
Exchange has violated laws and regulations, a disposition given by 
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government agencies under laws and regulations, or the Financial 
Instruments Exchange's articles of incorporation, operational rules, 
brokerage contract rules or any other rules (hereinafter referred to as "Laws 
and Regulations, etc." in this item), or has committed an act contrary to the 
fair and equitable principles of transactions specified in the articles of 
incorporation or any other rules, the Financial Instruments Exchange has 
failed to exercise its powers vested under this Act, an order given under this 
Act, or its articles of incorporation or any other rules, or to take any other 
necessary measures, for having such persons observe the Laws and 
Regulations, etc. or the fair and equitable principles of transactions: 
Rescission of the license granted under Article 80(1), issuance of an order of 
suspension of all or part of its business, specifying a period of suspension 
not exceeding one year, issuance of an order of change of its business or of 
prohibition of a part of its business, issuance of an order of dismissal of its 
Officers, or issuance of an order to take necessary measures specified in the 
articles of incorporation or any other rules; or 

(ii) when an act of the Financial Instruments Exchange, or the status of sales 
and purchase of Securities or Market Transactions of Derivatives conducted 
in the Financial Instruments Exchange Market established by the Financial 
Instruments Exchange, is found to be harmful for the public interest or 
protection of investors: Issuance of an order for suspension of all or part of 
sales and purchase of Securities or Market Transactions of Derivatives in 
the Financial Instruments Exchange Market, specifying a period of 
suspension not exceeding ten days, or, subject to a cabinet decision, 
issuance of an order for suspension of all or part of business, specifying a 
period of suspension not exceeding three months. 

(2) When the Prime Minister intends to issue an order of suspension of all or 
part of business, an order of change of business or of prohibition of a part of 
business, or an order to take necessary measures specified in the articles of 
incorporation or any other rules under item (i) of the preceding paragraph, 
he/she shall hold a hearing irrespective of the categories of procedures for 
hearing statements of opinion under Article 13(1) of the Administrative 
Procedure Act. 

(3) No appeal under the Administrative Appeal Act may be entered against the 
dispositions taken under the provisions of item (ii), paragraph (1) of this 
Article. 

 
Article 153 (Order to Improve Business Operation) 
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When the Prime Minister finds it necessary and appropriate with regard to a 
Financial Instruments Exchange's articles of incorporation, operational rules, 
brokerage contract rules or any other rules or trade practice, of a Financial 
Instruments Exchange or its business operation or the status of its property for 
the public interest or protection of investors, he/she may order the Financial 
Instruments Exchange to change its articles of incorporation, operational rules, 
brokerage contract rules or any other rules or trade practice, or to take other 
necessary measures for supervision, within the limit necessary. In this case, a 
hearing shall be held irrespective of the categories of procedures for hearing 
statements of opinion under Article 13(1) of the Administrative Procedure Act. 
 
Article 153-2 (Rescission of Authorization) 

When self-regulating related services entrusted by a Financial Instruments 
Exchange with the authorization given under Article 85(1) fall under any of the 
following items, the Prime Minister may rescind the authorization given to the 
Financial Instruments Exchange under Article 85(1), order the Financial 
Instruments Exchange to change the method of entrustment or prohibit part or 
all of the entrustment, or order the Financial Instruments Exchange to take 
other measures necessary for supervision: 

(i) when it has been found that the entrustment contract is insufficient for 
ensuring appropriate implementation of self-regulation related services by 
the Entrusted Self-Regulation Organization; or 

(ii) in other cases where the self-regulation related services provided by the 
Entrusted Self-Regulation Organization are not found to be appropriate as 
the status of performance of self-regulation services. 

 
Article 153-3 (Change of Entrustment Contract, etc.) 

A Financial Instruments Exchange who has been granted the authorization 
under Article 85(1) shall, when there are any changes in the matters listed in 
Article 85-2(1)(iii), notify to that effect to the Prime Minister without delay. The 
same shall apply to cases where there are any changes in the entrustment 
contract with the Entrusted Self-Regulation Organization. 
 
Article 153-4 (Application of Supervisory Provisions to Self-Regulation 

Organization) 
The provisions of Articles 148, 149 and 150(1), and Articles 151 to 153 

inclusive shall apply mutatis mutandis to the supervision of a self-regulation 
organization which provides self-regulation related services to a Financial 
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Instruments Exchange pursuant to the entrustment by the Financial 
Instruments Exchange under the authorization given under Article 85(1). In 
this case, any necessary technical replacement of terms shall be specified by a 
Cabinet Order. 
 

Section 6 Miscellaneous Provisions 
 
Article 154 (Notice of Commencement of Bankruptcy Proceedings, etc.) 

With respect to a Financial Instruments Exchange, when a decision of 
commencement of bankruptcy proceedings or of conclusion of bankruptcy 
proceedings has been rendered or when a rescission of a decision of 
commencement of bankruptcy proceedings, or a decision of earlier termination 
of bankruptcy proceedings has become final and binding, a court clerk shall 
notify the Prime Minister to that effect. 
 
Article 154-2 (Delegation to a Cabinet Office Ordinance) 

The procedures and any other matters necessary for the implementation of 
the provisions of Articles 80 to the preceding Article inclusive shall be specified 
by a Cabinet Office Ordinance. 
 

Chapter V-II Foreign Financial Instruments Exchange 
 

Section 1 General Provisions 
 
Article 155（Authorization） 
(1) Notwithstanding the provisions of Article 29 and Article 80(1), an operator 

of a Foreign Financial Instruments Market may, with an authorization from 
the Prime Minster, have the persons listed in the following items conduct 
sales and purchase of Securities and Foreign Market Derivatives Transactions 
on the Foreign Financial Instruments Market (with regard to the person 
listed in item (ii), limited to the transactions related to the Registered 
Financial Institution Business) by connecting its electronic data processing 
system to the input/output device used by the persons listed in the following 
items (hereinafter referred to as the "Input/Output Device for Foreign 
Financial Instruments Exchange"): 
(i) a Financial Instruments Business Operator; and 
(ii) a Registered Financial Institution. 

(2) The provision of Article 30-2 shall apply mutatis mutandis to the 
authorization under the preceding paragraph. 
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Article 155-2 (Application for Authorization) 
(1) A person who intends to obtain the authorization under paragraph (1) of the 

preceding Article shall designate a Representative Person in Japan and 
submit a written application for authorization containing the following 
matters to the Prime Minister: 
(i) the trade name or name; 
(ii) the location of the head office or principle office; 
(iii) the location of the office in Japan, if any; 
(iv) the titles and names of the Officers; 
(v) the name and address in Japan of the representative person in Japan; 
(vi) the types and names of the Foreign Financial Instruments Market in 

which the Participants of Foreign Financial Instruments Exchange 
(meaning a person who conducts sales and purchase of Securities and 
Foreign Market Derivatives Transactions on a Foreign Financial 
Instruments Market, using the Input/Output Device for Foreign Financial 
Instruments Exchange (hereinafter referred to as the "Foreign Market 
Transactions"; the same shall apply hereinafter)) conduct Foreign Market 
Transactions; 

(vii) the trade names or names of Participants of Foreign Financial 
Instruments Exchange; and 

(viii) other matters specified by a Cabinet Office Ordinance. 
(2) The following documents shall be attached to the written application for 

authorization set forth in the preceding paragraph: 
(i) articles of incorporation, as well as the operational rules and brokerage 

contract rules pertaining to Foreign Market Transactions (including those 
equivalent to the above; hereinafter collectively referred to as the 
"Operational Regulations" in this Chapter); 

(ii) documents that contain the matters specified by a Cabinet Office 
Ordinance as the contents and method of the business pertaining to Foreign 
Market Transactions; and 

(iii) other documents specified by a Cabinet Office Ordinance. 
 
Article 155-3 (Criteria for Authorization) 
(1) When an application for authorization under paragraph (1) of the preceding 

Article has been filed, the Prime Minister shall examine whether the 
application conforms to the criteria listed in the following: 
(i) the Applicant for authorization has been granted the same type of license 
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as prescribed in Article 80(1) or a permission or other administrative 
dispositions similar to such license in the state where its head office or 
principle office is located; 

(ii) the Applicant for authorization is able to take necessary measures for 
having Participants of Foreign Financial Instruments Exchange which have 
violated laws and regulations or dispositions given by a government agency 
based on laws and regulations (hereinafter referred to as the "Laws and 
Regulations, etc." in this item and Article 155-10) or the Operational 
Regulations observe the Laws and Regulations, etc. or Operational 
Regulations; and 

(iii) the Operational Regulations of the Applicant for authorization are 
sufficient for achieving the fair and smooth Foreign Market Transactions 
conducted by a Participants of Foreign Financial Instruments Exchange and 
for the protection of investors. 

(2) When the Prime Minister finds that the application conforms to the criteria 
under the preceding paragraph as a result of examination under said 
paragraph, he/she shall grant an authorization except for cases where the 
application falls under any of the following items: 
(i) when the Applicant for authorization is a person for which the period 

specified by a Cabinet Order has not elapsed from the establishment of a 
Foreign Financial Instruments Market in which Participants of Foreign 
Financial Instruments Exchange conduct Foreign Market Transactions 
(excluding the cases falling under the cases specified by a Cabinet Order); 

(ii) when the Applicant for authorization is a person who has been punished 
by a fine (including a punishment under laws and regulations of a foreign 
state equivalent to this) for violating the provision of this Act or laws and 
regulations of a foreign state equivalent to this Act, and for whom five years 
have not passed since the day when the execution of the punishment 
terminated or he/she became free from the execution of the punishment; 

(iii) when the Applicant for authorization is a person who has had his/her 
authorization granted under Article 155(1) rescinded under the provisions of 
Article 155-10(1), has had his/her registration made under Article 29 or 33-2 
rescinded under the provisions of Article 52(1) or (4), Article 52-2(1) or (3), 
Article 53(3) or Article 54, has had his/her permission granted under Article 
60(1) rescinded under the provisions of Article 60-8(1) or Article 60-9(1), or 
had his/her registration made under Article 66 rescinded under the 
provisions of Article 66-20(1), or a person who had obtained a registration or 
license (including permission or any other administrative dispositions 
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similar to said registration or license) which is equivalent to either the 
registration under Article 29 or Article 66 or the license under Article 80(1), 
Article 156-2 or Article 156-24(1) in the state where its head office or 
principle office is located, and has had said registration or license rescinded 
and for whom five years have not passed since the date of the rescission; 

(iv) when any of the Officers or representative persons in Japan of an 
Applicant for authorization include any person who falls under any 
categories of the persons set forth in Article 82(2)(iii)(a), (b), or (e); 

(v) in cases where there is no assurance under Article 189(2)(i) made by the 
authority responsible for enforcement of the laws and regulations of the 
state where the head office or principal office of the Applicant for 
authorization is located which correspond to this Act, or any others found to 
be equivalent to such assurance; and 

(vi) in cases where the application for authorization or documents to be 
attached thereto includes any fake statement on important matters. 

 
Article 155-4 (Refusal, etc. of Authorization) 
(1) The Prime Minister shall, when he/she has received an application for 

authorization under the provision of Article 155-2(1) and finds it 
inappropriate to grant the authorization, notify to that effect to the Applicant 
for authorization and have the officials conduct a hearing. 

(2) The Prime Minister shall, when he/she has decided to grant or refuse to 
grant an authorization under the provision of Article 155(1), notify to that 
effect in writing to the Applicant for authorization without delay. 

 
Article 155-5 (Submission of Business Report) 

A Foreign Financial Instruments Exchange shall, pursuant to the provisions 
of a Cabinet Office Ordinance, prepare a business report on Foreign Market 
Transactions conducted for the period from April of each year to March of the 
subsequent year and submit the same to the Prime Minister within three 
months after the expiration of said period. 
 

Section 2 Supervision 
 
Article 155-6 (Rescission of Authorization) 

When a Foreign Financial Instruments Exchange is found to have already 
fallen under any of the categories specified in the items of Article 155-3(2) at 
the time of receipt of the authorization under Article 155(1), the Prime Minister 
may rescind its authorization. 
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Article 155-7 (Notification of Change) 

When there are any changes in the matters listed in any of the items in 
Article 155-2(1) or the contents or methods of business set forth in the 
documents listed in Article 155-2(2)(ii) or any important changes in its 
Operational Regulations, or in other cases specified by a Cabinet Office 
Ordinance, a Foreign Financial Instruments Exchange shall notify to that effect 
to the Prime Minister within two weeks from the day of change. 
 
Article 155-8 (Loss of Authorization) 
(1) When a Foreign Financial Instruments Exchange falls under any of the 

cases specified in the following items, the authorization granted under Article 
155(1) shall cease to be effective: 
(i) when a Foreign Financial Instruments Exchange comes to have no 

Participants of Foreign Financial Instruments Exchange which conducts 
Foreign Market Transactions; 

(ii) when a Foreign Financial Instruments Exchange has closed all its Foreign 
Financial Instruments Markets in which to conduct Foreign Market 
Transactions; and 

(iii) when a Foreign Financial Instruments Exchange has been dissolved. 
(2) When the authorization has ceased to be effective under the provisions of the 

preceding paragraph, the Representative Person in Japan or the former 
Representative Person in Japan of the Foreign Financial Instruments 
Exchange shall notify to that effect to the Prime Minister without delay.  

 
Article 155-9 (Order for Production of Report and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Foreign Financial 
Instruments Exchange, Participants of Foreign Financial Instruments 
Exchange or a person who accepted entrustment of business from said Foreign 
Financial Instruments Exchange to submit reports or materials that will be 
helpful for understanding the Foreign Market Transactions, or have the officials 
inspect the status of the business or documents or other articles of said Foreign 
Financial Instruments Exchange in relation to Foreign Market Transactions. 
 
Article 155-10 (Dispositions for the Purpose of Supervision of Foreign Financial 

Instruments Exchange) 
(1) When a Foreign Financial Instruments Exchange falls under any of the 

cases specified in the following items, if the Prime Minister finds it necessary 
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and appropriate for the public interest or protection of investors, he/she may 
rescind the authorization granted to said Foreign Financial Instruments 
Exchange under Article 155(1), order suspension of all or part of Foreign 
Market Transactions specifying a period of suspension not exceeding six 
months, or order change of business of Foreign Market Transactions or 
prohibit a part of business of Foreign Market Transactions: 
(i) when a Foreign Financial Instruments Exchange has become unable to 

satisfy the criteria listed in the items of Article 155-3(1); 
(ii) when a Foreign Financial Instruments Exchange has come to fall under 

Article 155-3(2)(ii) to (v) inclusive; 
(iii) when a Foreign Financial Instruments Exchange violates the conditions 

attached to the authorization; 
(iv) when a Foreign Financial Instruments Exchange violates laws and 

regulations, etc. or the Operational Regulations, or, despite the fact that a 
Participants of Foreign Financial Instruments Exchange has violated laws 
and regulations, etc. or the Operational Regulations, the Foreign Financial 
Instruments Exchange has failed to exercise the powers vested to said 
Foreign Financial Instruments Exchange or to take any other necessary 
measures, for having said Participants of Foreign Financial Instruments 
Exchange observe the Laws and Regulations, etc. or the Operational 
Regulations; or 

(v) when an act of a Foreign Financial Instruments Exchange or the status of 
Foreign Market Transactions conducted in the Foreign Financial 
Instruments Market established by the Foreign Financial Instruments 
Exchange is found to be harmful for the public interest or protection of 
investors. 

(2) When a Representative Person in Japan of a Foreign Financial Instruments 
Exchange (including Officers stationed in an office in Japan, if any; 
hereinafter the same shall apply in this paragraph) has violated Laws and 
Regulations, etc., the Prime Minister may order the Foreign Financial 
Instruments Exchange to dismiss the Representative Person in Japan. 

(3) When the Prime Minister intends to issue an order of suspension of all or 
part of Foreign Market Transactions, or an order of change of business or of 
prohibition of a part of business related to Foreign Market Transactions, 
under paragraph (1), he/she shall hold a hearing irrespective of the categories 
of procedures for hearing statements of opinion under Article 13(1) of the 
Administrative Procedure Act. 
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Section 3 Miscellaneous Provision 
 
Article 156 

The procedures and any other matters necessary for implementation of the 
provisions of Article 155 to the preceding Article inclusive shall be specified by 
a Cabinet Office Ordinance. 
 

Chapter V-III Financial Instruments Clearing Organization, etc. 
 

Section 1 Financial Instruments Clearing Organization 
 
Article 156-2 (License) 

Financial Instruments Obligation Assumption Service shall be conducted only 
by persons who have obtained a license from the Prime Minister. 
 
Article 156-3 (Application for License) 
(1) A person who intends to obtain a license set forth in the preceding Article 

shall submit to the Prime Minister a written application for a license 
containing the following matters: 
(i) the trade name; 
(ii) the amount of the stated capital; 
(iii) the names and locations of the head office and other business offices; 
(iv) the names of directors and company auditors (directors and executive 

officers for a company with Committees); 
(v) names of accounting advisors for a company with accounting advisors; and 
(vi) where the person conducts business other than Financial Instruments 

Obligation Assumption Service, service set forth in Article 156-6(1) 
(hereinafter referred to as the "Financial Instruments Obligation 
Assumption Service, etc.") and business incidental thereto, the contents of 
the business. 

(2) The following documents shall be attached to the written application for a 
license: 
(i) a document to pledge that the person does not satisfy the requirements 

listed in paragraph (2)(ii) to (iv) of the following Article; 
(ii) the articles of incorporation; 
(iii) a certificate of registered matters of a company; 
(iv) the business rules; 
(v) the balance sheet and profit and loss statement; 
(vi) documents stating the expected income and expenditure; and 
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(vii) in addition to what is listed in the preceding items, documents specified 
by a Cabinet Office Ordinance. 

(3) In the case referred to in the preceding paragraph, an Electromagnetic 
Record (limited to those specified by a Cabinet Office Ordinance) may be 
attached in place of written documents if the articles of incorporation or a 
balance sheet are prepared in the form of an Electromagnetic Record or an 
Electromagnetic Record is prepared for a profit and loss statement in place of 
a written document. 

 
Article 156-4 (Criteria for License Examination) 
(1) The Prime Minister shall, when having received an application for a license 

under the provision of paragraph (1) of the preceding Article, examine 
whether the application conforms to the following criteria: 
(i) the provisions of the articles of incorporation and business rules conform to 

laws and regulations and are sufficient to conduct Financial Instruments 
Obligation Assumption Service appropriately and certainly; 

(ii) the Applicant has sufficient financial basis for soundly conducting 
Financial Instruments Obligation Assumption Service and the expected 
income and expenditure pertaining to Financial Instruments Obligation 
Assumption Service is favorable; and 

(iii) in light of personnel structure, the Applicant has sufficient knowledge 
and experience for conducting Financial Instruments Obligation 
Assumption Service appropriately and certainly and has sufficient social 
credibility. 

(2) The Prime Minister shall, when he/she finds as a result of examination 
under the provisions of the preceding paragraph that the application conforms 
to the criteria set forth in said paragraph, grant a license except when the 
Applicant falls under any of the following items: 
(i) when the Applicant for a license is not a stock company (limited to those 

with the following organs): 
(a) a board of directors; or 
(b) company auditors or Committees. 

(ii) when the Applicant for a license is a company which has been punished by 
a fine (including a punishment under laws and regulations of a foreign state 
equivalent to this) for violating the provision of this Act or laws and 
regulations of a foreign state equivalent to this Act, and for whom five years 
have not passed since the day when the execution of the punishment 
terminated or he/she became free from the execution of the punishment; 
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(iii) when the Applicant for a license is a company which has had its license 
rescinded under the provisions of Article 148, Article 152(1), Article 
156-17(1) or (2), Article 148 as applied mutatis mutandis pursuant to 
Article 156-26 or Article 156-32(1) or has had its registration rescinded 
under the provisions of Article 52(1), Article 53(3) or Article 66-20(1), or a 
company which had obtained license or registration (including permission or 
other administrative dispositions similar to said license or registration) of 
the same kind in a foreign state under the provisions of laws and 
regulations of said foreign state equivalent to this Act and has had the 
license or registration rescinded, and for whom five years have not passed 
since the date of the rescission; 

(iv) when the Applicant for a license is a company which has a person falling 
under any of (a), (b) and (e) of Article 82(2)(iii) among its directors, 
accounting advisors, company auditors or executive officers; or 

(v) when the written application for a license or documents or Electromagnetic 
Records to be attached to it contains a fake statement or false record on 
important matters. 

 
Article 156-5 (Refusal to Grant a License, etc.) 
(1) The Prime Minister shall, when he/she has received an application for a 

license under the provision of Article 156-3(1) and finds it inappropriate to 
grant the license, notify to that effect to the Applicant for a license and have 
the officials conduct a hearing. 

(2) The Prime Minister shall, when he/she has decided to grant or refuse to 
grant a license under the provision of Article 156-2, notify to that effect in 
writing to the Applicant for a license without delay. 

 
Article 156-6 (Restriction on Business) 
(1) A Financial Instruments Clearing Organization may conduct, pursuant to 

the provisions of its business rules, assumption of obligations arisen from a 
Subject Transaction (meaning Subject Transaction prescribed in Article 2(28); 
hereinafter the same shall apply in this Chapter) conducted by a person other 
than Business Operators Covered by Financial Instruments Obligation 
Assumption Service (meaning Business Operators Covered by Financial 
Instruments Obligation Assumption Service prescribed in Article 2(28); 
hereinafter the same shall apply in this paragraph) with a person other than 
Business Operators Covered by Financial Instruments Obligation Assumption 
Service as the other party, in the course of trade. 
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(2) A Financial Instruments Clearing Organization (excluding the cases where 
the Financial Instruments Clearing Organization is a Financial Instruments 
Exchange; hereinafter the same shall apply in this Article, Article 156-13, 
Article 156-14 and Article 156-17(1)) may not conduct business other than 
Financial Instruments Obligation Assumption Service, etc. and business 
incidental thereto; provided, however, that this shall not apply to cases where 
the Financial Instruments Clearing Organization has obtained approval from 
the Prime Minister, pursuant to the provisions of a Cabinet Office Ordinance, 
with regard to business related to Financial Instruments Obligation 
Assumption Service which is found to have no risk of hindering said Financial 
Instruments Clearing Organization from conducting Financial Instruments 
Obligation Assumption Service appropriately and certainly. 

(3) A Financial Instruments Clearing Organization shall, when having 
abolished business for which approval set forth in the proviso to the preceding 
paragraph has been obtained, notify to that effect to the Prime Minister 
pursuant to the provisions of a Cabinet Office Ordinance. 

 
Article 156-7 (Business Rules) 
(1) A Financial Instruments Clearing Organization shall conduct its business 

pursuant to the provisions of its business rules. 
(2) The business rules shall specify the following matters: 

(i) in the case of conducting the business set forth in paragraph (1) of the 
preceding Article, that effect; 

(ii) transactions causing obligations subject to Financial Instruments 
Obligation Assumption Service (in the case of conducting the business set 
forth in paragraph (1) of the preceding Article, Financial Instruments 
Obligation Assumption Service, etc.; hereinafter the same shall apply in 
this paragraph and Article 156-10) and kind of Financial Instruments 
subject to said transaction; 

(iii) matters concerning the requirements for a person who is the other party 
to Financial Instruments Obligation Assumption Service (hereinafter 
referred to as a "Clearing Participant"); 

(iv) matters concerning assumption of obligations conducted as Financial 
Instruments Obligation Assumption Service and performance thereof; 

(v) matters concerning securing of performance of obligations of a Clearing 
Participant; 

(vi) matters concerning Brokerage for Clearing of Securities, etc.; and 
(vii) other matters specified by a Cabinet Office Ordinance. 
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Article 156-8 (Obligation of Confidentiality) 
(1) An Officer (when an Officer is a juridical person, a person who should 

conduct its duties) or employee of a Financial Instruments Clearing 
Organization, or a person who was formerly in such position shall neither 
divulge nor misappropriate any secret which he/she has learned during the 
course of the business. 

(2) An Officer (when an Officer is a juridical person, a person who should 
conduct its duties) or employee of a Financial Instruments Clearing 
Organization, or a person who was formerly in such position shall not utilize 
information which he/she has learned during the course of his/her duties for a 
purpose other than for the business of the Financial Instruments Clearing 
Organization. 

 
Article 156-9 (Prohibition of Unjust Discriminatory Treatment) 

A Financial Instruments Clearing Organization shall not give unjust 
discriminatory treatment to a particular Clearing Participant. 
 
Article 156-10 (Measures for Securing the Appropriate Provision of Financial 

Instruments Obligation Assumption Service) 
A Financial Instruments Clearing Organization shall stipulate in its business 

rules that when a loss has been incurred due to Financial Instruments 
Obligation Assumption Service, a Clearing Participant shall bear all of said 
loss, and/or take other measures for securing the appropriate provision of 
Financial Instruments Obligation Assumption Service. 
 
Article 156-11 (Clearing Deposit) 

Where a Financial Instruments Clearing Organization stipulates, in its 
business rules, a Clearing Deposit (meaning money or other property(limited to 
those specified by a Cabinet Office Ordinance) deposited by a Clearing 
Participant for securing performance of obligations to a Financial Instruments 
Clearing Organization; hereinafter the same shall apply in this Article), when a 
Clearing Participant has caused damage to the Financial Instruments Clearing 
Organization due to its default, the Financial Instruments Clearing 
Organization which has incurred the damage shall have the right to receive 
payment from a Clearing Deposit, deposited by the Clearing Participant which 
caused the damage in preference over other creditors 
 
Article 156-11-2 (Procedures, etc. Taken at the Time of Commencement of the 

Special Liquidation Proceedings, etc.) 
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(1) Where a Financial Instruments Clearing Organization stipulates, in its 
business rules, a method of deduction, a method of appropriating security and 
other methods of settlement with regard to Unsettled Obligations, etc. 
(meaning obligations arisen from a Subject Transaction conducted by a 
Clearing Participant which was assumed from the other party to said Subject 
Transaction as Financial Instruments Obligation Assumption Service, claims 
(limited to those having the same contents as said obligations) on said 
Clearing Participant which has been acquired as consideration for assuming 
obligations arisen from said Subject Transaction from said Clearing 
Participant, and security; hereinafter the same shall apply in this paragraph), 
when special liquidation proceedings, bankruptcy proceedings, rehabilitation 
proceedings or reorganization proceedings has been commenced for a Clearing 
Participant, in relation to these proceedings, calculation of the amount of 
claims which the Financial Instruments Clearing Organization or said 
Clearing Participant has with regard to the Unsettled Obligations, etc. and 
other methods of settlement shall be in accordance with the provision of said 
business rules. 

(2) In bankruptcy proceedings, rehabilitation proceedings or reorganization 
proceedings, the claims prescribed in the preceding paragraph which a 
Financial Instruments Clearing Organization has shall be bankruptcy claims, 
rehabilitation claims, or reorganization claims, and the claims prescribed in 
said paragraph which a Clearing Participant has shall be the property that 
belongs to bankruptcy estate, rehabilitation debtor's assets, the property of 
the corporation in need of reorganization or the property of the cooperative 
financial institution in need of reorganization. 

 
Article 156-12 (Authorization of Amendment of the Articles of Incorporation or 

Business Rules) 
When a Financial Instruments Clearing Organization intends to amend the 

articles of incorporation or business rules, it shall obtain authorization from the 
Prime Minister. 
 
Article 156-13 (Notification of Change of Amount of the Stated Capital, etc.) 

When there is a change in any of the matters listed in items (ii) to (v) of 
Article 156-3(1), a Financial Instruments Clearing Organization shall notify to 
that effect to the Prime Minister, pursuant to the provisions of a Cabinet Office 
Ordinance, with a document specified in paragraph (2)(i) or (iii) of said Article. 
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Article 156-14 (Causes for Disqualification of an Officer, etc.) 
(1) A person falling under any of (a), (b) and (e) of Article 82(2)(iii) may not 

become a director, accounting advisor, company auditor or executive officer of 
a Financial Instruments Clearing Organization. 

(2) When a director, accounting advisor, company auditor or executive officer of 
a Financial Instruments Clearing Organization comes to fall under a person 
prescribed in the preceding paragraph, he/she shall lose his/her position. 

(3) When a director, accounting advisor, company auditor or executive officer of 
a Financial Instruments Clearing Organization has been found to have 
become a director, accounting advisor, company auditor or executive officer by 
way of wrongful means or when a director, accounting advisor, company 
auditor or executive officer of a Financial Instruments Clearing Organization 
has violated laws and regulations or a disposition by government agencies 
based on laws and regulations, the Prime Minister may order said Financial 
Instruments Clearing Organization to dismiss said director, accounting 
advisor, company auditor or executive officer. 

(4) The provision of the proviso to Article 331(2) (including the cases where it is 
applied mutatis mutandis under Article 335(1) of the Companies Act), Article 
332(2) (including the cases where it is applied mutatis mutandis pursuant to 
Article 334(1) of said Act), Article 336(2) and the proviso to Article 402(5) of 
said Act shall not apply to Financial Instruments Clearing Organizations. 

 
Article 156-15 (Order for Production of Report and On-Site Inspection) 

When the Prime Minister finds it necessary for appropriate and certain 
provision of Financial Instruments Obligation Assumption Service, he/she may 
order a Financial Instruments Clearing Organization or a person who has been 
entrusted with business from said Financial Instruments Clearing Organization 
to submit reports or materials concerning the business or property of said 
Financial Instruments Clearing Organization, or have the officials enter the 
business office or office of a Financial Instruments Clearing Organization or a 
person who has been entrusted with business from said Financial Instruments 
Clearing Organization to inspect the status of the business or property, or the 
books and documents or other articles of said Financial Instruments Clearing 
Organization or the person who has been entrusted with business from said 
Financial Instruments Clearing Organization (with regard to the person who 
has been entrusted with business from said Financial Instruments Clearing 
Organization, the inspection shall be limited to what is necessary to understand 
the status of the business entrusted from, or the property of, said Financial 
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Instruments Clearing Organization) or question the person concerned (with 
regard to the person concerned for the person who has been entrusted with 
business from said Financial Instruments Clearing Organization, the 
questioning shall be limited to what is necessary to understand the status of the 
business entrusted from, or the property of, said Financial Instruments 
Clearing Organization). 
 
Article 156-16 (Order to Improve Business Operation) 

When the Prime Minister finds it necessary for appropriate and certain 
provision of Financial Instruments Obligation Assumption Service, he/she may 
order a Financial Instruments Clearing Organization to take necessary 
measures for improving its business operation or the status of its property, 
within the limit necessary. 
 
Article 156-17 (Rescission of License, etc.) 
(1) When a Financial Instruments Clearing Organization has been found to 

have fallen under any of the items of Article 156-4(2) at the time of obtaining 
a license, the Prime Minister may rescind the license. 

(2) When a Financial Instruments Clearing Organization has violated laws and 
regulations or a disposition by government agencies based on laws and 
regulations, the Prime Minister may rescind the license set forth in Article 
156-2 or the approval set forth in the proviso to Article 156-6(2) or Article 
156-19, or order suspension of all or part of its business by specifying a period 
not exceeding six months or dismissal of its Officers. 

 
Article 156-18 (Authorization of Dissolution, etc.) 

A resolution of abolition or dissolution of Financial Instruments Obligation 
Assumption Service of a Financial Instruments Clearing Organization shall not 
come into effect without authorization from the Prime Minister. 
 
Article 156-19 (Financial Instruments Obligation Assumption Service by a 

Financial Instruments Exchange) 
Notwithstanding the provision of Articles 87-2 and 156-2, a Financial 

Instruments Exchange may, pursuant to the provisions of a Cabinet Office 
Ordinance, conduct Financial Instruments Obligation Assumption Service, etc. 
and business incidental thereto with the approval from the Prime Minister. 
 
Article 156-20 (Rescission of Approval for Financial Instruments Obligation 

Assumption Service of a Financial Instruments Exchange) 
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When a Financial Instruments Exchange that has obtained the approval set 
forth in the preceding Article falls under any of the following items, the Prime 
Minister may rescind the approval: 

(i) where the Financial Instruments Exchange has obtained the approval set 
forth in the preceding Article by way of wrongful means; 

(ii) where the license set forth in Article 80(1) has been rescinded; or 
(iii) where the Financial Instruments Exchange falls under any of the items of 

Article 134(1). 
 

Section 2 Miscellaneous Provisions 
 
Article 156-21 (Application to Brokerage for Clearing of Securities, etc.) 
(1) The provisions of Article 116 (including the cases where it is applied mutatis 

mutandis pursuant to Article 132) and Article 119(1) to (3) shall apply to 
Brokerage for Clearing of Securities, etc. by deeming a customer who has 
entrusted the Brokerage for Clearing of Securities, etc. to be a person who 
conducts a Subject Transaction pertaining to said Brokerage for Clearing of 
Securities, etc. 

(2) The provisions of Article 119(1) to (3) shall apply to broking for entrustment 
of Brokerage for Clearing of Securities, etc. pertaining to Market Transactions 
of Derivatives by deeming a customer who has entrusted the Brokerage for 
Clearing of Securities, etc. to be a person who conducts broking for said 
Market Transactions of Derivatives. 

 
Article 156-22 (Delegation to a Cabinet Office Ordinance) 

Procedures for enforcing the provisions of Articles 156-2 to the preceding 
Article and other necessary matters shall be specified by a Cabinet Office 
Ordinance. 
 

Chapter V-IV Securities Finance Company 
 
Article 156-23 (Minimum Amount of the Stated Capital) 

A Securities Finance Company shall be a stock company whose amount of the 
stated capital exceeds the amount specified by a Cabinet Order as necessary 
and appropriate for execution of the business prescribed in paragraph (1) of the 
immediately following Article.  
 
Article 156-24 (License and Application of License) 
(1) A person who intends to engage in the business of lending money or 
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Securities as necessary for settlement of sales and purchase or other 
transactions of Securities conducted by a Financial Instruments Business 
Operator with credit granting to customers (hereinafter referred to as a 
"Margin Transaction") or other transactions specified by a Cabinet Order to a 
Member, etc. of a Financial Instruments Exchange or a Member Firm of an 
Authorized Financial Instruments Firms Association, by utilizing clearing 
systems of a Financial Instruments Exchange Market established by said 
Financial Instruments Exchange or clearing systems of the Over-the-Counter 
Securities Market established by said Authorized Financial Instruments 
Firms Association shall obtain a license from the Prime Minister. 

(2) A stock company which intends to obtain a license under the preceding 
paragraph shall submit an application containing the following matters to the 
Prime Minister: 
(i) the trade name and the amount of the stated capital; 
(ii) the names and addresses of the head office, branch office and other 

business offices; and 
(iii) the names of the Officers. 

(3) The articles of incorporation, documents stating the contents and methods of 
business, and other documents specified by a Cabinet Office Ordinance shall 
be attached to the application set forth in the immediately preceding 
paragraph. 

(4) The provision of Article 81(3) shall apply mutatis mutandis to the articles of 
incorporation set forth in the preceding paragraph. 

 
Article 156-25 (Criteria for Examination for License) 
(1) When an application under the provision of paragraph (2) of the preceding 

Article has been filed, the Prime Minister shall examine whether the 
applicant has eligibility sufficient for conducting the business of a Securities 
Finance Company in light of its personnel structure, credit status and 
capacity for fund procurement. 

(2) When the Prime Minister finds that the application conforms to the criteria 
under the preceding paragraph as a result of examination under said 
paragraph, he/she shall grant license, except for the cases where the 
application falls under any of the following items: 
(i) when the applicant for license is not a stock company with an amount of 

the stated capital exceeding the amount specified by a Cabinet Order as set 
forth in Article 156-23; 

(ii) when the applicant for license is not a stock company (limited to a stock 
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company which has following organs): 
(a) a board of directors; or 
(b) a company auditor or a committee. 

(iii) when the applicant for license is a person who falls under Article 
29-4(1)(i)(b); 

(iv) when the applicant for a license is a company which has had its license 
under Article 80(1) rescinded under the provision of Article 148 or Article 
152(1), has had its license under Article 156-2 rescinded under the 
provisions of Article 156-17(1) or (2), has had its license under paragraph 
(1) of the preceding Article rescinded under the provisions of Article 148 or 
156-32(1) as applied mutatis mutandis pursuant to the following Article, 
has had its registration under Article 29 rescinded under the provision of 
Article 52(1), Article 53(3) or Article 54, has had its registration under 
Article 66 rescinded under the provision of Article 66-20(1), or a company 
which had obtained license or registration (including permission or other 
administrative dispositions similar to said license or registration) of the 
same kind in a foreign state under the provision of laws and regulations of 
said foreign state equivalent to this Act and has had the license or 
registration rescinded, and for whom five years have not passed since the 
date of the rescission;  

(v) when the applicant for a license is a company which has a person falling 
under any of (a), (b) and (e) of Article 82(2)(iii) among its directors, 
accounting advisors, company auditors or executive officers; or 

(vi) when the application for a license or documents or electromagnetic 
records to be attached thereto contains a fake statement or false record on 
important matters. 

 
Article 156-26 (Application, Mutatis Mutandis of Provision for Refusal of 

License, etc.) 
The provisions of Article 83 and Article 148 shall apply mutatis mutandis to 

license of a Securities Finance Company. In this case, "any of the categories 
specified in the items of Article 82(2)" in Article 148 shall be deemed to be 
replaced with "any of the categories specified in the items of Article 156-25(2)."  
 
Article 156-27 (Restriction on Subsidiary Business) 
(1) A Securities Finance Company may conduct the following businesses in 

addition to the businesses prescribed in Article 156-24(1), to the extent that 
such additional businesses do not obstruct implementation of businesses 
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prescribed in the same paragraph: 
(i) leasing of Securities (excluding the businesses prescribed in Article 

156-24(1)), or intermediary or agency service for leasing Securities; 
(ii) money loan to Financial Instruments Business Operators (excluding the 

businesses prescribed in Article 156-24(1)); 
(iii) money loan to customers of Financial Instruments Business Operators; 

and 
(iv) other businesses specified by a Cabinet Office Ordinance. 

(2) When a Securities Finance Company intends to conduct the business 
prescribed in each item of the preceding paragraph, it shall notify to that 
effect to the Prime Minister, pursuant to the provisions of a Cabinet Office 
Ordinance. 

(3) A Securities Finance Company may conduct the businesses approved by the 
Prime Minister, in addition to the businesses prescribed in paragraph (1) of 
this Article and Article 156-24(1). 

(4) When a Securities Finance Company intends to obtain the approval under 
the preceding paragraph, if the Prime Minister finds that execution by said 
Securities Finance Company of the subsidiary business for which it intends to 
obtain approval would be harmful for execution of the business set forth in 
Article 156-24(1), he/she may, after having the official conduct a hearing upon 
notifying said Securities Finance Company, refuse to grant the approval 
under the preceding paragraph. 

 
Article 156-28 (Authorization, etc. of Changes of Contents of Business, etc.) 
(1) When a Securities Finance Company intends to make changes in the 

contents or methods of its business prescribed in Article 156-24(1), or to 
reduce the amount of its stated capital, it shall obtain an authorization from 
the Prime Minister.   

(2) When a Securities Finance Company intends to determine or change the 
conditions for lending money or Securities (limited to those pertaining to the 
businesses prescribed in Article 156-24(1)), to increase the amount of its 
stated capital or to make changes in the trade name, it shall notify to that 
effect to the Prime Minister, pursuant to the provisions of a Cabinet Office 
Ordinance. 

(3) When a Securities Finance Company comes to fall under any of the following 
items, it shall notify to that effect to the Prime Minister without delay, 
pursuant to the provisions of a Cabinet Office Ordinance: 
(i) when there is any change in the matters listed in Article 156-24(2)(ii) or 
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(iii);  
(ii) when the businesses pertaining to the notification under paragraph (2) of 

the preceding Article have been abolished; or 
(iii) when the businesses pertaining to the approval under paragraph (3) of 

the preceding Article have been abolished. 
 
Article 156-29 (Order for Changes, etc. of Methods of Business, etc.) 

The Prime Minister may issue an order to change the methods or conditions 
under which a Securities Finance Company lends money or Securities (limited 
to those pertaining to the business prescribed in Article 156-24(1)), when it is 
deemed that said methods or conditions have become inappropriate in light of 
general economic conditions, or when there is an unsound tendency of 
transactions in a Financial Instruments Exchange Market or the 
Over-the-Counter Securities Market, and if he/she finds it especially necessary 
for facilitating fair sales and purchase in a Financial Instruments Exchange 
Market or an Over-the-Counter Securities Market as well as for achieving 
smooth distribution of Securities. In this case, a hearing shall be held 
irrespective of the categories of procedures for hearing statements of opinion 
under Article 13(1) of the Administrative Procedure Act. 
 
Article 156-30 (Eligibility, etc. of Representative Director and Others) 
(1) A representative director or a representative executive officer of a Securities 

Finance Company shall be persons other than Officers and employees of a 
Financial Instruments Business Operator. 

(2) The proviso to Article 331(2) of the Companies Act (including the cases 
where it is applied mutatis mutandis pursuant to Article 335(1) of said Act), 
and the provisions of Article 332(2) (including the cases where it is applied 
mutatis mutandis pursuant to Article 334(1) of said Act), Article 336(2) and 
the proviso to Article 402(5) of the same Act shall not apply to a Securities 
Finance Company.  

 
Article 156-31 (Restriction on Concurrent Holding of Positions, etc. by 

Directors, etc.) 
(1) A person who falls under any of the categories prescribed in items (iii) (a), 

(b) or (e) of Article 82(2) may not become a director, an accounting advisor, a 
company auditor or an executive officer of a Securities Finance Company.  

(2) When the Officer of a Securities Finance Company comes to fall under any of 
the categories of person prescribed in the preceding paragraph, he/she shall 
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lose the position. 
(3) When the Prime Minister discovers that a person has become an Officer of a 

Securities Finance Company by wrongful means, or when a Securities Finance 
Company or its officers has violated laws and regulations or a disposition 
given by government agencies under laws and regulations, he/she may order 
the Securities Finance Company to dismiss said officer. 

 
Article 156-32 (Supervisory Dispositions, etc.)  
(1) When a Securities Finance Company has violated laws and regulations or 

the dispositions given by government agencies under laws and regulations, 
the Prime Minister may rescind its license, or order suspension of all or part 
of its business by specifying a period not exceeding six months. 

(2) When the Prime Minister intends to order suspension of business pursuant 
to the provision of the preceding paragraph, he/she shall hold a hearing, 
irrespective of the categories of procedures for hearing statements of opinion 
under Article 13(1) of the Administrative Procedure Act. 

 
Article 156-33 (Order to Improve Business Operation etc.) 
(1) In addition to the order to be issued under Article 156-29, when the Prime 

Minister finds it necessary and appropriate for the public interest or 
protection of investors, with regard to a Securities Finance Company's 
business operation or the status of its property, he/she may order said 
Securities Finance Company to change the contents or methods of its business 
or to take other necessary measures for improving its business operation or 
the status of its property, within the limit necessary. 

(2) When the Prime Minister intends to issue an order under the provision of 
the preceding paragraph, he/she shall hold a hearing, irrespective of the 
categories of procedures for hearing statements of opinion under Article 13(1) 
of the Administrative Procedure Act.  

 
Article 156-34 (Order for Production of Report and Inspection) 

When the Prime Minister finds it necessary and appropriate for the public 
interest or protection of investors, he/she may order a Securities Finance 
Company or a person who received entrustment of business from said Securities 
Finance Company to submit reports or materials that will be helpful for 
understanding the business or property of said Securities Finance Company, or 
have the officials inspect the status of the business or property, or the books 
and documents or other articles of said Securities Finance Company or the 
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person who received entrustment of business from said Securities Finance 
Company (with regard to the person who received entrustment of business from 
said Securities Finance Company, the inspection shall be limited to what is 
necessary to understand the business or property of said Securities Finance 
Company). 
 
Article 156-35 (Submission of Business Report) 

A Securities Finance Company shall, pursuant to the provisions of a Cabinet 
Office Ordinance, prepare a business report for each business year, and submit 
the same to the Prime Minister within three months after the end of each 
business year.  
 
Article 156-36 (Authorization for Discontinuance of Business, etc.) 

The following matters shall not become effective unless an authorization from 
the Prime Minister has been obtained: 

(i) a resolution to abolish business of a Securities Finance Company (limited 
to the business prescribed in Article 156-24(1)), or resolution to dissolve a 
Securities Finance Company; and 

(ii) a merger, company split, or transfer or acceptance of all or part of 
business, of which a Securities Finance Company is the party thereto.  

 
Article 156-37 (Delegation to Cabinet Office Ordinance) 

The procedures and other necessary matters for implementing the provisions 
of Article 156-23 to the preceding Article inclusive shall be specified by a 
Cabinet Office Ordinance. 
 

Chapter VI Regulations on Transactions, etc. of Securities 
 
Article 157 (Prohibition of Wrongful Acts) 

No person shall conduct the following acts: 
(i) to use wrongful means, schemes or techniques with regard to Sales and 

Purchase or Other Transactions of Securities or Derivative Transactions, 
etc.; 

(ii) to acquire money or other property, using a document or other indication 
which contains false indication on important matters, or lacks indication 
about important matters necessary for avoiding misunderstanding, with 
regard to Sales and Purchase or Other Transactions of Securities or 
Derivative Transactions, etc.; or 

(iii) to use false quotations in order to induce Sales and Purchase or Other 
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Transactions of Securities or Derivative Transactions, etc. 
 
Article 158 (Prohibition of Spreading Rumor, Using Fraudulent Means, 

Committing Assault or Intimidation) 
No person shall spread rumor, use fraudulent means, or commit assault or 

intimidation for the purpose of carrying out a Public Offering, Secondary 
Distribution, Sales and Purchase or Other Transaction of Securities or 
Derivative Transactions, etc. or causing a fluctuation of quotations on 
Securities, etc. (meaning Securities, Options, or Financial Instruments 
(excluding Securities) or Financial Indicator pertaining to derivatives; the same 
shall apply in Articles 168(1), 173(1) and 197(2)). 
 
Article 159 (Prohibition of Market Manipulation, etc.) 
(1) No person shall commit the following acts for the purpose of misleading 

other persons into believing sales and purchase of Securities (limited to sales 
and purchase of Securities listed in a Financial Instruments Exchange, 
Over-the-Counter Traded Securities or Tradable Securities; hereinafter the 
same shall apply in this Article), Market Transactions of Derivatives or 
Over-the-Counter Transactions of Derivatives (limited to those pertaining to 
Financial Instruments listed in a Financial Instruments Exchange, 
Over-the-Counter Traded Securities or Tradable Securities (including 
Financial Indicators calculated based on prices or interest rates thereof) or 
Financial Indicators listed in a Financial Instruments Exchange; hereinafter 
the same shall apply in this Article) are thriving or otherwise misleading 
other persons about state of these transactions: 
(i) to conduct fake sales and purchase of Securities, fake Market Transactions 

of Derivatives (limited to those specified in Article 2(21)(i)) or fake 
Over-the-Counter Transactions of Derivatives (limited to those specified in 
Article 2(22)(i)) without purpose of transfer of right; 

(ii) to conduct fake Market Transactions of Derivatives (limited to those 
specified in Article 2(21)(ii), (iv) and (v)) or fake Over-the-Counter 
Transactions of Derivatives (limited to those specified in Article 2(22)(ii), (v) 
and (vi)) without the purpose of paying or receiving money; 

(iii) to conduct fake Market Transactions of Derivatives (limited to those 
specified in Article 2(21)(iii)) or fake Over-the-Counter Transactions of 
Derivatives (limited to those specified in Article 2(22)(iii) and (iv)) without 
the purpose of granting or acquiring of Options; 

(iv) to sell Financial Instruments (limited to sales conducted through 
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transaction specified in Article 2(21)(i) or 2(22)(i) in the case of Financial 
Instruments other than Securities) based on collusion made in advance with 
another party in which the other party promises to purchase the Financial 
Instruments at the same price and around the same time the seller sells 
them (limited to purchase conducted through transaction specified in Article 
2(21)(i) or 2(22)(i) in the case of Financial Instruments other than 
Securities); 

(v) to purchase Financial Instruments (limited to purchase conducted through 
transaction specified in Article 2(21)(i) or 2(22)(i) in the case of Financial 
Instruments other than Securities) based on collusion made in advance with 
another party in which the other party promises to sell the Financial 
Instruments at the same price and around the same time as the purchaser 
purchases them (limited to sales conducted through transaction specified in 
Article 2(21)(i) or 2(22)(i) in the case of Financial Instruments other than 
Securities); 

(vi) to make an offer for Market Transactions of Derivatives (limited to those 
specified in Article 2(21)(ii)) or Over-the-Counter Transactions of 
Derivatives (limited to those specified in Article 2(22)(ii)) based on collusion 
made in advance with another party in which the other party promises to 
accept the offer around the same time as the offer is made and at the same 
Agreed Figure as offered in the offered transaction; 

(vii) to make an offer for Market Transactions of Derivatives (limited to those 
specified in Article 2(21)(iii)) or Over-the-Counter Transactions of 
Derivatives (limited to those specified in Article 2(22)(iii) and (iv)) based on 
collusion made in advance with another party in which the other party 
promises to accept the offer around the same time as the offer is made and 
at the same amount of consideration as offered for the offered transaction; 

(viii) to make an offer for Market Transactions of Derivatives (limited to those 
specified in Article 2(21)(iv) and (v)) or Over-the-Counter Transactions of 
Derivatives (limited to those specified in Article 2(22)(v) and (vi)) based on 
collusion made in advance with another party in which the other party 
promises to accept the offer around the same time as the offer is made and 
at the same conditions as set in the offered transaction; or 

(ix) to making Entrustment, etc. or Accepting an Entrustment, etc. of acts 
listed in the preceding items. 

(2) No person shall commit any of the following acts for the purpose of inducing 
sales and purchase of Securities, Market Transactions of Derivatives or 
Over-the-Counter Transactions of Derivatives (hereinafter referred to "Sales 
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and Purchase of Securities, etc." in this Article): 
(i) to conduct a series of Sales and Purchase of Securities, etc. or make an 

offer, Entrustment, etc. or Accepting an Entrustment, etc. therefor that 
would mislead other persons into believing that Sales and Purchase of 
Securities, etc. are thriving or would cause fluctuations in prices of Listed 
Financial Instruments, etc. (meaning Financial Instruments, Financial 
Indicators or Options listed in Financial Instruments Exchange Market; 
hereinafter the same shall apply in this Article) in a Financial Instruments 
Exchange Market or prices of Over-the-Counter Traded Securities in an 
Over-the-Counter Securities Market; 

(ii) to spread a rumor to the effect that prices of Listed Financial Instruments, 
etc. in a Financial Instruments Exchange Market or prices of 
Over-the-Counter Traded Securities in an Over-the-Counter Securities 
Market would fluctuate by his/her own or other party's market 
manipulation: or 

(iii) to intentionally make a false indication or an indication that would 
mislead other parties with regard to important matters when making Sales 
and Purchase of Securities, etc. 

(3) No person shall conduct a series of Sales and Purchase of Securities, etc. or 
make offer, Entrustment, etc. or Accepting an Entrustment, etc. therefor in 
violation of a Cabinet Order for the purpose of pegging, fixing or stabilizing 
prices of Listed Financial Instruments, etc. in a Financial Instruments 
Exchange Market or prices of Over-the-Counter Traded Securities in an 
Over-the-Counter Securities Market. 

 
Article 160 (Liability for Damages by Market Manipulation, etc.) 
(1) A person who has violated the provisions of the preceding Article shall be 

liable for the damages suffered by any person who conducted, or entrusted 
another person with, sales and purchase of the Securities in a Financial 
Instruments Exchange Market, Market Transactions of Derivatives, sales and 
purchase of Securities in an Over-the-Counter Securities Market or sales and 
purchase of Tradable Securities (hereinafter referred to "Sales and Purchase 
of Securities, etc. in a Financial Instruments Exchange Market, etc." in this 
paragraph) for the Financial Instruments, Financial Indicators or Options 
whose prices, Agreed Figures or amounts of compensations were formed by 
said violation, at the so-formed prices, Agreed Figures or amounts of 
compensations, from the Sales and Purchase of Securities, etc. in a Financial 
Instruments Exchange Market, etc. or the entrustment thereof. 
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(2) The right to claim damages under the preceding paragraph shall be 
extinguished by prescription when such right is not exercised within one year 
from the time the person who is entitled to claim damages learns that an act 
in violation of the provisions of the preceding Article has been committed or 
within three years from the performance of such act. 

 
Article 161 (Restriction on Transactions Conducted by Financial Instruments 

Business Operators for Their Own Account) 
(1) The Prime Minister may specify the matters in a Cabinet Office Ordinance, 

which are found to be necessary and appropriate to secure the public interest 
or protection of investors, in order to restrict sales and purchase of the 
Securities to be conducted by a Financial Instruments Business Operator, etc. 
or Authorized Transaction-at-Exchange Operator for its own account, or 
restrict excessive volumes of sales and purchases to be conducted by a 
Financial Instruments Business Operator, etc. or Authorized 
Transaction-at-Exchange Operator if such sales and purchase are found to 
disturb the order of a Financial Instruments Exchange Market or an 
Over-the-Counter Securities Market. 

(2) The provision of the preceding paragraph shall apply mutatis mutandis to 
Market Transactions of Derivatives and Over-the-Counter Transactions of 
Derivatives. 

 
Article 161-2 (Deposit of Money for Margin Transaction) 
(1) When making a margin transaction or other transaction specified by a 

Cabinet Office Ordinance, a Financial Instruments Business Operator shall, 
pursuant to the provisions of a Cabinet Office Ordinance, receive from 
customers a deposit of an amount of money not less than the amount 
calculated by multiplying the market value of the Securities for which the 
transaction is to be made by the rate decided by the Prime Minister, while 
giving due consideration for securing fairness in sales and purchase or other 
transactions of Securities. 

(2) Securities may, pursuant to the provisions of a Cabinet Office Ordinance, be 
deposited instead of the amount of money required under the preceding 
paragraph. 

 
Article 162 (Prohibition of Short Selling and Stop Order) 
(1) No person shall conduct the following acts in violation of a Cabinet Order: 

(i) to sell Securities despite not having the Securities by him/herself or by 
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borrowing the Securities (including cases specified by a Cabinet Order as 
being equivalent thereto), or to make Entrustment, etc. or Accepting an 
Entrustment, etc., for such sales of Securities; or 

(ii) to make Entrustment, etc. in which the entrusted person is entrusted to, 
as soon as their price rises from that at the time of the entrustment and 
reaches the limit given in the entrustment or higher, purchase the 
Securities, or to, as soon as their price falls from that at the time of the 
entrustment and reaches the limit given in the entrustment or lower, sell 
the Securities. 

(2) The provision of item (ii) of the preceding paragraph shall apply mutatis 
mutandis to transactions specified in Article 2(21)(ii) or (iii). In this case, 
with regard to the transaction defined in Article 2(21)(ii), the terms "their 
price," "rises," "purchase the Securities" "falls" and "sell the Securities" in 
item (ii) of the preceding paragraph shall be deemed to be replaced with 
"Agreed Figure," "goes up," "make a transaction promising that the entrusting 
person would receive money if the Actual Figure exceeds the Agreed Figure," 
"goes down" and "make a transaction promising that the entrusting person 
would receive money if the Actual Figure falls below the Agreed Figure," 
respectively, and with regard to the transaction defined in Article 2(21)(iii); 
the terms "their price" "purchase the Securities" and "sell the Securities" in 
item (ii) of the preceding paragraph shall be deemed to be replaced with "the 
price of the option," "make a transaction promising that the entrusting party 
would acquire the option" and "make a transaction promising that the 
entrusting party would grant the option," respectively. 

 
Article 162-2 (Regulation on Sales and Purchase of Listed or Over-the-Counter 

Traded Shares by the Company Issuing These Shares) 
With regard to sales and purchase of share certificates listed in a Financial 

Instruments Exchange or shares certificates falling under the category of 
Over-the-Counter Traded Securities (hereinafter these shares are collectively 
referred to as "Listed or Over-the-Counter Traded Shares" in this Article) or 
Entrustment, etc. thereof to be conducted by the company having issued these 
Listed or Over-the-Counter Traded Shares under Article 156(1) of the 
Companies Act (including the cases where it is applied by replacing certain 
terms under the provisions of Article 163 or Article 165(3) of said Act) or Article 
199(1) of said Act (limited to cases where the company intends to solicit persons 
to subscribe for treasury shares it disposes of) or laws and regulations of a 
foreign state equivalent to these provisions (limited to cases where the company 
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is a foreign company), Entrustment, etc. of these transactions to be conducted 
by a Trust Company, etc. based on a trust contract and for the account of the 
company having issued these Listed or Over-the-Counter Traded Shares, 
Accepting an Entrustment, etc. of these transaction by a Financial Instruments 
Business Operator or Authorized Transaction-at-Exchange Operator, or other 
acts prescribed by a Cabinet Office Ordinance, the Prime Minister, for the 
purpose of preventing manipulation of prices of Listed or Over-the-Counter 
Traded Shares in a Financial Instruments Exchange Market or 
Over-the-Counter Securities Market, may stipulate the matters in a Cabinet 
Office Ordinance which are found to be necessary and appropriate to secure the 
fairness in transactions of Listed or Over-the-Counter Trade Shares. 
 
Article 163 (Submission of Reports on Sales and Purchases of Regulated 

Securities, etc. by Officers, etc. of Listed Companies, etc.) 
(1) When an Officer or a Major Shareholder (meaning a shareholder who holds 

voting rights (excluding those specified by a Cabinet Office Ordinance in 
consideration of the manner of acquisition or holding thereof or other 
circumstances) exceeding 10 percent of the Voting Rights Held by All the 
Shareholders, etc. in the name of him/herself or another person (or under a 
fictitious name); hereinafter the same shall apply in this Article to Article 
166) of the Issuer of Securities specified in Article 2(1)(v), (vii) or (ix) which 
are listed in a Financial Instruments Exchange or falling under the category 
of Over-the-Counter Traded Securities or Securities Handled (except those 
specified by a Cabinet Order) or of Securities designated by a Cabinet Order 
(hereinafter the Issuer is referred to as a "Listed Company, etc." in this 
Article to Article 166) makes Purchase, etc. of Securities issued by the Listed 
Company, etc. which fall under any of the categories of Securities specified in 
Article 2(1)(v), (vii) or (ix) (excluding those specified by a Cabinet Order) or 
other Securities specified by a Cabinet Order (hereinafter such Securities are 
referred to as "Specified Securities" in this Article to Article 166) or Securities 
specified in Article 2(1)(xix) which indicate Options pertaining to Specified 
Securities of the Listed Company, etc. or other Securities specified by a 
Cabinet Order (hereinafter such Securities are referred to as "Related 
Securities" in this paragraph) (the term "Purchase, etc." means purchase of 
Specified Securities and Related Securities (hereinafter these Securities are 
collectively referred to as "Specified Securities, etc." in this Article to Article 
166) and other transaction specified by a Cabinet Order; hereinafter the same 
shall apply in this Article, the following Article and Article 165-2) or makes 
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Sales, etc. thereof (meaning sales of Specified Securities, etc. and other 
transaction specified by a Cabinet Order; hereinafter the same shall apply in 
this Article to Article 165-2), for his/her own account (including the cases 
where the trustee of a trust of which said Officer or said Major Shareholder is 
the settlor or beneficiary makes Purchase, etc. or Sales, etc. of Specified 
Securities, etc. of the Listed Company, etc. as specified by a Cabinet Office 
Ordinance; hereinafter the same shall apply in this Article and the following 
Article), said Officer or said Major Shareholder shall submit, pursuant to the 
provisions of a Cabinet Office Ordinance, a report on such sales or purchase or 
other transaction (hereinafter referred to as "Sales and Purchase, etc." in this 
paragraph, the following Article or Article 165-2) to the Prime Minister on or 
before the 15th day of the month following the month which includes the day 
of such Sales and Purchase, etc.; provided, however, that this shall not apply 
to the cases so specified by a Cabinet Office Ordinance in consideration of the 
manner of the Purchase, etc. or Sales, etc. or other circumstances. 

(2) When the Officer or Major Shareholder prescribed in the preceding 
paragraph makes the Purchase, etc. or Sales, etc. of Specified Securities, etc. 
of the Listed Company, etc. by making Entrustment, etc. to a Financial 
Instruments Business Operator, etc. or Authorized Transaction-at-Exchange 
Operator, the report required under the preceding paragraph shall be 
submitted via the Financial Instruments Business Operator, etc. or 
Authorized Transaction-at-Exchange Operator. The same shall apply to cases 
where the other party to the Purchase, etc. or Sales, etc. is a Financial 
Instruments Business Operator, etc. or Authorized Transaction-at-Exchange 
Operator. 

 
Article 164 (Restitution by Officer, etc. of Listed Company, etc. of Profits 

Arising from Sales and Purchases Conducted in a Short Term) 
(1) For the purpose of preventing wrongful use by Officers or Major 

Shareholders of a Listed Company, etc. of secret information they have 
obtained in the course of their duty or by virtue of their position, a Listed 
Company, etc. may request its Officer or Major Shareholder who makes Sales, 
etc. of Specified Securities, etc. of the Listed Company, etc. within six months 
after having made Purchase, etc. of them for his/her own account, or makes 
Purchase, etc. of Specified Securities, etc. of the Listed Company, etc. within 
six months after having made Sales, etc. of them for his/her own account, to 
provide the Listed Company, etc. with profits earned by such Sales, etc. and 
Purchase, etc. 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 464 -

(2) Where a Listed Company, etc. fails to make a request under the preceding 
paragraph within 60 days from the day when a shareholder (including a 
member who is an insurance policy holder, or an Equity Investor; hereinafter 
the same shall apply in this paragraph) of the Listed Company, etc. has 
requested the Listed Company, etc. to make the request under the preceding 
paragraph, the shareholder may make the request in subrogation of the Listed 
Company, etc. 

(3) The right to make request to an Officer or Major Shareholder of a Listed 
Company, etc. under the preceding two paragraphs shall be extinguished by 
prescription when such right is not exercised within two years from the time 
the claimant has obtained the right. 

(4) When it is found from the report provided in the preceding Article that an 
Officer or Major Shareholder of a Listed Company, etc. has gained profits as 
specified in paragraph (1), the Prime Minister shall send a copy of the portion 
of the report pertaining to the profits (hereinafter referred to as a "Document 
Relating to Profit" in this Article) to the Officer or Major Shareholder, and if 
no application under the following paragraph is filed within the period 
specified therein with regard to the Document Relating to Profit, then the 
Prime Minister shall send a copy of the Document Relating to Profit to the 
Listed Company, etc.; provided, however, that this shall not apply to cases 
where the Prime Minister becomes aware of the fact that profits referred to in 
paragraph (1) have already been provided to the Listed Company, etc. before a 
copy of the Document Relating to Profit is sent to the Officer or Major 
Shareholder or the Listed Company, etc. 

(5) Where a copy of the Document Relating to Profit is sent to an Officer or 
Major Shareholder of the Listed Company, etc. under the main clause of the 
preceding paragraph, if the Officer or Major Shareholder finds that he/she has 
not made the Sales and Purchase, etc. as stated in the copy of the Document 
Relating to Profit, he/she may file an application to that effect to the Prime 
Minister within a period not exceeding 20 days from the day he/she receives 
the copy of the Document Relating to Profit. 

(6) When an application to the effect that the Officer or Major Shareholder has 
not made the Sales and Purchase, etc. as stated in the copy of the Document 
Relating to Profit is filed by the Officer or Major Shareholder under the 
preceding paragraph, the portion pertaining to the application shall be 
deemed, for the purpose of application of the main clause of paragraph (4), to 
be not included in the report submitted to the Prime Minister under 
paragraph (1) of the preceding Article. 
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(7) When a copy of the Document Relating to Profit has been sent to the Listed 
Company, etc. under paragraph (4), the Prime Minister shall make the copy of 
the Document Relating to Profit available for public inspection for the period 
starting from the day on which 30 days have elapsed from the day the copy is 
sent and ending on the day the right to request under paragraph (3) is 
extinguished (or the day the Prime Minister becomes aware of the fact that 
the profits referred to in paragraph have already been provided to the Listed 
Company, etc., if he/she becomes aware of the fact before extinguishment of 
the right to request); provided, however, that this shall not apply to cases 
where the Prime Minister becomes aware of the fact that the profits referred 
to in paragraph (1) have already been provided to the Listed Company, etc. 
before making the copy of the Document Relating to Profit available for public 
inspection. 

(8) The provisions to the preceding paragraphs shall not apply to cases where 
the Major Shareholder is not a Major Shareholder either at the time when 
he/she has made the Purchase, etc. or at the time he/she has made the Sales, 
etc., or to cases so specified by a Cabinet Office Ordinance in consideration of 
the manner of Purchase, etc. or Sales, etc. conducted by an Officer or Major 
Shareholder or other circumstances. 

(9) In the case that the Prime Minister, under paragraph (4), finds that an 
Officer or Major Shareholder of Listed Company, etc. gained profits as 
provided in paragraph (1), the method to be used for calculating the profits 
shall be specified by a Cabinet Office Ordinance. 

 
Article 165 (Prohibited Acts of Officers, etc. of Listed Companies, etc.) 

Officers or Major Shareholders of a Listed Company, etc. shall not commit the 
following acts: 

(i) to make sales of Specified Securities, etc. of the Listed Company, etc. or 
other transactions specified by a Cabinet Order (hereinafter referred to as 
"Specified Transactions" in this Article and paragraph (15) of the following 
Article), if the amount of Specified Securities traded in the Specified 
Transactions (meaning the amount of Specified Securities sold in the case of 
sales of Specified Securities, or the amount specified by a Cabinet Office 
Ordinance in the case of other transaction) exceeds the amount specified by 
a Cabinet Office Ordinance as the amount for the same kind of Specified 
Securities as the Specified Securities of the Listed Company, etc. held by 
the Officer or Major Shareholder; or 

(ii) to make Sales, etc. of Specified Securities, etc. of the Listed Company, etc. 
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(excluding Specified Transactions), if the volume of the Specified Securities, 
etc. specified by a Cabinet Office Ordinance as the basis to be used for 
calculating the amount paid or received in the Sales, etc. exceeds the 
volume specified by a Cabinet Office Ordinance as the volume for the same 
kind of Specified Securities as the Specified Securities of the Listed 
Company, etc. held by the Officer or Major Shareholder. 

 
Article 165-2 (Specified Securities etc. Belonging to Assets of Specified 

Partnerships, etc.) 
(1) With regard to Partnerships, etc. (meaning partnerships established based 

on partnership contract provided in Article 667(1) of the Civil Code, 
Investment LPS provided in Article 2(2) of the Limited Partnership Act for 
Investment (hereinafter referred to as "Investment LPS" in this Article) or a 
Limited Liability Partnership provided in Article 2 of the Limited Liability 
Partnership Act (hereinafter referred to as "Limited Liability Partnership" in 
this Article), or other similar organizations specified by a Cabinet Order; 
hereinafter the same shall apply in this Article) whose assets includes shares 
of a Listed Company, etc. which represent voting rights equal to or greater 
than 10 percent of the Voting Rights held by All of its Shareholders, etc. 
(hereinafter referred to as "Specified Partnerships, etc." in this Article), when 
one of the partners of Specified Partnerships, etc. (including persons specified 
by a Cabinet Office Ordinance as similar to a partner of Specified 
Partnerships, etc. under a Cabinet Office Ordinance; hereinafter the same 
shall apply in this Article) makes Purchase, etc. or Sales, etc. of Specified 
Securities, etc. of the Listed Company, etc. in relation to the assets of the 
Specified Partnerships, etc. (including the cases where the trustee of a trust 
of which all of the partners of the Specified Partnerships, etc. are the settlor 
or beneficiary makes Purchase, etc. or Sales, etc. of Specified Securities, etc. 
of the Listed Company, etc. as specified by a Cabinet Office Ordinance; 
hereinafter the same shall apply in this Article), the partner having executed 
the Purchase, etc. or Sales, etc. (including a partner specified by a Cabinet 
Office Ordinance as equivalent to such a partner specified by a Cabinet Office 
Ordinance; hereinafter the same shall apply in this Article) shall submit, 
pursuant to the provisions of a Cabinet Office Ordinance, a report on the 
Sales and Purchase, etc. to the Prime Minister on or before the 15th day of 
the month following the month which includes the day of the Sales and 
Purchase, etc.; provided, however, that this shall not apply to the cases so 
specified by a Cabinet Office Ordinance in consideration of the manner of the 
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Purchase, etc. or Sales, etc. or other circumstances. 
(2) When the partner of the Specified Partnerships, etc. in the preceding 

paragraph makes the Purchase, etc. or Sales, etc. of Specified Securities, etc. 
of the Listed Company, etc. in relation to the assets of the Specified 
Partnerships, etc. by making Entrustment, etc. to a Financial Instruments 
Business Operator, etc. or Authorized Transaction-at-Exchange Operator, the 
report required under the preceding paragraph shall be submitted via the 
Financial Instruments Business Operator, etc. or Authorized 
Transaction-at-Exchange Operator. The same shall apply to cases where the 
other party to the Purchase, etc. or Sales, etc. is a Financial Instruments 
Business Operator, etc. or Authorized Transaction-at-Exchange Operator. 

(3) For the purpose of preventing wrongful use by partners of the Specified 
Partnerships, etc. of secret information they have obtained by virtue of their 
position, a Listed Company, etc. may request a partner of a Specified 
Partnerships, etc. who, in relation to the assets of the Specified Partnerships, 
etc., makes Sales, etc. of Specified Securities, etc. of the Listed Company, etc. 
within six months after having made Purchase, etc. of them, or makes 
Purchase, etc. of Specified Securities, etc. of the Listed Company, etc. within 
six months after having made Sales, etc. of them, to provide the Listed 
Company, etc. with profits earned by such Sales, etc. and Purchase, etc. from 
the assets of the Specified Partnerships, etc. 

(4) Where the Listed Company, etc. makes a request under the preceding 
paragraph, and only if the debt arising from said request or other debt of the 
Specified Partnerships, etc. cannot be repaid in full by the assets of the 
Specified Partnerships, etc., the Listed Company, etc. may request each 
person who was a partner of the Specified Partnerships, etc., at the time when 
the profits referred to in said paragraph have accrued (excluding limited 
partners of Investment LPS and partners of Limited Liability Partnership and 
persons specified by a Cabinet Office Ordinance as similar to these persons), 
to provide the Listed Company, etc. with the profits (to the extent of the 
amount that remains after deducting the amount of the profits already 
provided to the Listed Company, etc. under said paragraph) in proportion to 
the liability of each partner for the debt of the Specified Partnerships, etc. 

(5) In the cases provided for in the preceding paragraph, the provision of the 
preceding paragraph shall apply to cases where compulsory execution against 
the assets of the Specified Partnerships, etc. fails. 

(6) The preceding paragraph shall not apply to cases where a person who is a 
partner of the Specified Partnerships, etc. at the time when the profits 
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referred to in paragraph (3) accrued proves that the Specified Partnerships, 
etc. has sufficient assets against which compulsory execution may be easily 
made. 

(7) Where the Listed Company, etc. fails to make a request under paragraphs 
(3) to (5) within 60 days from the day when a shareholder (including a 
member who is an insurance policy holder, or an Equity Investor; hereinafter 
the same shall apply in this paragraph) of the Listed Company, etc. has 
requested the Listed Company, etc. to make the request under these 
paragraphs, the shareholder may make the request in subrogation of the 
Listed Company, etc. 

(8) The right to request restitution of profits under paragraphs (3) to (5) or the 
preceding paragraph shall be extinguished by prescription when such right is 
not exercised within two years from the time the profits accrued to the assets 
of the Specified Partnerships, etc. 

(9) When it is found from the report provided in paragraph (1) that the profits 
referred to in paragraph (3) have accrued to the assets of the Specified 
Partnerships, etc., the Prime Minister shall send a copy of the portion of the 
report pertaining to the profits (hereinafter referred to as a "Document 
Relating to Partnership's Profit" in this Article) to the Reporting Partner 
(meaning the partner who submitted the report (limited to one pertaining to 
the latest Purchase, etc. or Sales, etc.) under paragraph (1)), and if no 
application under the following paragraph is filed by the Reporting Partner 
within the period specified therein with regard to the Document Relating to 
Partnership's Profit, the Prime Minister shall send a copy of the Document 
Relating to Partnership's Profit to the Listed Company, etc.; provided, 
however, that this shall not apply to cases where the Prime Minister becomes 
aware of the fact that profits referred to in paragraph (3) have already been 
provided to the Listed Company, etc. before the copy of the Document 
Relating to Partnership's Profit is sent to the Reporting Partner or the Listed 
Company, etc. 

(10) Where a copy of the Document Relating to Partnership's Profit is sent to 
the Reporting Partner under the main clause of the preceding paragraph, if 
the Reporting Partner finds that he/she has not made the Sales and Purchase, 
etc. as stated in the copy of the Document Relating to Partnership's Profit, 
he/she may file an application to that effect to the Prime Minister within a 
period not exceeding 20 days from the day he/she receives the copy of the 
Document Relating to Partnership's Profit. 

(11) When an application to the effect that the Reporting Partner has not made 
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the Sales and Purchase, etc. as stated in the copy of the Document Relating to 
Partnership's Profit is filed by the Reporting Partner under the preceding 
paragraph, the portion pertaining to the application shall be deemed, for the 
purpose of application of the main clause of paragraph (9), to be not included 
in the report submitted to the Prime Minister under paragraph (1). 

(12) When a copy of the Document Relating to Partnership's Profit has been 
sent to the Listed Company, etc. under paragraph (9), the Prime Minister 
shall make the copy of the Document Relating to Partnership's Profit 
available for public inspection for the period starting from the day on which 
30 days have elapsed from the day the copy is sent and ending on the day the 
right to request under paragraph (8) is extinguished (or the day the Prime 
Minister becomes aware of the fact that the profits referred to in paragraph 
(3) have already been provided to the Listed Company, etc., if he/she becomes 
aware of the fact before extinguishment of the right to request); provided, 
however, that this shall not apply to cases where the Prime Minister becomes 
aware of the fact that the profits referred to in paragraph (3) have already 
been provided to the Listed Company, etc. before making the copy of the 
Document Relating to Partnership's Profit available for public inspection. 

(13) The provisions of paragraph (3) to the preceding paragraph shall not apply 
to cases where the Specified Partnerships, etc. is not a Specified Partnerships, 
etc. either at the time when the Purchase, etc. has been made in relation to 
the assets of the Specified Partnerships, etc. or at the time the Sales, etc. has 
been made in relation to the assets of the Specified Partnerships, etc., or to 
cases so specified by a Cabinet Office Ordinance in consideration of the 
manner of Purchase, etc. or Sales, etc. conducted in relation to assets of the 
Specified Partnerships, etc. or other circumstances. 

(14) In the case that the Prime Minister, under paragraph (9), finds that any 
profits accrued to the assets of the Specified Partnerships, etc. as provided in 
paragraph (3), the method to be used for calculating the profits shall be 
specified by a Cabinet Office Ordinance. 

(15) A partner of the Specified Partnerships, etc. shall not commit the following 
acts: 
(i) to make Specified Transactions, if the Amount of Specified Securities 

Traded in the Specified Transactions (meaning the amount of Specified 
Securities sold in the case of sales of Specified Securities, or the amount 
specified by a Cabinet Office Ordinance in the case of other transaction) 
exceeds the amount specified by a Cabinet Office Ordinance as the amount 
for the same kind of Specified Securities as the Specified Securities of the 
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Listed Company, etc. held by the partner; or 
(ii) to make Sales, etc. of Specified Securities, etc. of the Listed Company, etc. 

(excluding Specified Transactions), if the volume of the Specified Securities, 
etc. specified by a Cabinet Office Ordinance as the basis to be used for 
calculating the amount paid or received in the Sales, etc. exceeds the 
volume specified by a Cabinet Office Ordinance as the volume for the same 
kind of Specified Securities as the Specified Securities of the Listed 
Company, etc. held by the partner.  

(16) The preceding three Articles shall not apply to a Major Shareholder who 
comes to fall under the category of Major Shareholder of a Listed Company, 
etc. as a result of obtaining shares of the Listed Company, etc. as a part of the 
assets of partnership, etc. 

 
Article 166 (Prohibited Acts of Corporate Insiders) 
(1) A person listed in any of the following items (hereinafter referred to as a 

"Corporate Insider" in this Article) who has come to know a Material Fact 
Pertaining to Business or Other Matters of a Listed Company, etc. (in the case 
of a Corporate Insider pertaining to a Subsidiary Company of the Listed 
Company, etc. (excluding a person who falls under the category of Corporate 
Insider pertaining to the Listed Company, etc.), limited to any Material Fact 
Pertaining to Business or Other Matters of the Subsidiary Company that are 
listed in items (5) to (8) of the following paragraph; the same shall apply 
hereinafter) in a manner as prescribed in the respective items shall not make 
sales or purchase, other types of transfer for value or acceptance of such 
transfer for value, or Derivative Transactions (hereinafter referred to as 
"Sales and Purchase, etc." in this Article) of Specified Securities, etc. 
pertaining to the Listed Company, etc. before the material facts pertaining to 
business or other matters are Publicized. The same shall apply for one year to 
a Corporate Insider who comes to know a Material Fact Pertaining to 
Business or Other Matters of the Listed Company, etc. in a manner as 
prescribed in any of the following items even after he/she ceased to be a 
Corporate Insider listed in the items: 
(i) an Officer (in cases where the accounting advisor is a juridical person, a 

member of the accounting advisor), agent, employee or other worker 
(hereinafter referred to as "Officers, etc." in this and the following Article) 
of the Listed Company, etc. (including its Parent Company and Subsidiary 
Companies; hereinafter the same shall apply in this paragraph): where such 
Officers, etc. has come to know a material fact in the course of his/her duty; 
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(ii) a shareholder who has the right prescribed in Article 433(1) of the 
Companies Act, an ordinary equity investor prescribed in the Act on 
Preferred Equity Investment who is specified by a Cabinet Office Ordinance 
as being deemed to have the right similar to said right, or a member who 
has the right prescribed in Article 433(3) of said Act of the Listed Company, 
etc. (including an Officer, etc. of such a shareholder, ordinary equity 
investor or member in cases where such a shareholder, ordinary equity 
investor or member is a juridical person (including an organization without 
judicial personality for which the representative person or administrator 
has been designated; hereinafter the same shall apply in this Article and 
the following Article), and an agent or employee of such a shareholder, 
ordinary equity investor or member in cases where such a shareholder, 
ordinary equity investor or member is a person other than a juridical 
person): where such a shareholder, ordinary equity investor or member has 
come to know a material fact in the course of exercise of the right; 

(iii) a person who has statutory authority over the Listed Company, etc.: 
where such a person has come to know a material fact in the course of 
exercise of the authority; 

(iv) a person other than an Officer, etc. of the Listed Company, etc. who has 
concluded, or is in negotiation to conclude, a contract with the Listed 
Company, etc. (including an Officer, etc. of such a person in cases where 
such a person is a juridical person, and an agent or employee of such a 
person in cases where such a person is a person other than a juridical 
person): where such a person has come to know a material fact in the course 
of conclusion of, negotiation for, or performance of the contract; and 

(v) an Officer, etc. of a person listed in item (ii) or the preceding item who is a 
juridical person (limited to the Officer, etc. of the juridical person in cases 
where other Officer, etc. of the juridical person, for which said Officer, etc. 
works, comes to know a Material Fact Pertaining to Business or Other 
Matters of a Listed Company, etc. as prescribed in item (ii) or the preceding 
item): where such an Officer, etc. has come to know a material fact in the 
course of his/her duty. 

(2) The term "Material Fact Pertaining to Business or Other Matters" as used in 
the preceding paragraph means any of the following facts (excluding a fact 
which is regarded under the criteria specified by a Cabinet Office Ordinance 
as one that may have only minor influence on investors' Investment Decisions 
with regard to item (i), (ii), (v) and (vi)): 
(i) a decision by the organ of the Listed Company, etc. which is responsible for 
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making decisions on the execution of the operations of the Listed Company, 
etc. to carry out any of the following matters, or a decision by said organ not 
to carry out the matter which is decided to be carried out in such a decision 
(limited to acts that have already been Publicized): 
(a) solicitation of persons who subscribe for shares issued or treasury shares 

disposed of by a stock company (including persons who subscribe for 
preferred equity investment issued by a Cooperative Structured Financial 
Institution) as prescribed in Article 199(1) of the Companies Act 
(including solicitation to be made under laws and regulations in a foreign 
state equivalent to that provision of the Companies Act (limited to cases 
where the Listed Company, etc. is a foreign company; hereinafter the 
same shall apply in this Article) in the case of solicitation for persons who 
subscribe for treasury shares), or solicitation of persons who subscribe for 
Share Options for Subscription as prescribed in Article 238(1) of said Act; 

(b) reduction of the amount of the stated capital; 
(c) reduction of the amount of capital reserve or retained earnings reserve; 
(d) acquisition of its own shares by the Listed Company, etc. as prescribed 

in Article 156(1) of the Companies Act (including the cases where it is 
applied by replacing certain terms under the provisions of Articles 163 
and 165 (3) of said Act) or under laws and regulations in a foreign state 
equivalent to these provisions of said Act (limited to cases where the 
Listed Company, etc. is a foreign company; hereinafter the same shall 
apply in this Article); 

(e) allotment of share without contribution; 
(f) share split (including split of preferred equity investment prescribed in 

the Act on Preferred Equity Investment); 
(g) dividend of surplus; 
(h) share exchange; 
(i) share transfer; 
(j) merger; 
(k) company split; 
(l) transfer or acquisition of transfer of whole or part of its business; 
(m) dissolution (excluding dissolution as a result of merger); 
(n) commercialization of new products or new technology; or 
(o) business alliance or other matters specified by a Cabinet Order as those 

equivalent to the matters listed in (a) to (n). 
(ii) the occurrence of any of the following facts in the Listed Company, etc.: 

(a) damage arising from disaster or in the course of performing operations; 
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(b) any change of its Major Shareholders; 
(c) facts that may be a ground for delisting or recession of registration of 

Regulated Securities or Options pertaining thereto; or 
(d) matters specified by a Cabinet Order as those equivalent to the matters 

listed in (a) to (c). 
(iii) existence of difference (limited to that which is regarded under the 

criteria specified by a Cabinet Office Ordinance as a difference that may 
have a material influence on investors' Investment Decisions) between, on 
one hand, the latest Publicized forecasts (or Publicized actual figures of the 
preceding business year in the case of lack of such forecasts) of net sales, 
current profits or net income (hereinafter referred to as "Net Sales, etc." in 
this Article) or of the dividend prescribed in (g) of item (i) of the Listed 
Company, etc. or of Sales, etc. of the Corporate Group to which the Listed 
Company, etc. belongs, and, on the other hand, new forecasts thereof newly 
prepared by the Listed Company, etc. or the results in the settlement of 
account for the business year of the Listed Company, etc.; 

(iv) in addition to the facts specified in the preceding three items, material 
facts concerning operation, business or property of the Listed Company, etc. 
that may have a significant influence on investors' Investment Decisions; 

(v) a decision by the organ of a Subsidiary Company of the Listed Company, 
etc. which is responsible for making decisions on the execution of the 
operations of the Subsidiary Company to have the Subsidiary Company 
carry out any of the following matters, or a decision by said organ not to 
have the Subsidiary Company carry out the matter which is decided to be 
carried out in such a decision (limited to acts that have already been 
Publicized): 
(a) share exchange; 
(b) share transfer; 
(c) merger; 
(d) company split; 
(e) transfer or acquisition of transfer of whole or part of its business; 
(f) dissolution (excluding dissolution as a result of merger); 
(g) commercialization of new products or new technology; or 
(h) business alliance or other matters specified by a Cabinet Order as those 

equivalent to the matters listed in (a) to (g). 
(vi) occurrence of any of the following facts in a Subsidiary Company of the 

Listed Company, etc.: 
(a) damage arising from disaster or in the course of performing operations; 
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or 
(b) any of the matters specified by a Cabinet Order as those equivalent to 

the matter specified in (a). 
(vii) existence of difference (limited to that which is regarded under the 

criteria specified by a Cabinet Office Ordinance as a difference that may 
have a material influence on investors' Investment Decisions) between, on 
one hand, the latest Publicized forecasts (or Publicized actual figures of the 
preceding business year in the case of lack of such forecasts) of Net Sales, 
etc. of a Subsidiary Company (limited to a Subsidiary Company which has 
issued Securities specified in Article 2(1)(v), (vii) or (ix) and listed in a 
Financial Instruments Exchange or other Subsidiary Company specified by 
a Cabinet Office Ordinance) of the Listed Company, etc., and, on the other 
hand, new forecasts thereof newly prepared by the Subsidiary Company or 
the results in the settlement of account for the business year of the 
Subsidiary Company; or 

(viii) in addition to the facts specified in the preceding three items, material 
facts concerning operation, business or property of a Subsidiary Company of 
the Listed Company, etc. that may have a significant influence on investors' 
Investment Decisions. 

(3) A person who has received from a Corporate Insider (including a Corporate 
Insider prescribed in the second sentence of paragraph (1); hereinafter the 
same shall apply in this paragraph) information on a Material Fact 
Pertaining to Business or Other Matters referred to in paragraph (1) that the 
Corporate Insider has come to know in a manner as prescribed in any of the 
items of said paragraph (excluding a person who is listed in any of the items 
of said paragraph and has come to know the Material Fact Pertaining to 
Business or Other Matters in a manner as prescribed in the respective items 
of said paragraph), or other Officer, etc. of a juridical person who comes to 
know such a Material Fact Pertaining to Business or Other Matters in 
relation to the duty of a person who also belongs to the juridical person and 
has received information on the Material Fact Pertaining to Business or Other 
Matters in the course of his/her duty, shall not make sales or purchases, etc. 
of Regulated Securities, etc. of the Listed Company, etc. before the Material 
Fact Pertaining to Business or Other Matters is Publicized. 

(4) The term "Publicized" as used in paragraph (1), items (i), (iii), (v) and (vii) of 
paragraph (2) and the preceding paragraph means taking, by the Listed 
Company, etc. or the Subsidiary Company of the Listed Company, etc., of 
measures specified by a Cabinet Order as those for making information 
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available to a large number of persons with regard to the Material Fact 
Pertaining to Business or Other Matters referred to in paragraph (1) of the 
Listed Company, etc., the decision by the organ of the Listed Company, etc. 
which is responsible for making decisions on the execution of the operations of 
the Listed Company, etc., Net Sales, etc. or the dividend prescribed in (g) of 
item (i) of paragraph (2) of the Listed Company, etc., Sales, etc. of the 
Corporate Group to which the Listed Company, etc. belongs, the decision by 
the organ of the Subsidiary Company of the Listed Company, etc. which is 
responsible for making decisions on the execution of the operations of the 
Subsidiary Company or Net Sales, etc. of the Subsidiary Company of the 
Listed Company, etc. (in the case of the Subsidiary Company, limited to the 
Material Fact Pertaining to Business or Other Matters referred to in 
paragraph (1) of the Subsidiary Company, the decision by the organ of the 
Subsidiary Company which is responsible for making decisions on the 
execution of the operations of the Subsidiary Company or Net Sales, etc. of 
the Subsidiary Company; hereinafter the same shall apply in this paragraph), 
or making documents specified in Article 25(1) (excluding documents specified 
in Article 25(1)(xi)) submitted by the Listed Company, etc. or the Subsidiary 
Company of Listed Company, etc. available for public inspection under Article 
25(1) in cases where the above-mentioned matters are stated in these 
documents. 

(5) The term "Parent Company" as used in paragraph (1) and the following 
Article means a company which falls under the category of company specified 
by a Cabinet Order as that have a control of another company (including a 
Cooperative Structured Financial Institution; hereinafter the same shall 
apply in this paragraph) as specified by a Cabinet Order, and the term 
"Subsidiary Company" as used in this Article means a company stated as a 
company which belongs to the Corporate Group to which another company 
belongs in the latest statement prescribed in Article 5(1), the latest Annual 
Securities Report prescribed in Article 24(1), the latest Quarterly Securities 
Report prescribed in Article 24-4-7(1) or (2), or the latest Semiannual 
Securities Report prescribed in Article 24-5(1) submitted by the other 
company which have been made available for public inspection under Article 
25(1). 

(6) The provisions of paragraphs (1) and (3) shall not apply to the following 
cases: 
(i) where a person who has the right prescribed in Article 202(1)(i) of the 

Companies Act (including the right to receive an allotment of preferred 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 476 -

equity investment prescribed in the Act on Preferred Equity Investment) 
acquires share certificates (including preferred equity investment 
certificates prescribed in the Act on Preferred Equity Investment) by 
exercising said right; 

(ii) where a person who has a share option acquires share certificates by 
exercising said share option; 

(ii-2) a person who has acquired an option pertaining to Regulated Securities, 
etc. makes Sales and Purchase, etc. of Regulated Securities, etc. by 
exercising the option; 

(iii) where purchase of shares is demanded under Articles 116(1), 469(1), 
785(1), 797(1) or 806(1) or sales or purchases, etc. is made under statutory 
obligations; 

(iv) where purchase (or acquisition, in case of an option; the same shall apply 
in the following item) or other type of acceptance of transfer for value of 
Regulated Securities, etc. of the Listed Company, etc. or an option 
pertaining to sales and purchase thereof (limited to an option of which 
exercise will place the person exercising it in the position of the buyer in the 
transaction to be conducted based on it) is made in response to a request 
made by a decision of the board of directors of the Listed Company, etc. 
(including a request made by a decision of an executive officer, in the case of 
a company with Committees) in order to cope with a Tender Offer for Share 
Certificates, etc. (meaning Share Certificates, etc. as defined in Article 
27-2(1)) of the Listed Company, etc. launched under Article 27-2(1) (limited 
to cases where the main clause of Article 27-2(1) applies) or other act 
specified as one equivalent to such a Tender Offer in a Cabinet Order; 

(iv-2) where, after resolution of a shareholder meeting or board of directors of 
the Listed Company, etc. (including a decision of an executive officer in the 
case of a company with Committees) (limited to resolution on the matters 
listed in any of the items of Article 156(1) of Companies Act) made under 
Article 156(1) of said Act (including the cases where it is applied by 
replacing certain terms under the provisions of Articles 163 and 165(3) of 
said Act; hereinafter the same shall apply in this item) or resolution or 
other similar decision of the Listed Company, etc. made under laws and 
regulations of a foreign state equivalent to these provisions with regard to 
acquisition of own shares provided in Article 156(1) of said Act or laws and 
regulations of a foreign state equivalent to these provisions (these 
resolutions or decisions are hereinafter referred to as "Resolution of 
Shareholder Meeting, etc." in this item) is Publicized as provided by 
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paragraph (1) (including a decision of the organ of the Listed Company, etc. 
which is responsible for making decisions on the execution of the operations 
of the Listed Company, etc., when the Resolution of Shareholder Meeting, 
etc. has the same content as the organ's decision and it has been Publicized 
as provided by paragraph (1) before the Resolution of Shareholder Meeting, 
etc. is made), purchase of share certificates of said own shares, Securities 
indicating the rights pertaining to such share certificates specified in 
Article 2(1)(xx) or other Securities specified by a Cabinet Order (hereinafter 
referred to as "Share Certificates, etc." in this item) or an option pertaining 
to sales and purchases of the Share Certificates, etc. (limited to an option of 
which exercise will place the person exercising it in the position of the buyer 
in the transaction to be conducted based on it; hereinafter the same shall 
apply in this item) is made under the Resolution of Shareholder Meeting, 
etc. (excluding the cases where no Material Fact Pertaining to Business or 
Other Matters provided in paragraph (1) other than the decision on 
acquisition of said own shares made by the organ of the Listed Company, 
etc. which is responsible for making decisions on the execution of the 
operations of the Listed Company, etc. has been Publicized as provided in 
said paragraph (excluding the cases where purchase of Share Certificates, 
etc. of said own shares or an option pertaining to such Share Certificates, 
etc. is made pursuant to this item with regard to acquisition of own shares 
under Article 156(1) of said Act or laws and regulations of a foreign state 
equivalent thereto other than acquisition of said own shares)); 

(v) where Sales and Purchase, etc. is made pursuant to the provisions of a 
Cabinet Order referred to in Article 159(3); 

(vi) where Sales and Purchase, etc. of bonds (excluding bond with share 
option) or other Securities specified by a Cabinet Order is made (excluding 
cases designated in a Cabinet Office Ordinance); 

(vii) where Sales and Purchase, etc. is made between persons falling under 
any of the categories specified in paragraph (1) or (3) through neither a 
Financial Instruments Exchange Market nor an Over-the-Counter 
Securities Market (excluding the cases where both parties in the Sales and 
Purchase, etc. recognize that Sales and Purchase, etc. of Regulated 
Securities, etc. pertaining to the Sales and Purchase, etc. is to be made 
further in violation of the provision of paragraph (1) or (3)); or 

(viii) where Sales and Purchase, etc. is made as performance of a contract for 
Sales and Purchase, etc. of Regulated Securities, etc. of the Listed 
Company, etc. concluded before coming to know a Material Fact Pertaining 
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to Business or Other Matters prescribed in paragraph (1) of the Listed 
Company, etc. or as implementation of a plan for Sales and Purchase, etc. of 
Regulated Securities, etc. of the Listed Company, etc. decided before coming 
to know a Material Fact Pertaining to Business or Other Matters of the 
Listed Company, etc., or where Sales and Purchase, etc. that is obviously 
based on other special circumstances equivalent to these cases is made 
(limited to cases specified by a Cabinet Office Ordinance). 

 
Article 167 (Prohibited Acts of Persons Concerned with Tender Offeror, etc.) 
(1) A person listed in any of the following items (hereinafter referred to as a 

"Person Concerned with Tender Offeror, etc." in this Article) who comes to 
know a Fact Concerning Launch of a Tender Offer, etc. (as defined below) by a 
person who intends to launch a Tender Offer under Article 27-2(1) (limited to 
cases where the main clause of said provision applies) or an act specified as 
equivalent thereto by a Cabinet Order or intends to launch a Tender Offer 
under Article 27-22-2(1) (hereinafter there are referred to as "Tender Offer, 
etc." in this Article) for Share Certificates, etc. provided in Article 27-2(1) that 
are listed in a Financial Instruments Exchange or fall under the category of 
Over-the-Counter Traded Securities or Tradable Securities (hereinafter 
referred to as "Listed or Other Share Certificates, etc." in this Article) (such a 
person is hereinafter referred to as "Tender Offeror, etc." in this Article) or a 
Fact Concerning Suspension of Tender Offer, etc. by such Tender Offeror, etc. 
in a manner as prescribed in the respective items shall not make Purchase, 
etc. (meaning purchase of Regulated Share Certificates, etc. as defined below 
and Related Share Certificates, etc. as defined below (hereinafter referred to 
as "Share Certificates, etc." in this Article) and other transactions designated 
by a Cabinet Order; hereinafter the same shall apply in this Article) of Listed 
or Other Share Certificates, etc. pertaining to the Tender Offer, etc. or share 
certificates or bonds with share option issued by a company issuing such 
Listed or Other Share Certificates, etc. or other Securities specified by a 
Cabinet Order (hereinafter referred to as "Regulated Share Certificates, etc." 
in this Article) or Securities specified in Article 2(1)(xix) that indicate Options 
pertaining to Regulated Share Certificates, etc. or other Securities specified 
by a Cabinet Order (hereinafter referred to as "Related Share Certificates, 
etc." in this paragraph) in cases where he/she comes to know a Fact 
Concerning Launch of a Tender Offer, etc., and shall not make Sales, etc. 
(meaning sales of Share Certificates, etc. and other transactions specified by a 
Cabinet Order; hereinafter the same shall apply in this Article) of Share 
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Certificates, etc. pertaining to the Tender Offer, etc., in cases where he/she 
comes to know a Fact Concerning Suspension of a Tender Offer, etc., before 
the Fact Concerning Launch of a Tender Offer, etc. or the Fact Concerning 
Suspension of a Tender Offer, etc. is Publicized. The same shall apply for one 
year to a Person Concerned with Tender Offeror, etc. who comes to know a 
Fact Concerning Launch of a Tender Offer, etc. or a Fact Concerning 
Suspension of a Tender Offer, etc. in a manner as prescribed in any of the 
following items even after he/she ceased to be a Person Concerned with 
Tender Offeror, etc. listed in the items: 
(i) an Officer, etc. (or agent or employee in cases where the Tender Offeror, 

etc. is a person other than a juridical person) of the Tender Offeror, etc. 
(including its Parent Company in cases where Tender Offeror, etc. is a 
juridical person; hereinafter the same shall apply in this paragraph): where 
such an Officers, etc. has come to know the fact in the course of his/her 
duty; 

(ii) a shareholder of the Tender Offeror, etc. who has the right prescribed in 
Article 433(1) of the Companies Act or a member of the Tender Offeror, etc. 
who has the right prescribed in Article 433(3) of said Act (including an 
Officer, etc. of such a shareholder or member in cases where such a 
shareholder or member is a juridical person, and an agent or employee of 
such a shareholder or member in cases where such a shareholder or member 
is a person other than a juridical person): where such a shareholder or 
member has come to know the fact in the course of exercise of the right; 

(iii) a person who has statutory authority over the Tender Offeror, etc.: where 
such a person has come to know the fact in the course of exercise of the 
authority; 

(iv) a person who has concluded, or is in negotiation to conclude, a contract 
with the Tender Offeror, etc. (including an Officer, etc. of such a person in 
cases where such a person is a juridical person, and an agent or employee of 
such a person in cases where such a person is a person other than juridical 
person) and is a person other than an Officer, etc. of the Tender Offeror, etc. 
in cases where the Tender Offeror, etc. is a juridical person or is a person 
other than an agent or employee of the Tender Offeror, etc. in cases where 
the Tender Offeror, etc. is a person other than a juridical person: where 
such a person has come to know the fact in the course of conclusion of, 
negotiation for, or performance of the contract; or 

(v) an Officer, etc. of a person listed in item (ii) or the preceding item who is a 
juridical person (limited to the Officer, etc. of the juridical person in the 
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case where other Officer, etc. of the juridical person, for which said Officer, 
etc. works, comes to know a Fact Concerning Launch of a Tender Offer, etc. 
or a Fact Concerning Suspension of a Tender Offer, etc. by the Tender 
Offeror, etc. as prescribed in item (ii) or the preceding item): where such an 
Officer, etc. has come to know the fact in the course of his/her duty. 

(2) The term a "Fact Concerning Launch of a Tender Offer, etc." or a "Fact 
Concerning Suspension of a Tender Offer, etc." as used in the preceding 
paragraph means a fact that Tender Offeror, etc. (or the organ of the Tender 
Offeror, etc. which is responsible for making decisions on the execution of the 
operations of the Tender Offeror, etc. in cases where the Tender Offeror, etc. 
is a juridical person; hereinafter the same shall apply in this paragraph) 
decides to launch the Tender Offer, etc. or not to launch the Tender Offer, etc. 
that is decided to be launched in such a decision (limited to acts that have 
already been Publicized); provided, however, that this shall not apply to such 
a fact as is regarded under the criteria specified by a Cabinet Office 
Ordinance as one that may have only minor influence on investors' 
Investment Decisions. 

(3) A person who has received from the Persons Concerned with Tender Offeror, 
etc. (including a person prescribed in the second sentence of paragraph (1); 
hereinafter the same shall apply in this paragraph) information on a Fact 
Concerning Launch of a Tender Offer, etc. or a Fact Concerning Suspension of 
a Tender Offer, etc. (hereinafter referred as to a "Fact Concerning Tender 
Offer, etc." in this Article) referred to in said paragraph that the Persons 
Concerned with Tender Offeror, etc. has come to know in a manner as 
prescribed in any of the items of said paragraph (excluding a person who is 
listed in any of the items of paragraph (1) and has come to know the Fact 
Concerning Tender Offer, etc. in a manner as prescribed in the respective 
item of said paragraph), or other Officer, etc. of a juridical person who comes 
to know the Fact Concerning Tender Offer, etc. in relation to the duty of a 
person who also belongs to the juridical person and has received information 
on the Fact Concerning Tender Offer, etc. in the course of his/her duty, shall 
not make Purchase, etc. of the Share Certificates, etc. pertaining to the 
Tender Offer, etc. in the case of having received information on a Fact 
Concerning Launch of a Tender Offer, etc. prescribed in said paragraph, or 
shall not make Sales, etc. of the Share Certificates, etc. pertaining to the 
Tender Offer, etc. in the case of having received information on a Fact 
Concerning Suspension of a Tender Offer, etc. prescribed in said paragraph, 
before the Fact Concerning Tender Offer, etc. is Publicized. 
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(4) The term "Publicized" as used in paragraph (1) to the preceding paragraph 
means the taking by the Tender Offeror, etc. of measures specified by a 
Cabinet Order as those for making information available to a large number of 
persons with regard to the Fact Concerning Tender Offer, etc., the making of 
public notice under Article 27-3(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27-22-2(2)) or public notice or public 
announcement under Article 27-11(2) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27-22-2(2)), or the making of a Tender 
Offer Notification or Written Withdrawal of Tender Offer prescribed in Article 
27-14(1) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27-22-2(2); hereinafter the same shall apply in this paragraph) 
available for public inspection under Article 27-14(1). 

(5) The provisions of paragraphs (1) and (3) shall not apply to the following 
cases: 
(i) where a person who has the right prescribed in Article 202(1)(i) of the 

Companies Act acquires share certificates by exercising said right; 
(ii) where a person who has a share option acquires share certificates by 

exercising said share option; 
(ii-2) where a person who has acquired an option pertaining to Share 

Certificates, etc. makes Purchase, etc. or Sales, etc. of Share Certificates, 
etc. by exercising said option; 

(iii) where purchase of shares is demanded under Articles 116(1), 469(1), 
785(1), 797(1) or 806(1) of the Companies Act or Purchase, etc. or Sales, etc. 
of Share Certificates, etc. is made under statutory obligations; 

(iv) where Purchase, etc. of Listed or Other Share Certificates, etc. pertaining 
to the Tender Offer, etc. (including an option pertaining to sales and 
purchase of the Listed or Other Share Certificates, etc.; hereinafter the 
same shall apply in this item) is made in response to a request made by the 
Tender Offeror, etc. (limited to a request made by a decision of the board of 
directors of the Tender Offeror, etc. in cases where the Tender Offeror, etc. 
is a company (including a request made by a decision of an executive officer 
in the case of a company with Committees)) (limited to cases where 
Purchase, etc. of the Listed or Other Share Certificates, etc. is made for the 
purpose of making Sales, etc. of the Listed or Other Share Certificates, etc. 
to the Tender Offeror, etc.); 

(v) where Purchase, etc. of Listed or Other Share Certificates, etc. pertaining 
to the Tender Offer, etc. (including an option pertaining to sales and 
purchase of the Listed or Other Share Certificates, etc.) is made in response 
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to a request made by a decision of the board of directors of the company 
issuing the Listed or Other Share Certificates, etc. (including a request 
made by a decision of an executive officer, in the case of a company with 
Committees) in order to cope with the Tender Offer, etc.; 

(vi) where Purchase, etc. or Sales, etc. of Share Certificates, etc. is made 
pursuant to the provisions of a Cabinet Order referred to in Article 159(3); 

(vii) where a person who comes to know a Fact Concerning Launch of a Tender 
Offer, etc. prescribed in paragraph (1) makes Purchase, etc. from another 
person who knows the Fact Concerning Launch of the Tender Offer, etc. 
through neither a Financial Instruments Exchange Market nor a 
Over-the-Counter Securities Market, or where a person who comes to know 
a Fact Concerning Suspension of a Tender Offer, etc. prescribed in 
paragraph (1) makes Sales, etc. to another person who knows the Fact 
Concerning Suspension of the Tender Offer, etc. through neither a Financial 
Instruments Exchange Market nor a Over-the-Counter Securities Market 
(excluding the cases where both parties in the Sales, etc. recognize that 
Sales, etc. of Share Certificates, etc. pertaining to the Sales, etc. is to be 
made further in violation of the provision of paragraph (1) or (3)); or 

(viii) where Purchase, etc. or Sales, etc. is made as performance of a contract 
for Purchase, etc. or Sales, etc. of Share Certificates, etc. pertaining to a 
Tender Offer, etc. concluded before coming to know the Fact Concerning 
Tender Offer, etc. by the Tender Offeror, etc. or as implementation of a plan 
for Purchase, etc. or Sales, etc. of Share Certificates, etc. pertaining to a 
Tender Offer, etc. decided before coming to know the Fact Concerning 
Tender Offer, etc. by the Tender Offeror, etc., or where Purchase, etc. or 
Sales, etc. that is obviously based on other special circumstances equivalent 
to these cases is made (limited to cases specified by a Cabinet Office 
Ordinance). 

 
Article 167-2 (Prohibition of Transactions in an Unlicensed Market) 

No person shall conduct the following transactions in a Financial Instruments 
Market established in violation of Article 80(1): 

(i) sales and purchase of Securities; or 
(ii) Market Transactions of Derivatives. 

 
Article 168 (Prohibition of Public Notice, etc. of False Quotations) 
(1) No person shall publicly notify false quotations on market prices of 

Securities, etc., or prepare or distribute documents that contain false 
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quotations on market prices of Securities, etc. for the purpose of publicly 
notifying or distributing the documents. 

(2) No person shall, in response to a request of an Issuer, a person engaged in 
Secondary Distribution of Securities, an Underwriter or Financial 
Instruments Business Operator, etc., prepare or distribute documents that 
contain fake statement on any important matters pertaining to Securities 
issued by, apportioned to or dealt by such persons for the purpose of publicly 
notifying or distributing the documents. 

(3) No Issuer, person engaged in Secondary Distribution of Securities, 
Underwriter or Financial Instruments Business Operator, etc. shall make a 
request referred to in the preceding paragraph. 

 
Article 169 (Restriction on Expression of Opinion in Newspaper, etc.) 

When a person publishes in a newspaper or a magazine, or indicates by means 
of documents, broadcasting, motion picture or other means to the public, his/her 
opinion which would convey his/her decision regarding investment on 
Securities, Issuers or Tender Offerors prescribed in Article 27-3(2) (including 
the cases where it is applied mutatis mutandis pursuant to Article 27-22-2(2)), 
in exchange for consideration received from or under a promise to receive 
consideration from any Issuer, person engaged in Secondary Distribution of 
Securities, Underwriter, Financial Instruments Business Operator, etc. or 
Tender Offeror, etc. prescribed in Article 27-3(3) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27-22-2(2)), such a person shall 
indicate, together with the opinion, that the opinion is published or indicated in 
exchange for consideration received or under a promise to receive consideration; 
provided, however, that this shall not apply to cases where a person who has 
received or is promised to receive advertisement fees indicates such an opinion 
as an advertisement made in exchange for the advertisement fees. 
 
Article 170 (Prohibition of Indication of Advantageous Purchase, etc.) 

Upon making solicitation of an application to acquire newly issued Securities 
or solicitation of an application to sell or purchase already-issued Securities to 
many and unspecified persons (referred to as "Solicitation of Securities to Many 
and Unspecified Persons" in the following Article), no person shall make an 
indication to many and unspecified persons to the effect that the person or other 
person will purchase the Securities acquired by members of said many and 
unspecified persons at a predetermined price (including a price calculated from 
a predetermined amount using a certain standard; hereinafter the same shall 
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apply in this Article) or higher or will make an arrangement for selling such 
Securities at a predetermined price or higher, or shall make an indication that 
is likely to be understood as meaning to that effect; provided, however, that this 
shall not apply to cases where such solicitation is made for Securities listed in 
Article 2(1)(i) to (vi) or other Securities specified by a Cabinet Office Ordinance. 
 
Article 171 (Prohibition of Indication of a Fixed Amount of Dividend etc.) 

Upon making Solicitation of Securities to Many and Unspecified Persons 
(excluding such solicitation to be made for Securities listed in Article 2(1)(i) to 
(vi) or other Securities specified by a Cabinet Office Ordinance; hereinafter the 
same shall apply in this Article), any person who makes Solicitation of 
Securities to Many and Unspecified Persons, or Officers, advisors, consultants, 
others at a position equivalent to these persons, agents, employees or other 
workers of such a person shall not make a indication to many and unspecified 
persons to the effect that a fixed amount (including an amount that may be 
calculated in advance by using a certain standard; hereinafter the same shall 
apply in this Article) or higher amount of money (including things that would 
bring about a fixed amount or higher amount of money by disposing of them) 
will be provided for the Securities so solicited after a certain period (including a 
indication that is likely to be understood as meaning to that effect), irrespective 
of how such money is called, including dividend of profits or distribution of 
profits; provided however, that this shall not apply to cases where it is clearly 
indicated that such a indication only indicates an expectation. 
 

Chapter VI-II Administrative Monetary Penalty 
 

Section 1 Payment Order 
 

Article 172 (Administrative Monetary Penalty Payment Order against an 
Issuer, etc., Who Submitted Offering Disclosure Documents 
Containing Fake Statement) 

(1) When an Issuer who has submitted any Offering Disclosure Document 
containing a fake statement on important matters had Securities acquired or 
sold Securities through Public Offering or Secondary Distribution (meaning 
the Secondary Distribution of Securities under Article 4(3); hereinafter the 
same shall apply in this Chapter) (limited to Secondary Distribution of 
Securities owned by said Issuer) based on such Offering Disclosure 
Documents, the Prime Minister shall, in accordance with the procedures 
prescribed in the following Section, order said Issuer to pay to the national 
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treasury an administrative monetary penalty equivalent to the amount as 
prescribed in the following items in accordance with the categories of the 
cases listed in such items (in cases where the Issuer falls under both of the 
following items, the total of the amount specified in each of the items):  
(i) when an Issuer has had Securities acquired through public offering based 

on the Offering Disclosure Documents: one percent of the total issue price of 
the Securities acquired (two percent, in cases where said Securities are the 
Share Certificates, etc. (meaning share certificates, preferred equity 
investment certificates under the Act on Preferred Equity Investment and 
other Securities specified by a Cabinet Order as being equivalent to these 
securities; hereinafter the same shall apply in the following item and the 
following paragraph)); and  

(ii) when the Issuer has sold Securities owned by said Issuer through 
secondary distribution based on the Offering Disclosure Documents: one 
percent of the total distribution price of the sold Securities (two percent, in 
cases where said Securities are the Share Certificates, etc.). 

(2) If an Officer, etc. (meaning an officer, agent, employee and other worker of 
said Issuer; hereinafter the same shall apply in paragraph (5)) of an Issuer 
which has submitted Offering Disclosure Documents containing a fake 
statement on important matters who has been involved in submission of said 
Offering Disclosure Documents with knowledge of the fact that said Offering 
Disclosure Documents contain any misstatement has sold Securities owned by 
said Officer, etc. through secondary distribution based on said Offering 
Disclosure Documents, the Prime Minister shall, in accordance with the 
procedures prescribed in the following Section, order said Officer, etc., to pay 
to the national treasury an administrative monetary penalty equivalent to one 
percent of the total distribution price of the sold Securities (two percent, in 
cases where such Securities are the Share Certificates, etc.). 

(3) The "Offering Disclosure Documents" referred to in the preceding two 
paragraphs means the statements, etc. (including the Reference Documents 
pertaining to said statements, in the case of a statement where the provisions 
of Article 5(4) applies) prescribed in Article 5 (including the cases where it is 
applied mutatis mutandis pursuant to Article 27), Amendments (including the 
Reference documents pertaining to said Amendments) prescribed in Article 7, 
Article 9(1) and Article 10(1) (including the cases where they are applied 
mutatis mutandis pursuant to Article 27), Shelf Registration Statements 
(including the Reference documents pertaining to said Shelf Registration 
Statement) prescribed in Article 23-3(1) and (2) (including the cases where 
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they are applied mutatis mutandis pursuant to Article 27) as well as the 
documents to be attached thereto, Amended Shelf Registration Statements 
(including the Reference Documents pertaining to said Amended Shelf 
Registration Statement) prescribed in Article 23-4, Article 23-9(1) or Article 
23-10(1), or Article 23-10(1) as applied mutatis mutandis pursuant to Article 
23-10(5) (including the cases where they are applied mutatis mutandis 
pursuant to Article 27), or Shelf Registration Supplementary Documents 
(including the Reference Documents pertaining to said Shelf Registration 
Supplementary Document) prescribed in Article 23-8(1) and (5) (including the 
cases where they are applied mutatis mutandis pursuant to Article 27) as well 
as the documents to be attached thereto.  

(4) The provision of paragraph (1) (excluding item (i)) shall apply mutatis 
mutandis to the cases where an Issuer who has used a prospectus (limited to 
the prospectus pertaining to the secondary distribution of the Already 
Disclosed Securities defined in Article 13(1); hereinafter the same shall apply 
in the following paragraph) which contains a misstatement on important 
matters (limited to the important matters pertaining to those listed in the 
respective items of Article 5(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27); hereinafter the same shall apply in 
the following paragraph) has sold Securities owned by said Issuer through 
secondary distribution pertaining to said prospectus. 

(5) The provision of paragraph (2) shall apply mutatis mutandis to the cases 
where any of the Officers, etc., of an Issuer which has used a prospectus 
containing a misstatement on important matters who has participated in 
preparation of said prospectus with knowledge of the fact that the prospectus 
contained a misstatement has sold Securities owned by said Officer, etc., 
through secondary distribution pertaining to said prospectus.  

 
Article 172-2 (Administrative Monetary Penalty Payment Order against Issuer 

Who Has Submitted Annual Securities Reports, etc., Containing 
Fake Statement)  

(1) When an Issuer has submitted an Annual Securities Reports, etc. containing 
a misstatement on important matters (which means the Annual Securities 
Report and documents attached thereto prescribed in Article 24(1) or (3) 
(including the cases where they are applied mutatis mutandis pursuant to 
Article 24(5) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27) and pursuant to Article 27) and Article 24(6) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
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27), or Amendments prescribed in Article 7, Article 9(1) or Article 10(1) as 
applied mutatis mutandis pursuant to Article 24-2(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27); hereinafter the 
same shall apply in Article 178(5) and Article 185-7(2) and (3)), the Prime 
Minister shall, in accordance with the procedures prescribed in the following 
Section, order said Issuer to pay to the national treasury an administrative 
monetary penalty equivalent to the amount listed in item (i) (when the 
amount listed in item (ii) exceeds the amount listed in item (i), the amount 
listed in item (ii)); provided, however, that in cases where the period of a 
business year of an Issuer (if said Issuer is an Issuer of the Regulated 
Securities prescribed in Article 24(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27), the Specified Period pertaining to 
the Regulated Securities set forth in Article 24(1) as applied mutatis 
mutandis pursuant to Article 24(5); hereinafter the same shall apply in this 
paragraph and Article 185-7(19)) is not one year, the Prime Minister shall 
order said Issuer to pay to the national treasury an administrative monetary 
penalty equivalent to the amount obtained by the following: dividing the 
number of months of said business year by 12, and then multiplying such 
number by the above amount:  
(i) three million yen; or 
(ii) the amount obtained by multiplying the amount listed in (a) by the 

number listed in (b): 
(a) total amount of market value of Index Securities for Calculation 

(meaning share certificates, preferred equity investment certificates 
under the Act on Preferred Equity Investment and other Securities 
specified by a Cabinet Order as being equivalent thereto; hereinafter the 
same shall apply in this item) issued by the Issuer, as calculated pursuant 
to the provisions of a Cabinet Office Ordinance (if there is no market 
value for said Index Securities for Calculation or if said Issuer has not 
issued any Index Security for Calculation, the amount calculated 
pursuant to the methods specified by a Cabinet Order as those for 
calculation of the amount equivalent thereto); and 

(b) three in 100,000. 
(2) When an Issuer has submitted a Quarterly Securities Report, Semiannual 

Securities Report or Extraordinary Securities Report, etc. (referring to a 
Quarterly Securities Report under Article 24-4-7(1) or (2) (including the cases 
where they are applied mutatis mutandis pursuant to Article 24-4-7(3) 
(including the cases where it is applied mutatis mutandis pursuant to Article 
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27) and Article 27), or Semiannual Securities Report or Extraordinary 
Securities Report under Article 24-5, paragraph (1) (including the cases where 
it is applied mutatis mutandis pursuant to Article 24-5(3)) or paragraph (4) 
(including the cases where they are applied mutatis mutandis pursuant to 
Article 27), or Amendments under Article 7, Article 9(1) or Article 10(1) as 
applied mutatis mutandis pursuant to Article 24-4-7(4) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27) and Article 
24-5(5) (including the cases where it is applied mutatis mutandis pursuant to 
Article 27); hereinafter the same shall apply in Article 178(5) and Article 
185-7(2) and (3)) which contains any misstatement on important matters, the 
Prime Minister shall, in accordance with the procedures set forth in the 
following Section, order said Issuer to pay to the national treasury an 
administrative monetary penalty equivalent to half of the amount listed in 
item (i) of the preceding paragraph (when the amount listed in item (ii) of said 
paragraph exceeds the amount listed in item (i) of said paragraph, the amount 
listed in item (ii) of said paragraph). In this case, the proviso to the preceding 
paragraph shall apply mutatis mutandis.  

(3) The number of months referred to in the proviso to paragraph (1) (including 
the cases where it is applied mutatis mutandis pursuant to the second 
sentence of the preceding paragraph) shall be calculated in accordance with 
the calendar, and if there arises a fraction of less than one month, such 
fraction shall be counted as one month.  

 
Article 173 (Administrative Monetary Penalty Payment Order against Person 

Who has Caused Fluctuation of Market Prices by Disseminating 
Unfounded Rumors, etc.) 

(1) When a person, in violation of the provision of Article 158, has caused a 
fluctuation of market prices of Securities, etc. by disseminating unfounded 
rumors or trading by fraudulent means (hereinafter referred to as the "Act of 
Violation" in this paragraph), and if said person, based on the market prices 
so fluctuated, has had the Securities acquired through public offering 
pertaining to said Securities, etc., or has conducted sales and purchase or 
other transactions of Securities in relation to said Securities, etc. or 
Derivative Transactions pertaining to said Securities, etc., on his/her own 
account and within one month from the date of the Act of Violation, the Prime 
Minister shall, in accordance with the procedures set forth in the following 
Section, order said person to pay to the national treasury an administrative 
monetary penalty equivalent to the amount prescribed in the following items 
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in accordance with the categories listed in such items (in cases where said 
person falls under all of the following items, the total of the amount specified 
in each of the relevant items): 
(i) when the person has caused a rise or increase in market prices of 

Securities, etc. (including financial indicators pertaining to 
Over-the-Counter Transactions of Derivatives said Securities, etc.; the same 
shall apply in the following item) by an Act of Violation and conducted 
Sales, etc. of Securities pertaining to said Securities, etc. (limited to those 
conducted within one month from date of the Act of Violation; hereinafter 
the same shall apply in this item) based on the market price so risen or 
increased: the amount obtained by deducting the amount listed in the 
following sub-item (b) from the amount listed in the following sub-item (a): 
(a) with regard to the Sales, etc. of Securities, the total amount obtained by 

multiplying the price for each Sales, etc. of Securities by the volume of 
said Sales, etc. of Securities.  

(b) with regard to the Sales, etc. of Securities, the amount obtained by 
multiplying the price specified by a Cabinet Order as the price 
immediately before an Act of Violation (hereinafter referred to as the 
"Price Before Starting of Act of Violation" in sub-item (a) of the following 
item) by the volume of the Sales, etc. of Securities. 

(ii) when a person has caused a fall or decline in market prices of Securities, 
etc. by an Act of Violation, and has conducted Purchase, etc. of Securities 
pertaining to said Securities, etc. (limited to those conducted within one 
month from the date of the Act of Violation; hereinafter the same shall 
apply in this item) based on the market price so fallen or declined: the 
amount obtained by deducting the amount listed in the following sub-item 
(b) from the following sub-item (a). 
(a) with regard to the Purchase, etc. of Securities, the amount obtained by 

multiplying the Price Before Starting of the Act of Violation by the volume 
of the Purchase, etc. of Securities. 

(b) with regard to the Purchase, etc. of Securities, the total amount obtained 
by multiplying the price of each Purchase, etc. of Securities by the volume 
of said Purchase, etc. of Securities. 

(2) The term "Sales, etc. of Securities" as used in the preceding paragraph 
means issuance of Securities, sales of Securities, the transaction set forth in 
Article 2(21)(ii) (limited to the transaction under which the person becomes a 
party paying money when the Actual Figure exceeds the Agreed Figure), the 
transaction set forth in Article 2(21)(iii) (limited to the transaction under 
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which the person becomes a party granting Options) and other transactions 
specified by a Cabinet Order, which are conducted on the person's own 
account.  

(3) The term "Purchase, etc. of Securities" as used in paragraph (1) means 
purchase of Securities, the transaction set forth in Article 2(21)(ii) (limited to 
the transaction under which the person becomes a party receiving money 
when the Actual Figure exceeds the Agreed Figure), the transaction set forth 
in Article 2(21)(iii) (limited to the transaction under which the person 
becomes a party acquiring Options) and other transactions specified by a 
Cabinet Order, which are conducted on the person's own account.  

(4) In addition to what is prescribed in the preceding two paragraphs, the prices 
and volumes in cases where Sales, etc. of Securities or Purchase, etc. of 
Securities set forth in paragraph (1) falls under the transaction listed in 
Article 2(21)(ii), and other matters necessary for the calculation of an 
administrative monetary penalty under the same paragraph shall be specified 
by a Cabinet Order.  

 
Article 174 (Administrative Monetary Penalty Payment Order against a Person 

Who has Conducted Series of Sales and Purchase, etc. of Securities 
that would Cause Fluctuation in Market Price) 

(1) When a person (hereinafter referred to as a "Violator" in this Article) has 
committed an Act of Violation on his/her own account (meaning a series of 
Sales and Purchase, etc. of Securities (which means the Sales and Purchase, 
etc. of Securities set forth in Article 159(2)) or making of an offer or 
entrustment therefor conducted in violation of Article 159(2)(i), that would 
fluctuate market prices of Listed Financial Instruments, etc. (meaning the 
Listed Financial Instruments, etc. in the same item; hereinafter the same 
shall apply in this Article) in a Financial Instruments Exchange Market or of 
Over-the-Counter Traded Securities in an Over-the-Counter Securities 
Market; hereinafter the same shall apply in this Article), the Prime Minister 
shall, in accordance with the procedures prescribed in the following Section, 
order said Violator to pay to the national treasury an administrative 
monetary penalty of an amount equivalent to the sum of the amount specified 
in each of the following items:  
(i) the amount obtained by deducting the amount listed in the following 

sub-item (b) from the amount listed in the following sub-item (a): 
(a) the Price of Sales, etc. of Securities (limited to those pertaining to a 

Matching Volume of Sales and Purchase pertaining to said Act of 
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Violation). 
(b) the Price of Purchase, etc. of Securities (limited to those pertaining to an 

Matching Volume of Sales and Purchase related to said Act of Violation). 
(ii) the amount listed in the following (a) or (b), in accordance with the 

categories of the cases listed respectively in those sub-items: 
(a) when the volume of Sales, etc. of Securities pertaining to said Act of 

Violation exceeds the volume of Purchase, etc. of Securities pertaining to 
said Act of Violation: the amount obtained by deducting the amount listed 
in the following 2. from the amount listed in the following 1:  
1. the Price for Sales, etc. of Securities pertaining to said exceeding 

volume (limited to those in relation to the Matching Volume of Sales, 
etc. pertaining to said Act of Violation). 

2. the Price for the Purchase, etc. of Securities pertaining to Listed 
Financial Instruments, etc. or Over-the-Counter Traded Securities 
related to said Act of Violation conducted within one month after the 
day of terminating said Act of Violation (limited to those in relation to 
the Opposing Volume of Sales, etc. pertaining to said Act of Violation). 

(b) when the volume of Purchase, etc. of Securities pertaining to said Act of 
Violation exceeds the volume of Sales, etc. of Securities pertaining to said 
Act of Violation: the amount obtained by deducting the amount listed in 
the following sub-item 2 from the amount listed in the following sub-item 
1: 
1. the Price for the Sales, etc. of Securities pertaining to Listed Financial 

Instruments, etc. or Over-the-Counter Traded Securities related to said 
Act of Violation conducted within one month after the day of 
terminating said Act of Violation (limited to those in relation to the 
Opposing Volume of Purchase, etc. pertaining to said Act of Violation). 

2. the Price for the Purchase, etc. of Securities pertaining to said 
exceeding volume (limited to those in relation to the Opposing Volume of 
Purchase, etc. pertaining to said Act of Violation). 

(2) The term "Sale, etc. of Securities" as used in the preceding paragraph means 
sales of Securities, the transaction set forth in Article 2(21)(ii) (limited to the 
transaction under which the person becomes a party paying money when the 
Actual Figure exceeds the Agreed Figure), the transaction set forth in Article 
2(21)(iii) (limited to the transaction under which the person becomes a party 
granting Options) and other transactions specified by a Cabinet Order, which 
are conducted on the person's own account.  

(3) The term "Purchase, etc. of Securities" as used in paragraph (1) means 
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purchase of Securities, the transaction set forth in Article 2(21)(ii) (limited to 
the transactions under which the person becomes a party receiving money 
when the Actual Figure exceeds the Agreed Figure), the transaction set forth 
in Article 2(21)(iii) (limited to the transactions under which the person 
becomes a party acquiring Options) and other transactions specified by a 
Cabinet Order, which are conducted on the person's own account.  

(4) The term "Opposing Volume of Sales and Purchase" as used in paragraph 
(1), item (i) means either the volume of Sales, etc. of Securities (meaning the 
Sales, etc. of Securities set forth in said paragraph; hereinafter the same shall 
apply in this Article) pertaining to an Act of Violation, or the volume of the 
Purchase, etc. of Securities (meaning the Purchase, etc. of Securities set forth 
in said paragraph; hereinafter the same shall apply in this Article) pertaining 
to said Act of Violation, whichever is smaller.  

(5) The term "Opposing Volume of Sales, etc." as used in paragraph (1), item 
(ii), sub-item (a) means either the exceeding volume of Sales, etc. of Securities 
when the volume of Sales, etc. of Securities pertaining to an Act of Violation 
exceeds the volume of Purchase, etc. of Securities pertaining to said Act of 
Violation, or the volume of Purchase, etc. of Securities related to the Listed 
Financial Instruments, etc. or Over-the-Counter Traded Securities pertaining 
to said Act of Violation conducted within one month after the date of 
termination of the Act of Violation, whichever is smaller. 

(6) The term "Opposing Volume of Purchase, etc." as used in paragraph (1), item 
(ii), sub-item (b) means either the exceeding volume of Purchase, etc. of 
Securities when the volume of Purchase, etc. of Securities pertaining to an Act 
of Violation exceeds the volume of Sales, etc. of Securities pertaining to said 
Act of Violation, or the volume of Sales, etc. of Securities related to the Listed 
Financial Instruments, etc. or Over-the-Counter Traded Securities pertaining 
to said Act of Violation conducted within one month after the date of 
termination of the Act of Violation, whichever is smaller. 

(7) The term "Price" as used in paragraph (1) means the amount obtained by 
multiplying the Price of the Sales, etc. of Securities or the Price of Purchase, 
etc. of Securities, by the volume of each Sales, etc. of Securities or Purchase, 
etc. of Securities.  

(8) When a Violator, on his/her own account, has conducted Sales, etc. of 
Securities pertaining to an Act of Violation without possessing the securities 
pertaining to said Act of Violation at the time of the start of said Act of 
Violation, or when the Violator, on his/her own account, has entered into an 
agreement for transaction specified in Article 2(21)(ii) (limited to the 
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transactions of Securities pertaining to said Act of Violation) under which 
said person is obligated to pay if the Actual Figure exceeds the Agreed Figure, 
and in any other cases specified by a Cabinet Order, for the purposes of 
calculating the amount listed in each item of paragraph (1), said Violator 
shall be deemed to have conducted, on his/her own account, Sales, etc. of 
Securities pertaining to said Act of Violation at the time of the start of said 
Act of Violation and at the price as of said point of time.  

(9) When a Violator owns the Securities pertaining to the Act of Violation at the 
time of the start of said Act of Violation, or when the Violator, on his/her own 
account, has entered into an agreement for transaction specified in Article 
2(21)(ii) (limited to the transactions of Securities pertaining to said Act of 
Violation) under which said person will receive money when the Actual Figure 
exceeds the Agreed Figure, and in any other cases specified by a Cabinet 
Order, for the purposes of calculating the amount listed in each item of 
paragraph (1), said Violator shall be deemed to have conducted, on his/her 
own account, Purchase, etc. of Securities pertaining to said Act of Violation at 
the time of the start of said Act of Violation and at the price as of said point of 
time.  

(10) The amount listed in each item of paragraph (1) shall be calculated for each 
issue. 

(11) With regard to any amount specified in each item of paragraph (1) 
pertaining to one issue, if there remains an amount which cannot be fully 
deducted, the total amount specified in the same paragraph shall be the 
amount obtained by deducting said non-deductible amount from the amount 
specified in another item pertaining to the same issue.  

(12) When there are two or more issues pertaining to an Act of Violation, with 
regard to one of said issues, if there remains a non-deductible amount even 
after the deduction under the provision of the preceding paragraph, said 
non-deductible amount shall be deducted from the total amount set forth in 
paragraph (1) pertaining to other issues. 

(13) With regard to the cases where a transaction listed in Article 2(21)(ii) has 
been settled by payment and receipt of money based on an Actual Figure, the 
cases where the Options pertaining to a transaction listed in Article 2(21)(iii) 
have been extinguished without being exercised and other cases specified by a 
Cabinet Order as being similar to these cases, the matters necessary for 
calculation of an administrative monetary penalty set forth in paragraph (1) 
shall be specified by a Cabinet Order. 

(14) In addition to what is provided in paragraph (2) to the preceding paragraph 
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inclusive, the matters necessary for calculation of prices for Sales, etc. of 
Securities and the prices for Purchase, etc. of Securities set forth in 
paragraph (1) and any other matters necessary for calculation of an 
administrative monetary penalty set forth in said paragraph shall be specified 
by a Cabinet Order. 

 
Article 175 (Administrative Monetary Penalty Payment Order against a Person 

Who has Committed Acts in Violation of Prohibited Acts, etc. of 
Corporate Insiders)   

(1) When a person has conducted, on his/her own account, Sales and Purchase, 
etc. set forth in Article 166(1) in violation of the provisions of Article 166(1) or 
(3), the Prime Minister shall, in accordance with the procedures set forth in 
the following Section, order said person to pay to the national treasury an 
administrative monetary penalty equivalent to the amount prescribed in the 
following items in accordance with the categories listed in such items:  
(i) when a person has conducted, on his/her own account, Sales, etc. of 

Securities (limited to those conducted within six months prior to the date of 
publication of a Material Fact Pertaining to Business or Other Matters set 
forth in Article 166(1); hereinafter the same shall apply in this item) in 
violation of the provision of Article 166(1) or (3): the amount obtained by 
deducting the amount listed in the following sub-item (b) from the following 
sub-item (a): 
(a) with regard to the Sales, etc. of Securities, the amount obtained by 

multiplying the price for said Sales, etc. of Securities, by the volumes of 
said Sales, etc. of Securities. 

(b) with regard to the Sales, etc. of Securities, the amount obtained by 
multiplying the Price After the Publication of a Material Fact Pertaining 
to Business or Other Matters, by the volumes of said Sales, etc. of 
Securities. 

(ii) when a person has conducted, on his/her own account, Purchase, etc. of 
Securities in violation of the provisions of Article 166(1) or (3) (limited to 
those conducted within six month prior to the date of publication of a 
Material Fact Pertaining to Business or Other Matters set forth in Article 
166(1); hereinafter the same shall apply in this item): the amount obtained 
by deducting the amount listed in the following sub-item (b) from the 
following sub-item (a): 
(a) with regard to the Purchase, etc. of Securities, the amount obtained by 

multiplying the Price After the Publication of a Material Fact Pertaining 
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to Business or Other Matters by the volumes of said Purchase, etc. of 
Securities. 

(b) with regard to the Purchase, etc. of Securities, the amount obtained by 
multiplying the price for said Purchase, etc. of Securities, by the volumes 
of said Purchase, etc., of Securities. 

(2) When a person has conducted, on his/her own account, purchase, etc. related 
to the Regulated Share Certificates, etc. or Related Share Certificates, etc. 
under Article 167(1) or Sales, etc. related to the Share Certificates, etc. under 
said paragraph, in violation of the provisions of Article 167(1) or (3), the 
Prime Minister shall, in accordance with the procedures set forth in the 
following Section, order said person to pay to the national treasury an 
administrative monetary penalty equivalent to the amount prescribed in the 
following items in accordance with the categories listed in such items: 
(i) when a person has conducted, on his/her own account, Sales, etc. of 

Securities in violation of the provisions of Article 167(1) or (3) (limited to 
those conducted within six months prior to the date of publication of a Fact 
Concerning Launch of a Tender Offer, etc. or of a Fact Concerning 
Suspension of Tender Offer, etc. set forth in Article 167(1); hereinafter the 
same shall apply in this item): the amount obtained by deducting the 
amount listed in the following sub-item (b) from the amount listed in the 
following sub-item (a): 
(a) with regard to the Sales, etc. of Securities, the amount obtained by 

multiplying the price for said Sales, etc. of Securities, by the volumes of 
said Sales, etc. of Securities. 

(b) with regard to the Sales, etc. of Securities, the amount obtained by 
multiplying the Price after the Publication of a Fact Concerning Launch of 
a Tender Offer, etc. or of a Fact Concerning Suspension of Tender Offer, 
etc. for said Sales, etc. of Securities by the volumes of said Sales, etc. of 
Securities. 

(ii) when a person has conducted, on his/her own account, Purchase, etc. of 
Securities in violation of the provisions of Article 167(1) or (3) (limited to 
those conducted within six months prior to the date of publication of a Fact 
Concerning Launch of a Tender Offer, etc. or of a Fact Concerning 
Suspension of Tender Offer, etc. set forth in Article 167(1); hereinafter the 
same shall apply in this item): the amount obtained by deducting the 
amount listed in the following sub-item (b) from the following sub-item (a): 
(a) with regard to the Purchase, etc. of Securities, the amount obtained by 

multiplying the price after the publication of a Fact Concerning Launch of 
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Tender Offer, etc. or of a Fact Concerning Suspension of Tender Offer, etc. 
by the volumes of said Purchase, etc. of Securities. 

(b) with regard to the Purchase, etc. of Securities, the amount obtained by 
multiplying the price for said Purchase, etc. of Securities, by the volumes 
of said Purchase, etc. of Securities. 

(3) The term "Sales, etc. of Securities" as used in the preceding two paragraphs 
means sales of Securities, the transaction set forth in Article 2(21)(ii) (limited 
to the transaction under which the person becomes a party paying money 
when the Actual Figure exceeds the Agreed Figure), the transaction set forth 
in Article 2(21)(iii) (limited to the transactions under which the person 
becomes a party granting Options) and other transactions specified by a 
Cabinet Order.  

(4) The term "Purchase, etc. of Securities" as used in paragraph (1) and (2) 
means purchase of Securities, the transaction set forth in Article 2(21)(ii) 
(limited to the transaction under which the person becomes a party receiving 
money when the Actual Figure exceeds the Agreed Figure), the transaction set 
forth in Article 2(21)(iii) (limited to the transactions under which the person 
becomes a party acquiring Options) and other transactions specified by a 
Cabinet Order.  

(5) The term "Price after the Publication of a Material Fact Pertaining to 
Business or Other Matters" as used in paragraph (1) means the closing price 
set forth in Article 67-19 or Article 130 as of the date immediately following 
the date of publication of a Material Fact Pertaining to Business or Other 
Matters prescribed in Article 166(1) (if there is no such price, the price 
equivalent thereto as specified by a Cabinet Office Ordinance). 

(6) The term "the Price after the Publication of a Fact Concerning Launch of a 
Tender Offer, etc. or of a Fact Concerning Suspension of Tender Offer, etc." as 
used in paragraph (2) means the closing price prescribed in Article 67-19 or 
Article 130 as of the date immediately following the date of the publication of 
a Fact Concerning Launch of a Tender Offer, etc. or of a Fact Concerning 
Suspension of Tender Offer, etc. prescribed in Article 167(1) (if there is no 
such price, the price equivalent thereto as specified by a Cabinet Office 
Ordinance). 

(7) The provision of paragraph (1) shall apply mutatis mutandis to the case 
where an Officer, etc. specified in Article 166(1)(i) of a Listed Company, etc. 
(meaning a Listed Company, etc. set forth in Article 163(1), or a Parent 
Company or Subsidiary Company set forth in Article 166(1)(i)) has, on said 
company's account, conducted Sales and Purchase, etc. set forth in Article 
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166(1) in violation of the provision of Article 166(1) or (3). In this case, the 
term "said person" as used in paragraph (1) shall be deemed to be replaced 
with "said Listed Company, etc.,"; and the term "on his/her own account" in 
the respective items of the same paragraph shall be deemed to be replaced 
with "based on the account of a Listed Company, etc." 

(8) In addition to what is prescribed in paragraphs (3) to (6) inclusive, when the 
Sales, etc. of Securities or the Purchase, etc. of Securities set forth in 
paragraph (1) (including the cases where it is applied mutatis mutandis 
pursuant to the preceding paragraph; hereinafter the same shall apply in this 
paragraph) and paragraph (2) falls under the transaction listed in Article 
2(21)(ii), the price and volume and any other matters necessary for calculation 
of an administrative monetary penalty set forth in paragraph (1) or (2) shall 
be specified by a Cabinet Order. 

 
Article 176 (Calculation of Fractions, etc. of Amount of Administrative 

Monetary Penalty) 
(1) Payment of surcharge shall not be ordered if the amount of the 

administrative monetary penalty calculated under the provisions of Articles 
172 to the preceding Article inclusive is less than ten thousand yen. 

(2) When the amount of the administrative monetary penalty calculated under 
the provisions of Article 172 to the preceding Article inclusive contains a 
fraction less than ten thousand yen, such fraction shall be rounded down. 

(3) A person who has received an order under the provisions of Article 172 to 
the preceding Article inclusive shall pay the administrative monetary penalty 
under the relevant provisions.   

(4) When an Issuer prescribed in Article 172(1) or (4), an Issuer prescribed in 
Article 172-2(1) or (2), a person prescribed in Article 173(1), a Violator 
prescribed in Article 174(1), a person prescribed in paragraph (1) of the 
preceding Article, a person prescribed in paragraph (2) of said Article, or a 
Listed Company, etc. prescribed in paragraph (7) of said Article is a juridical 
person, and when said juridical person has been extinguished by a merger, 
the provisions of Article 172 to the preceding Article inclusive and the 
preceding three paragraphs shall be applied by deeming the acts conducted by 
said extinguished juridical person to be the acts conducted by a juridical 
person that has survived the merger or by a juridical person established upon 
the merger. 

 
Article 177 (Order for Production of Reports and On-Site Inspection) 
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The Prime Minister may have the officials conduct the following dispositions 
in order to carry out an investigation necessary for a case concerning the 
administrative monetary penalty under Article 173(1), Article 174(1) or Article 
175, paragraph (1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 175(7)) or paragraph (2):  

(i) to question persons concerned with a case or witnesses, or to have these 
persons submit their opinions or reports; and 

(ii) to enter any business office of the persons concerned with a case and other 
necessary sites to inspect books and documents and other articles. 

 
Section 2 Trial Procedures 

 
Article 178 (Decision on Commencement of Trial Procedures) 
(1) When the Prime Minister finds any of the following facts, he/she shall issue 

a decision on commencement of trial procedures for the case pertaining to said 
facts: 
(i) the fact which falls under Article 172, paragraph (1) (including the cases 

where it is applied mutatis mutandis pursuant to paragraph (4) of said 
Article) or paragraph (2) (including the cases where it is applied mutatis 
mutandis pursuant to paragraph (5) of said Article); 

(ii) the fact which falls under Article 172-2(1) or (2); 
(iii) the fact which falls under Article 173(1); 
(iv) the fact which falls under Article 174(1); or 
(v) the fact which falls under Article 175, paragraph (1) (including the cases 

where it is applied mutatis mutandis pursuant to paragraph (7) of the same 
Article) or paragraph (2). 

(2) When the Prime Minister has issued a decision on commencement of trial 
procedures, he/she may not issue a decision on commencement of trial 
procedures on the ground that any of the facts listed in the respective items of 
the preceding paragraph pertaining to said decision also falls under the facts 
listed in another items of said provision. 

(3) When three years have passed from the day of the submission of Offering 
Disclosure Documents under Article 172(3) which contain any misstatement 
on important matters, the Prime Minister may not issue a decision on 
commencement of trial procedures concerning the facts listed in paragraph 
(1), item (i) relating to said Offering Disclosure Documents. 

(4) When three years have passed from the day of the commencement of 
secondary distribution pertaining to a prospectus under Article 172(4) which 
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contains a misstatement on important matters set forth in the same 
paragraph, the Prime Minister may not issue a decision on commencement of 
trial procedures concerning the facts listed in paragraph (1), item (i) relating 
to said prospectus. 

(5) When three years have passed from the day of the submission of Ongoing 
Disclosure Documents (meaning an Annual Securities Report, etc., Quarterly 
Securities Report, Semiannual Securities Report and Extraordinary Securities 
Report, etc.; hereinafter the same shall apply in this paragraph and Article 
185-7(2), (3) and (19)) which contains any misstatement on important matters, 
the Prime Minister may not issue a decision on commencement of trial 
procedures concerning the facts listed in paragraph (1), item (ii) relating to 
said Ongoing Disclosure Documents.   

(6) When three years have passed from the day when an Act of Violation under 
Article 173(1) was committed, the Prime Minister may not issue a decision on 
commencement of trial procedures concerning the facts listed in paragraph 
(1), item (iii) relating to said Act of Violation.  

(7) When three years have passed from the day when an Act of Violation under 
Article 174(1) was terminated, the Prime Minister may not make a decision on 
commencement of trial procedures concerning the facts listed in paragraph 
(1), item (iv) relating to said Act of Violation.  

(8) When three years have passed from the day when Sales and Purchase, etc. 
under Article 166(1) was conducted, the Prime Minister may not issue a 
decision on commencement of trial procedures concerning the facts listed in 
paragraph (1), item (v) relating to said Sales and Purchase, etc.   

(9) When three years have passed from the date of Purchase, etc. of Specified 
Share Certificates, etc. or the Related Share Certificates, etc. under Article 
167(1) or of Sales, etc. of the Share Certificates, etc. under the same 
paragraph, the Prime Minister may not issue a decision on commencement of 
trial procedures concerning the facts listed in paragraph (1), item (v) relating 
to the Purchase, etc. of said Regulated Share Certificates, etc. or Related 
Share Certificates, etc., or Sales, etc. of Share Certificates, etc. 

 
Article 179 (Written Decision on Commencement of Trial Procedures) 
(1) A decision on commencement of trial procedures shall be made in writing. 
(2) A written decision on commencement of trial procedures (hereinafter 

referred to as the "Written Decision on Commencement of Trial Procedures" in 
the following paragraph and Article 183) shall contain the date and place of 
the trial, the facts pertaining to the administrative monetary penalty listed in 
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the respective items of paragraph (1) of the preceding Article, the amount of 
the administrative monetary penalty to be paid, and the basis for 
computation.  

(3) The trial procedures shall be commenced by serving a transcript of a Written 
Decision on Commencement of Trial Procedures upon the person who is to be 
ordered to pay an administrative monetary penalty (hereinafter referred to as 
the "Respondent" in this Section). 

(4) A Respondent shall be notified to appear on the date of the trial.  
 
Article 180 (Trial Procedures) 
(1) The trial procedures (excluding the decision on commencement of trial 

procedure and a decision under Article 185-7(7)) shall be conducted by a panel 
comprising three trial examiners; provided, however, that a trial for a simple 
case shall be conducted by a single trial examiner.  

(2) The Prime Minister shall, for each trial case, designate trial examiners 
constituting a panel under the main clause of the preceding paragraph, or one 
trial examiner under the proviso to the same paragraph. 

(3) When the Prime Minister has decided to have a panel conduct trial 
procedures, he/she shall designate one chief trial examiner, out of the trial 
examiners designated under the provision of the preceding paragraph.  

(4) The Prime Minister shall not designate a person who has participated in the 
investigation of the case as a trial examiner. 

 
Article 181 (Counsel, etc. of Respondent) 
(1) A Respondent may appoint an attorney-at-law, legal professional 

corporation, or any appropriate person who has been approved by the Prime 
Minister as his/her counsel.  

(2) The Prime Minister may have the officials as he/she designates (referred to 
as the "Designated Official" in the following paragraph) participate in the 
trial procedures.  

(3) A Designated Official may attend the trial, offer evidence and conduct other 
necessary acts. 

 
Article 182 (Trials Open to Public) 

A trial shall be open to the public; provided, however, that this shall not apply 
to the case where it is found necessary for the public interest. 
 
Article 183 (Written Answer) 
(1) When a Respondent has been served a transcript of a Written Decision on 
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Commencement of Trial Procedures, he/she shall produce a written answer 
therefor to trial examiners without delay.  

(2) When a Respondent has submitted a written answer to the effect that he/she 
admits the facts pertaining to the administrative monetary penalty listed in 
the respective items of Article 178(1) and the amount of the administrative 
monetary penalty to be paid, before the trial date specified in the Written 
Decision on Commencement of Trial Procedures, the trial date of the trial 
shall not be required to be held.  

 
Article 184 (Statement of Opinions) 
(1) A Respondent may state his/her opinion upon appearing on a trial date.  
(2) When trial examiners find it necessary, they may request a Respondent to 

state his/her opinion.  
 
Article 185 (Hearing of Witness)  
(1) Trial examiners may, upon the filing of a petition by a Respondent or ex 

officio, order witnesses to appear so as to conduct a hearing. In this case, a 
Respondent may also question the witnesses. 

(2) The provisions of Article 190, Article 191, Article 196, Article 197 and 
Article 201(1) to (4) inclusive of the Code of Civil Procedure (Act No. 109 of 
1996) shall apply mutatis mutandis to hearing procedures for witnesses under 
the provisions of the preceding paragraph.  

 
Article 185-2 (Hearing of Respondent) 

Trial examiners may, upon the filing of a petition by a Respondent or ex 
officio, conduct a hearing of a Respondent. 
 
Article 185-3 (Production of Documentary Evidence, etc.) 
(1) A Respondent may produce documentary evidence or articles of evidence 

during the course of a trial; provided, however, that when trial examiners 
have designated a reasonable time limit for the production of documentary 
evidence or articles of evidence, such production shall be made within the 
designated period. 

(2) Trial examiners may, upon the filing of a petition by a Respondent or ex 
officio, order the holder of a document or other articles to produce such 
articles and retain the produced articles.  

 
Article 185-4 (Order to Present Expert Opinion to be Issued to Person with 

Relevant Knowledge and Experience) 
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(1) Trial examiners may, upon the filing of a petition by a Respondent or ex 
officio, order a person with relevant knowledge and experience to present 
his/her expert opinion. 

(2) When trial examiners order an expert witness to appear so as to conduct a 
hearing, the Respondent may also question said expert witness. 

(3) The provisions of Article 191, Article 197, Article 201(1) and Article 212 of 
the Code of Civil Procedure shall apply mutatis mutandis to the procedures 
where an order to present an expert opinion is given to an expert witness 
under paragraph (1). 

 
Article 185-5 (On-Site Inspection) 

Trial examiners may, upon the filing of a petition by a Respondent or ex 
officio, enter any business office of the persons concerned with a case and other 
necessary sites to inspect books and documents and other articles. 
 
Article 185-6 (Production of Draft Decision)  

Trial examiners shall, after having conducted trial procedures, prepare a 
draft decision on the relevant trial case and submit the draft decision to the 
Prime Minister. 
 
Article 185-7 (Decision, etc. of Administrative Monetary Penalty Payment 

Order) 
(1) When the Prime Minister, after having conducted trial procedures, has 

found any of the facts listed in any item of Article 178(1), he/she shall issue a 
decision to a Respondent ordering to pay to the national treasury an 
administrative monetary penalty under the provisions of Article 172, 
paragraph (1) (including the cases where it is applied mutatis mutandis 
pursuant to paragraph (4) of said Article) or paragraph (2) (including the 
cases where it is applied mutatis mutandis pursuant to paragraph (5) of said 
Article), Article 172-2(1) or (2), Article 173(1), Article 174(1) or Article 175, 
paragraph (1) (including the cases where it is applied mutatis mutandis 
pursuant to paragraph (7) of said Article; the same shall apply in paragraph 
(5)) or paragraph (2).  

(2) When the Prime Minister is required to issue a decision under the preceding 
paragraph in relation to the submission of two or more Ongoing Disclosure 
Documents covering the same Business Year Subject to Disclosure (limited to 
a decision pertaining to Article 178(1)(ii)), if the sum of the amounts 
calculated under Article 172-2(1) or (2) with regard to the fact pertaining to 
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each decision (hereinafter referred to as the "Surcharge Amount Calculated 
for Respective Decision" in this paragraph to paragraph (4) inclusive) exceeds 
the amount specified in either of the following items, whichever is higher, the 
Prime Minister shall, in lieu of the amount set forth in paragraph (1) or (2) of 
said Article, issue an order to pay to the national treasury an administrative 
monetary penalty equivalent to the amount derived by prorating said higher 
amount in proportion to the Surcharge Amount Calculated for Respective 
Decision pursuant to the provisions of a Cabinet Office Ordinance:  
(i) the highest amount calculated under the provision of Article 172-2(1) in 

relation to the fact pertaining to the decision, with regard to respective 
Annual Securities Reports, etc.; 

(ii) the highest amount obtained by multiplying the amount calculated under 
the provision of Article 172-2(2) in relation to the fact pertaining to the 
decision, with regard to the respective Quarterly Securities Report, 
Semiannual Securities Report, Extraordinary Securities Report, etc. by two. 

(3) When the Prime Minister is required to issue a decision under paragraph (1) 
(limited to the decision pertaining to Article 178(1)(ii)) or a decision under the 
preceding paragraph, if he/she needs to issue one or more decisions 
(hereinafter referred to as the "New Decision" in this paragraph) in relation to 
the Ongoing Disclosure Documents for the same Business Year Subject to 
Disclosure as the Business Year Subject to Disclosure for the Ongoing 
Disclosure Documents pertaining to the one or more decisions already issued 
under paragraph (1) or the preceding paragraph (hereinafter referred to as 
the "Prior Decision" in this paragraph), he/she shall, with regard to said New 
Decision, issue an order to pay to the national treasury an administrative 
monetary penalty equivalent to the amount derived by the following: 
deducting the amount specified in item (ii) from the amount specified in item 
(i), and then prorating such amount after deduction in proportion to the 
Surcharge Amount Calculated for Respective Decision in relation to the fact 
pertaining to the respective New Decision pursuant to the provisions of a 
Cabinet Office Ordinance, in lieu of the amount set forth in Article 172-2(1) or 
(2) or the preceding paragraph; provided, however, that when the amount 
listed in item (i) does not exceed the amount listed in item (ii), he/she may not 
issue an administrative monetary penalty payment order under Article 
172-2(1) or (2) or the preceding paragraph:  
(i) the sum of the Surcharge Amount Calculated for Respective Decision in 

relation to the facts pertaining to the respective Prior Decision and New 
Decision (if such amount exceeds either the amount listed in the following 
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sub-item (a) or (b), whichever is higher, such higher amount): 
(a) the highest amount calculated under the provision of Article 172-2(1) in 

relation to the fact pertaining to the Prior Decision or the New Decision, 
with regard to the respective Annual Securities Reports, etc.; or 

(b) the highest amount obtained by multiplying the amount calculated 
under the provision of Article 172-2(2) in relation to the fact pertaining to 
the Prior Decision or the New Decision, with regard to the respective 
Quarterly Securities Report, Semiannual Securities Report, Extraordinary 
Securities Report, etc. by two. 

(ii) the sum of the amount of the administrative monetary penalties under 
Article 172-2(1) or (2) or the preceding paragraph pertaining to the Prior 
Decision. 

(4) When the Prime Minister is required to issue one or more decisions under 
paragraph (1) (limited to the cases where any fact specified in Article 
178(1)(ii) has been found) or under preceding two paragraphs, if there is a 
final and binding court decision on the same case imposing a fine on a 
Respondent, he/she shall, in lieu of the amount specified in Article 172-2(1) or 
(2) or the preceding two paragraphs, issue an order to pay to the national 
treasury an administrative monetary penalty equivalent to the amount 
derived by the following: deducting the amount specified in item (ii) from the 
amount specified in item (i), and then prorating the amount after said 
deduction in proportion to the Surcharge Amount Calculated for Respective 
Decision in relation to each fact pertaining to said one or more decisions, 
pursuant to the provisions of a Cabinet Office Ordinance; provided, however, 
that when the amount listed in item (i) does not exceed the amount listed in 
item (ii), the Prime Minister may not issue an administrative monetary 
penalty payment order under Article 172-2(1) or (2) or the preceding two 
paragraphs:  
(i) the sum of the amount calculated under the provision of Article 172-2(1) or 

(2) or the preceding two paragraphs, in relation to the fact pertaining to 
said one or more decisions. 

(ii) the amount of the fine imposed. 
(5) In the case of paragraph (1) (limited to the cases where any fact specified in 

Article 178(1), item (iii) to (v) inclusive has been found), if there is a final and 
binding court decision on the same case which orders a Respondent 
confiscation of the properties listed in each item of Article 198-2(1), or 
collection of equivalent value of the properties listed in each item of Article 
198-2(1), the Prime Minister shall, in lieu of the amount set forth in Article 
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173(1), Article 174(1), or Article 175(1) or (2), issue an order to pay to the 
national treasury an administrative monetary penalty equivalent to the 
amount obtained by deducting the amount equivalent to the properties listed 
in each item of Article 198-2(1) for which confiscation was ordered pursuant to 
said court decision or the amount equivalent to the values of the properties 
listed in each item of Article 198-2(1) for which collection of equivalent value 
was ordered pursuant to said court decision (in cases where confiscation of the 
properties listed in each item of Article 198-2(1) and collection of equivalent 
value of the properties listed in each item of Article 198-2(1) were ordered 
pursuant to said court decision, the sum of the amount equivalent to the 
properties listed in each item of Article 198-2(1) for which confiscation was 
ordered pursuant to said court decision and the amount equivalent to the 
values of the properties listed in each item of Article 198-2(1) for which 
collection of equivalent value was ordered pursuant to said court decision; 
hereinafter referred to as the "Amount Equivalent to Confiscated Properties, 
etc." in this paragraph), from the amount to be paid pursuant to paragraph 
(1); provided, however, that if the amount set forth in Article 173(1), Article 
174(1) or Article 175(1) or (2) does not exceed the Amount Equivalent to 
Confiscated Properties, etc., the Prime Minister may not issue an 
administrative monetary penalty payment order under such provisions.  

(6) When the Prime Minister, after having conducted trial procedures, has 
found that there is no fact which falls under any item of Article 178(1), or in 
cases where the proviso to paragraph (3), the proviso to paragraph (4) or the 
proviso to the preceding paragraph applies, he/she shall make a decision to 
clarify to that effect.   

(7) A decision under each of the preceding paragraphs shall be made in writing 
based on the draft decision submitted by trial examiners under the provision 
of the preceding Article.   

(8) A written decision pertaining to the decision set forth in the preceding 
paragraph shall contain the facts found by the Prime Minister and the 
application of laws and regulations to said facts (including the basis for 
computation of administrative monetary penalties and the time limit for 
payment, in the case of the decisions under paragraphs (1) to (5) inclusive).   

(9) The time limit for payment under the preceding paragraph shall be the day 
on which two months have passed from the date of issuance of the transcript 
of the decision set forth in the same paragraph (limited to those pertaining to 
the decision under paragraphs (1) to (5) inclusive). 

(10) The decision set forth in paragraph (7) shall come into effect by serving a 
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transcript of the written decision pertaining to said decision upon a 
Respondent.  

(11) Notwithstanding the provision of the preceding paragraph, with regard to 
the decision under paragraph (1) (limited to the decision pertaining to Article 
178(1)(ii)), paragraph (2) and paragraph (3), if prosecution has been instituted 
for the same case and if said case is pending in the court at the time of 
issuance of said decision, such decision shall come into effect when the court 
decision on the same case has become final and binding; provided, however, 
that when there is a final and binding court decision on the same case 
imposing a fine on the recipient of said decision, such decision shall come into 
effect when a transcript of documents pertaining to the disposition of change 
under the provisions of paragraph (6) of the following Article has been served.  

(12) Notwithstanding the provision of paragraph (10), with regard to the 
decision under paragraph (1) (limited to the decision pertaining to Article 
178(1), items (iii) to (v) inclusive), if prosecution is instituted for the same 
case and if said case is pending in the court at the time of issuance of said 
decision, such decision shall come into effect when the court decision on the 
same case becomes final and binding; provided, however, that when there is a 
final and binding court decision on the same case which orders the recipient of 
said decision confiscation of the properties listed in each item of Article 
198-2(1) or collection of equivalent values of the properties listed in each item 
of Article 198-2(1), the decision shall come into effect when a transcript of 
documents pertaining to the disposition of change under paragraph (7) of the 
following Article has been served.  

(13) The provisions of the main clause of paragraph (11) and the main clause of 
the preceding paragraph shall not apply to the cases where a transcript of a 
written decision pertaining to the decisions under paragraphs (1) to (3) 
inclusive has not been served at the time when the court decision on the same 
case becomes final and binding.   

(14) The provision of the proviso to paragraph (11) shall not apply to the cases 
where a transcript of written decision pertaining to a decision under 
paragraph (1) (limited to those pertaining to Article 178(1)(ii)), paragraph (2) 
or paragraph (3) has not been served at the time when a transcript of 
documents pertaining to a disposition of change under paragraph (6) of the 
following Article has been served.  

(15) The provision of the proviso to paragraph (12) shall not apply to the case 
where a transcript of written decision pertaining to the decision under 
paragraph (1) (limited to the decision pertaining to Article 178(1), items (iii) 
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to (v) inclusive) has not been served at the time when a transcript of 
documents pertaining to the disposition of change under paragraph (7) of the 
following Article has been served.  

(16) Notwithstanding the provision of paragraph (9), in cases where the main 
clause of paragraph (11) or the main clause of paragraph (12) applies, the 
time limit for payment of an administrative monetary penalty shall be the day 
when two months have passed from the day when a court decision on the case 
has become final and binding. 

(17) Notwithstanding the provision of paragraph (9), in cases where the proviso 
to paragraph (11) or the proviso to paragraph (12) applies, the time limit for 
payment of an administrative monetary penalty shall be the day when two 
months have passed from the day when a transcript of documents pertaining 
to the disposition of change under the provision of paragraph (6) or (7) of the 
following Article has been dispatched.  

(18) When the amount of the administrative monetary penalty computed under 
the provisions of paragraphs (2) to (4) inclusive includes a fraction of less 
than one yen, such fraction shall be rounded down. 

(19) The term "Business Year Subject to Disclosure" as used in paragraph (2) 
and (3) means the business year specified in each of the following items in 
accordance with the categories of the Ongoing Disclosure Documents listed in 
each of the following items: 
(i) an Annual Securities Report, its attached documents and Amendment 

Reports under Article 24(1) or (3) (including the cases where they are 
applied mutatis mutandis pursuant to paragraph (5) of said Article 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27) and Article 27), Article 24(6) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27), and Article 7, Article 9(1) 
or Article 10(1) as applied mutatis mutandis pursuant to Article 24-2(1) 
(including the cases where it is applied mutatis pursuant to Article 27): the 
business year pertaining to said Annual Securities Report and its attached 
documents; 

(ii) a Quarterly Annual Securities Report and its Amendment Report under 
Article 24-4-7(1) or (2) (including the cases where they are applied mutatis 
mutandis pursuant to paragraph (3) of said Article (including the case 
where it is applied mutatis mutandis pursuant to Article 27) and Article 
27), and Article 7, Article 9(1), or Article 10(1) as applied mutatis mutandis 
pursuant to Article 24-4-7(4) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27): the business year to which the 
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period for said Quarterly Securities Report belongs; 
(iii) a Semiannual Securities Report and its Amendment Report under Article 

24-5(1) (including the cases where it is applied mutatis mutandis pursuant 
to paragraph (3) of said Article (including the cases where it is applied 
mutatis mutandis pursuant to Article 27) and Article 27), and Article 7, 
Article 9(1) or Article 10(1) as applied mutatis mutandis pursuant to Article 
24-5(5) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27): the business year to which the period for said Semiannual 
Securities Report belongs; and  

(iv) an Extraordinary Securities Report and its Amendment Report under 
Article 24-5(4) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27) and Article 7, Article 9(1) or Article 10(1) as applied 
mutatis mutandis pursuant to Article 24-5(5) (including the cases where it 
is applied mutatis mutandis pursuant to Article 27): the business year to 
which the day of the submission of said Extraordinary Securities Report 
belongs. 

 
Article 185-8 (Suspension of Effect of Decision) 
(1) After the decision under paragraph (1) of the preceding Article (limited to 

the decision pertaining to Article 178(1), items (ii) to (v) inclusive; hereinafter 
the same shall apply in paragraphs (4), (5), (8), and (11)) or the decision under 
paragraph (2) or (3) of the preceding Article has been issued, when 
prosecution regarding the same case has been instituted against the recipient 
of such decision before the time limit for payment pertaining to said decision, 
the Prime Minister shall suspend the effect of said decision until a court 
decision on the same case becomes final and binding; provided, however, that 
this shall not apply to the cases where the administrative monetary penalty 
pertaining to said decision has already been paid in full.  

(2) When the effect of decision under paragraph (1) of the preceding paragraph 
(limited to the decision pertaining to Article 178(1)(ii); hereinafter the same 
shall apply in paragraph (6)) or the effect of decision under paragraph (2) or 
(3) of the preceding Article has been suspended under the main clause of the 
preceding paragraph, when there is a final and binding court decision on said 
case imposing a fine to the recipient of said decision, the Prime Minister shall 
suspend the effect of said decision until a transcript of the documents 
pertaining to the disposition of change under paragraph (6) has been served. 

(3) When the effect of decision under paragraph (1) of the preceding Article 
(limited to the decision pertaining to Article 178(1), items (iii) to (v) inclusive; 
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hereinafter the same shall apply in paragraph (7)) has been suspended under 
the main clause of paragraph (1), if there is a final and binding court decision 
on said case which orders the recipient of said decision confiscation of the 
properties as listed in each item of Article 198-2(1) or collection of equivalent 
value of the properties listed in each item of Article 198-2(1), the Prime 
Minister shall suspend the effect of said decision until a transcript of the 
documents pertaining to the disposition of change under paragraph (7) has 
been served. 

(4) When the effect of decisions under paragraphs (1) to (3) inclusive of the 
preceding Article has been suspended under the provisions of paragraph (1), 
the time limit for the administrative monetary penalty payment shall be the 
day on which two months have passed from the day when a court decision on 
the case has become final and binding, notwithstanding the provision of 
paragraph (9) of said Article.  

(5) When the effect of decisions under paragraphs (1) to (3) inclusive of the 
preceding Article has been suspended under the provisions of paragraph (2) or 
(3), the time limit for the administrative monetary penalty payment shall be 
the day on which two months have passed from the day when a transcript of 
the document pertaining to the disposition of change under the following 
paragraph or paragraph (7) has been dispatched, notwithstanding the 
provision of paragraph (9) of said Article and preceding paragraph. 

(6) After issuance of a decision under paragraph (1) of the preceding Article or a 
decision under paragraph (2) or (3) of said Article, if there is a final and 
binding court decision on the same case imposing a fine on the recipient of 
said decision, the Prime Minister shall amend the amount of the 
administrative monetary penalty pertaining to said decision calculated under 
these provisions to the amount equivalent to those obtained as follows: 
deducting the amount listed in item (ii) from the amount listed in item (i), and 
then prorating the amount after said deduction in proportion to the amount of 
the administrative monetary penalty pertaining to the decision pursuant to 
the provisions of a Cabinet Office Ordinance; provided however, that this 
shall not apply if the amount listed in item (i) does not exceed the amount 
listed in item (ii):  
(i) the sum of the administrative monetary penalties pertaining to said 

decision. 
(ii) the amount of said fine.  

(7) After issuance of a decision under paragraph (1) of the preceding Article, if 
there is a final and binding court decision on the same case which orders the 
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recipient of said decision confiscation of the properties listed in each item of 
Article 198-2(1) or collection of equivalent value of properties listed in each 
item of Article 198-2(1), the Prime Minister shall amend the amount of the 
administrative monetary penalty pertaining to the decision under paragraph 
(1) of the preceding Article to the amount obtained by deducting the amount 
listed in item (ii) from the amount listed in item (i); provided, however, this 
shall not apply if the amount listed in item (i) does not exceed the amount 
listed in item (ii):  
(i) the amount specified in the provisions of Article 173(1), Article 174(1) or 

Article 175, paragraph (1) (including the cases where it is applied mutatis 
mutandis pursuant to paragraph (7) of said Article), or paragraph (2). 

(ii) the amount equivalent to the properties listed in each item of Article 
198-2(1) for which confiscation was ordered pursuant to said court decision, 
or the amount equivalent to the values of the properties listed in each item 
of Article 198-2(1) for which collection of equivalent value was ordered 
pursuant to said court decision (in cases where confiscation of the properties 
listed in each item of Article 198-2(1) and collection of equivalent value of 
the properties listed in each item of Article 198-2(1) were ordered pursuant 
to said court decision, the sum of the amount equivalent to the properties 
listed in each item of Article 198-2(1) for which confiscation was ordered 
pursuant to said court decision and the amount equivalent to the values of 
the properties listed in each item of Article 198-2(1) for which collection of 
equivalent value was ordered pursuant to said court decision). 

(8) In cases where the proviso to paragraph (6) or the proviso to the preceding 
paragraph applies, the Prime Minister shall rescind the decision under 
paragraphs (1) to (3) inclusive of the preceding Article. 

(9) A disposition of change under paragraph (6) or (7) shall be made in writing.  
(10) A disposition of change under paragraph (6) or (7) shall come into effect by 

serving a transcript of documents pertaining to said disposition. 
(11) Prescription of a claim pertaining to the administrative monetary penalty 

shall not run while the effect of decision under paragraphs (1) to (3) inclusive 
of the preceding Article has been suspended under the provisions of 
paragraph (1) to (3) inclusive.  

(12) When the amount of the administrative monetary penalty computed under 
the provision of paragraph (6) includes a fraction of less than one yen, such 
fraction shall be rounded down. 

 
Article 185-9 (Documents to be Served) 
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In addition to those prescribed in this Section, the documents to be served 
shall be specified by a Cabinet Office Ordinance.  
 
Article 185-10 (Application Mutatis Mutandis of Code of Civil Procedure) 

The provisions of Article 99, Articles 101 to 103 inclusive, Article 105, Article 
106, Article 107, paragraph (1) (excluding items (ii) and (iii)) and paragraph (3), 
Article 108 and Article 109 of the Code of Civil Procedure shall apply mutatis 
mutandis to service of documents. In this case, the term "court execution 
officer" in Article 99(1) of said Code and the term "the court clerk" in Article 
107(1) of said Code shall be deemed to be replaced with "an official of the 
Financial Services Agency"; the term "a presiding judge" in Article 108 of said 
Code shall be deemed to be replaced with "the Prime Minister or the chief trial 
examiner (the trial examiner, in cases where the proviso to Article 180(1) of the 
Financial Instruments and Exchange Act applies)"; and the term "the court" in 
Article 109 of the same Code shall be deemed to be replaced with "the Prime 
Minister or the trial examiner."   
 
Article 185-11 (Service by Publication) 
(1) The Prime Minister or the trial examiner may conduct service by publication 

in the following cases: 
(i) when the domicile, residence, or other place where service is made of the 

person that is to receive the service is unknown; 
(ii) when service may not be made under the provision of Article 107(1) of the 

Code of Civil Procedure (excluding items (ii) and (iii)) as applied mutatis 
mutandis pursuant to the preceding Article; 

(iii) when, with regard to service to be made in foreign states, the provisions 
of Article 108 of the Code of Civil Procedure as applied mutatis mutandis 
pursuant to the preceding Article may not be applied, or it is recognized 
that service may not be made based on said provisions; or 

(iv) when, after the lapse of six months from the date when a foreign 
competent authority was commissioned to conduct service under the 
provisions of Article 108 of the Code of Civil Procedure as applied mutatis 
mutandis pursuant to the preceding Article, documents certifying the 
service are not received. 

(2) Service by publication shall be made through posting on the notice board of 
the Financial Services Agency to the effect that the documents to be served 
shall be at any time delivered to the person that is to receive the service. 

(3) Service by publication shall take effect after the lapse of two weeks from the 
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date when the posting was commenced under the provisions of the preceding 
paragraph. 

(4) Regarding service by publication pertaining to service to be made in foreign 
states, the time period set forth in the preceding paragraph shall be six 
weeks. 

 
Article 185-12 (Use of Electronic Data Processing System for Notice of 

Disposition, etc.) 
(1) Notices of disposition, etc. as prescribed in item (vii) of Article 2 of the Act 

on Utilization of Information and Communications Technology in 
Administrative Procedure, etc., which are to be made by service of documents 
pursuant to the provisions of this Section or a Cabinet Office Ordinance, may 
not be made using an electronic data processing system if the recipient of said 
notice of dispositions, etc. has given no indication via the method specified by 
a Cabinet Office Ordinance of receiving the service, notwithstanding the 
provision of Article 4(1) of said Act.  

(2) The officials of the Financial Services Agency shall, when performing affairs 
related to the notice of dispositions, etc. prescribed in the preceding 
paragraph using an electronic data processing system, record matters related 
to the service under the provisions of Article 109 of the Code of Civil 
Procedure as applied mutatis mutandis pursuant to Article 185-10 in a file 
stored on a computer (including input and output devices) used by the 
Financial Services Agency via an electronic data processing system instead of 
preparing and producing a document that states those matters. 

 
Article 185-13 (Inspection, etc. of Case Records) 

An interested person may, after the decision on commencement of trial 
procedures has been issued, request the Prime Minister for inspection or copy of 
the case records, or for delivery of a transcript of the written decision 
pertaining to the decisions prescribed in Article 185-7(7) or an extract thereof.  
 
Article 185-14 (Demand for Payment) 
(1) When a person fails to pay the administrative monetary penalty by the time 

limit for payment, the Prime Minister shall demand payment of said 
administrative monetary penalty by specifying the time limit in a written 
demand. 

(2) When the Prime Minister has demanded the payment under the provision of 
the preceding paragraph, he/she may collect a delinquent charge at a rate of 
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14.5% per annum accrued on the amount of the administrative monetary 
penalty under the same paragraph, calculated based upon the number of the 
days from the day immediately following the time limit for payment to the day 
when said administrative monetary penalty has been paid; provided, however, 
that this shall not apply to the cases where the amount of delinquent charge 
is less than one thousand yen.  

(3) When the amount of the delinquent charge computed under the provisions of 
the preceding paragraph includes a fraction of less than one hundred yen, 
such fraction shall be rounded down. 

 
Article 185-15 (Execution of Administrative Monetary Penalty Payment Order) 
(1) When a person who has received a demand under paragraph (1) of the 

preceding Article fails to pay the amount to be paid within the designated 
time limit, the decisions under Article 185-7, paragraphs (1) to (5) inclusive 
(including the decisions after amendment as prescribed in Article 185-8(6) or 
(7); hereinafter referred to as an "Administrative Monetary Penalty Payment 
Order" in this Article and the following Article) shall be executed based upon 
the order of the Prime Minister. Said order shall have the same effect as that 
of an enforceable title of obligation. 

(2) An execution of an Administrative Monetary Penalty Payment Order shall 
be conducted in accordance with the provisions of the Civil Execution Act (Act 
No. 4 of 1979) and other laws and regulations on compulsory execution 
procedures. 

(3) The Prime Minister, when he/she finds it necessary for the execution of an 
Administrative Monetary Penalty Payment Order, may inquire to public 
offices, or public and private organizations and request these parties to 
submit reports on necessary matters. 

 
Article 185-16 (Claim for Administrative Monetary Penalty, etc.) 

With regard to the application of the provisions of the Bankruptcy Act, the 
Civil Rehabilitation Act (Act No. 225 of 1999), the Corporate Reorganization Act 
(Act No. 154 of 2002) and the Act on Special Measures Concerning 
Reorganization Proceedings of Financial Institutions, etc., the claim for 
administrative monetary penalty pertaining to the Administrative Monetary 
Penalty Payment Order and the claim for delinquent charge under Article 
185-14(2) shall be deemed to be the claim for a non-penal fine. 
 
Article 185-17 (Delegation to Cabinet Office Ordinance) 
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In addition to what is specified in this Section, the matters necessary for trial 
procedures shall be specified by a Cabinet Office Ordinance. 
 

Section 3 Lawsuit 
 
Article 185-18 
(1) A lawsuit for rescission of the decision under Article 185-7, paragraphs (1) to 

(5) inclusive shall be filed within 30 days from the day on which such decision 
comes into effect. 

(2) The period set forth in the preceding paragraph shall be an unextendable 
period. 

 
Section 4 Miscellaneous Provisions 

 
Article 185-19 (Claim for Travel Expenses, etc. Incurred by Witnesses, etc.) 

A witness or an expert witness who has been ordered to appear or to present 
an expert opinion under the provisions of Article 185(1) or Article 185-4(1) may 
claim for travel expenses and allowance, pursuant to the provisions of a Cabinet 
Order.  
 
Article 185-20 (Exclusion from Application of the Administrative Procedure Act) 

The provisions of Chapter II and Chapter III of the Administrative Procedure 
Act shall not apply to the decisions and other dispositions issued by the Prime 
Minister under the provisions of Section 1 or Section 2 (including the 
dispositions issued by trial examiners under the provisions of the same 
Sections). 
 
Article 185-21 (Appeal) 

No appeal may be entered under the Administrative Appeal Act against the 
decisions and other dispositions issued by the Prime Minister under the 
provisions of Section 1 or Section 2 (including the dispositions issued by trial 
examiners under the provisions of the same Sections).  
 

Chapter VII Miscellaneous Provisions 
 
Article 186 (Procedures for Hearings) 
(1) When the Prime Minister or the Prime Minister and Minister of Finance 

intends to have the officials conduct a hearing under the provisions of this 
Act, if the person subject to the hearing fails to respond to the hearing 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 515 -

without justifiable grounds, the Prime Minister or the Prime Minister and 
Minister of Finance may take the dispositions prescribed in the relevant 
provision without conducting a hearing. 

(2) When the Prime Minister or the Prime Minister and Minister of Finance 
gives a notice to the person to be heard by the officials, the Prime Minister or 
the Prime Minister and Minister of Finance shall expressly indicate the 
subject matters and date of hearing in the notice. 

(3) Hearings shall be open to the public; provided, however, that this shall not 
apply to cases where the person subject to a hearing requests that the hearing 
be closed to the public (limited to cases where reasonable grounds for having 
the hearing held closed to the public have been found), or cases where it is 
found necessary for the public interest. 

(4) When the Prime Minister or the Prime Minister and Minister of Finance 
have had the officials conduct a hearing under the provisions of this Act, the 
Prime Minister or the Prime Minister and Minister of Finance shall prepare 
records thereof and preserve said records for ten years. 

 
Article 186-2 (Hearings Open to Public) 

Hearings pertaining to the dispositions to be taken under the provisions of 
this Act shall be open to the public; provided, however, that this shall not apply 
to cases where the person subject to a hearing requests that the hearing be 
closed to the public (limited to cases where reasonable grounds for having the 
hearing held closed to the public have been found), or cases where it is found 
necessary for the public interest. 
 
Article 187 (Dispositions for Investigation Concerning Hearing, etc.) 

The Prime Minister or the Prime Minister and Minister of Finance may have 
the officials take the dispositions listed in the following for the purpose of 
conducting investigation necessary for a hearing under the provisions of this 
Act, a hearing pertaining to the dispositions taken under the provisions of this 
Act or for a petition under the provisions of Article 192: 

(i) to order a person concerned or a witness to appear so as to hear his/her 
opinions, or to have said person submit a written opinion or a written 
report; 

(ii) to order an expert witness to appear so as to have him/her present an 
expert opinion; 

(iii) to order a person concerned to submit books and documents or other 
articles, or to retain the submitted articles; and 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 516 -

(iv) to inspect the status of business or property, or the books and documents 
or other articles of a person concerned. 

 
Article 188 (Obligation of Preparation, Preservation and Report of Documents 

Related to Business of Financial Instruments Business Operators, 
etc.) 

In addition to the cases prescribed in this Act, a Financial Instruments 
Business Operator, etc., Financial Instruments Intermediary Service Provider, 
Authorized Financial Instruments Firms Association, Public Interest 
Corporation-Type Financial Instruments Firms Association under Article 78(2), 
Investor Protection Fund, Financial Instruments Exchange or its Member, etc., 
self-regulation organization under Article 85(1), Financial Instruments 
Exchange Holding Company, Foreign Financial Instruments Exchange or the 
Participants of Foreign Financial Instruments Exchange, Financial Instruments 
Clearing Organization or its Clearing Participants, or a Securities Finance 
Company shall, pursuant to the provisions of a Cabinet Office Ordinance (with 
regard to an Investor Protection Fund, a Cabinet Office Ordinance and 
Ordinance of the Ministry of Finance), prepare and preserve the books, 
statements, correspondences, vouchers and other documents concerning its 
business, or submit report on its business. 
 
Article 189 (Cooperation in Investigation of Foreign Financial Instruments 

Regulatory Authority) 
(1) The Prime Minister may, when he/she receives a request for cooperation 

from a foreign authority responsible for enforcement of the laws and 
regulations of the foreign state corresponding to this Act (hereinafter referred 
to as the "Foreign Financial Instruments Regulatory Authority" in this 
Article) concerning its administrative investigation conducted for enforcement 
of such laws and regulations under its jurisdiction and finds it appropriate to 
respond to the request, order persons who conduct sales and purchase or other 
transactions of Securities or Derivative Transactions with a person residing in 
the foreign state, or other persons concerned or witnesses, to submit reports 
or materials that will be helpful for that purpose to the extent necessary and 
appropriate for responding to the request. 

(2) The Prime Minister may not take the disposition referred to in the preceding 
paragraph in any case of the following items: 
(i) the Foreign Financial Instruments Regulatory Authority has not made the 

assurance that the authority will respond to similar requests from Japan; 
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(ii) it is found that if such disposition is made based on the request by the 
Foreign Financial Instruments Regulatory Authority, there are risks that 
adverse material impacts will be made on the capital market or the national 
interest of Japan will be otherwise impaired; or 

(iii) it is found that there are risks that the report or materials submitted 
under the disposition referred to in the preceding paragraph will be used by 
the Foreign Financial Instruments Regulatory Authority for a purpose other 
than helping the authority execute their duties. 

(3) In cases where the request for cooperation referred to in paragraph (1) is 
made for the purpose of administrative disposition (limited to that which 
would restrict any right of the person to which the disposition is ordered or 
that which would impose any duty on such person) by the Foreign Financial 
Instruments Regulatory Authority based on laws and regulations of the 
foreign state corresponding to this Act, the Prime Minister shall consult with 
the Minister of Foreign Affairs before responding to the request. 

(4) Regarding the report or materials submitted under the disposition referred 
to in paragraph (1), appropriate measures shall be taken to ensure that they 
will not be used for criminal procedures conducted by a court or a judge in the 
foreign state. 

(5) Matters necessary for the application of the provision of the preceding 
paragraphs shall be specified by a Cabinet Order. 

 
Article 190 (Carrying of Identification Cards by Inspection Officials) 
(1) A hearing examiner or official who conducts inspection under the provisions 

of Article 26 (including the cases where it is applied mutatis mutandis 
pursuant to Article 27), Article 27-22, paragraph (1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-22-2(2)) or 
paragraph (2), Article 27-30(1), Article 56-2, paragraph (1) (including the 
cases where it is applied mutatis mutandis pursuant to Article 65-3(3)) to 
paragraph (3) inclusive, Article 60-11, Article 63(8), Article 66-22, Article 75, 
Article 79-4, Article 79-77, Article 103-4, Article 106-6, Article 106-16, Article 
106-20, Article 106-27, Article 151 (including the cases where it is applied 
mutatis mutandis pursuant to Article 153-4), Article 155-9, Article 156-15, 
Article 156-34, Article 177(ii), Article 185-5 or Article 187(iv) shall carry 
his/her identification card and present the same to the person subject to 
inspection. 

(2) The authorities of inspection under each provision specified in the preceding 
paragraph shall not be construed to have been vested for the purpose of crime 
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investigation. 
 
Article 191 (Claim for Expenses Incurred by Witnesses or Expert Witnesses) 

A witness or an expert witness who has been ordered to appear or to present 
expert opinions under Article 187(i) or (ii) may claim travel and other expenses 
pursuant to the provisions of a Cabinet Office Ordinance, or a Cabinet Office 
Ordinance and Ordinance of the Ministry of Finance. 
 
Article 192 (Prohibition Order or Order for Suspension Issued by Court) 
(1) When a court finds that there is an urgent necessity and that it is necessary 

and appropriate for the public interest and protection of investors, it may give 
an order to a person who has conducted or will conduct any act in violation of 
this Act or orders issued under this Act for prohibition or suspension of such 
act, subject to filing of a petition by the Prime Minister or by the Prime 
Minister and Minister of Finance. 

(2) A court may rescind or change the order issued under the provisions of 
preceding paragraph. 

(3) The district court governing the domicile of the respondent shall have the 
jurisdiction over the cases set forth in the preceding two paragraphs. 

(4) The judicial decision under paragraphs (1) and (2) shall be governed by the 
Non-Contentious Cases Procedure Act (Act No. 14 of 1898). 

 
Article 193 (Terms, Forms and Preparation Methods of Financial Statements) 

The balance sheet, profit and loss statement and other statements of finance 
and accounting to be submitted under the provisions of this Act shall be 
prepared in conformity with the terms, forms and preparation methods which 
the Prime Minister prescribes in a Cabinet Office Ordinance in accordance with 
the manner generally accepted fair and proper. 
 
Article 193-2 (Audit Certification by Certified Public Accountants or Audit 

Firm) 
(1) A balance sheet, profit and loss statement and other statements on finance 

and accounting as specified by a Cabinet Office Ordinance which shall be 
submitted under the provisions of this Act by an issuer company of Securities 
listed on a Financial Instruments Exchange or any other person specified by a 
Cabinet Order shall require an audit certification by a certified public 
accountant or audit firm that has no special interest in said company or 
person; provided, however, that this shall not apply to cases where said 
company or person has obtained an approval from the Prime Minister 
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pursuant to the provisions of a Cabinet Office Ordinance as cases where 
omission of an audit certification will not impair the public interest or 
protection of investors. 

(2) An Internal Control Report which shall be submitted pursuant to the 
provisions of Article 24-4-4 by an issuer company of Securities listed on a 
Financial Instruments Exchange or any other person specified by a Cabinet 
Order shall require an audit certification by a certified public accountant or 
audit firm that has no special interest in said company or person; provided, 
however, that this shall not apply to cases where said company or person has 
obtained an approval from the Prime Minister pursuant to the provisions of a 
Cabinet Office Ordinance as cases where omission of an audit certification 
will not impair the public interest or protection of investors. 

(3) The special interests referred to in the preceding two paragraphs shall mean 
those which the Prime Minister specifies in a Cabinet Office Ordinance as 
he/she finds necessary and proper for the public interest or protection of 
investors, from among the relationships which a certified public accountant or 
audit firm has in connection with a person submitting a balance sheet, profit 
and loss statement or other statements on finance and accounting and an 
Internal Control Report under said two paragraphs, as set forth in Article 24 
of the Certified Public Accountants Act (including the cases where it is 
applied mutatis mutandis pursuant to Article 16-2(6) of said Act), Article 24-2 
of the same Act (including the cases where it is applied mutatis mutandis 
pursuant to Article 16-2(6) and Article 34-11-2 of said Act), Article 24-3 of 
said Act (including the cases where it is applied mutatis mutandis pursuant 
to Article 16-2(6) of said Act) or Article 34-11(1) of the same Act, and the 
relationships as a shareholder or an Equity Investor which a certified public 
accountant or audit firm has in connection with said person, or the 
relationships which a certified public accountant or audit firm has in 
connection with said person's business or property accounting. 

(4) The audit certification under paragraph (1) and (2) shall be made in 
accordance with the criteria and procedures specified by a Cabinet Office 
Ordinance. 

(5) The Prime Minister may, when he/she finds it necessary and proper for the 
public interest or protection of investors, order the certified public accountant 
or audit firm which has made the audit certification under paragraphs (1) and 
(2) to submit reports or materials that would be helpful. 

(6) When a certified public accountant or audit firm has made an audit 
certification for the statements on finance and accounting set forth in 
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paragraph (1) and for the Internal Control Reports set forth in paragraph (2), 
if said audit certification falls under the provision of Article 30 or Article 
34-21(2)(i) or (ii) of the Certified Public Accountants Act, or is otherwise 
wrongful, the Prime Minister may issue a decision not to accept whole or part 
of the Securities Registration Statements, Annual Securities Reports 
(including amendment reports thereof) or Internal Control Reports (including 
amendment reports thereof) with the audit certification made by said certified 
public accountant or audit firm to be submitted within a period not exceeding 
one year specified by the Prime Minister. In this case, a hearing shall be held 
irrespective of the categories of procedures for hearing statements of opinion 
under Article 13(1) of the Administrative Procedure Act. 

(7) When the Prime Minister has issued the decision under the preceding 
paragraph, he/she shall notify to that effect to the certified public accountant 
or audit firm and shall publicize said decision. 

 
Article 194 (Prohibition on Solicitation of Exercising Voting Rights of Listed 

Share by Proxy) 
No person shall conduct solicitation for having said person or a third party 

exercise by proxy the voting rights pertaining to the shares of the company 
which issues the shares listed on a Financial Instruments Exchange, in 
violation of the provisions of a Cabinet Order. 
 
Article 194-2 (Application of This Act to Transactions on Foreign Financial 

Instruments Market) 
The technical replacement of terms in cases where the provisions of this Act 

are applied to sales and purchase of Securities or intermediary, introducing 
brokerage or agency services for entrustment of Foreign Market Derivatives 
Transactions conducted in a Foreign Financial Instruments Market, and any 
other necessary matters concerning application of the provisions of this Act to 
said transactions conducted in a Foreign Financial Instruments Market shall be 
specified by a Cabinet Order. 
 
Article 194-3 (Consultation with Minister of Finance) 

When the Prime Minister finds that giving of the dispositions listed in the 
following to a Financial Instruments Business Operator (limited to an operator 
of the Type I Financial Instruments Business set forth in Article 28(1)), 
Registered Financial Institution, Authorized Transaction-at-Exchange 
Operator, Authorized Financial Instruments Firms Association, Financial 
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Instruments Exchange, Foreign Financial Instruments Exchange, Financial 
Instruments Clearing Organization or a Securities Finance Company is likely to 
give material influence on distribution of Securities or Market Transactions of 
Derivatives, he/she shall consult in advance with the Minister of Finance about 
measures necessary for achieving smooth distribution of Securities or Market 
Transactions of Derivatives: 

(i) issuance of an order for suspension of whole or part of its business under 
the provisions of Article 52(1), 52-2(1) or 53(2); 

(ii) rescission of the registration conducted under Article 29, under the 
provisions of Article 52(1) or Article 53(3); 

(iii) rescission of the registration conducted under Article 33-2, under the 
provisions of Article 52-2(1); 

(iv) issuance of an order for suspension of whole or part of its business under 
the provisions of Article 60-8(1); 

(v) rescission of the permission granted under Article 60(1), under the 
provisions of Article 60-8(1); 

(vi) rescission of the authorization granted under Article 67-2(2), under the 
provisions of Article 67-6 or Article 74(1); 

(vii) issuance of an order for suspension of whole or part of its business under 
the provisions of Article 74(1); 

(viii) rescission of the license granted under Article 80(1), under the 
provisions of Article 148 or Article 152(1)(i); 

(ix) issuance of an order for suspension of whole or part of its business under 
the provisions of Article 152(1)(i); 

(x) issuance of an order under the provisions of Article 152(1)(ii); 
(xi) rescission of the authorization granted under Article 155(1), under the 

provisions of Article 155-6 or Article 155-10(1); 
(xii) issuance of an order for suspension of whole or part of Foreign Market 

Transactions under Article 155-10(1); 
(xiii) rescission of the license granted under Article 156-2, under the 

provisions of Article 156-17(1) or (2); or rescission of the approval granted 
under Article 156-19, under the provisions of Article 156-17(2) or Article 
156-20; 

(xiv) issuance of an order for suspension of whole or part of its business under 
the provisions of Article 156-17(2); 

(xv) rescission of the license granted under Article 156-24(1), under the 
provisions of Article 148 as applied mutatis mutandis pursuant to Article 
156-26, or Article 156-32(1); or 
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(xvi) issuance of an order for suspension of whole or part of its business under 
the provisions of Article 156-32(1). 

 
Article 194-4 (Notice to Minister of Finance) 
(1) When the Prime Minister has taken the dispositions listed in the following, 

he/she shall promptly notify to that effect to the Minister of Finance; 
provided, however, that this shall not apply to cases where the Prime Minister 
has given a notice to the Minister of Finance under the provisions of Article 
79-53(3): 
(i) registration under the provisions of Article 29 or Article 33-2 (with regard 

to registration under Article 29, limited to cases where a Financial 
Instruments Exchange Business Operator which has been registered 
conducts the Type I Financial Instruments Business (meaning the Type I 
Financial Instruments Business set forth in Article 28(1); hereinafter the 
same shall apply in this item)), or registration of change under Article 31(4) 
(limited to the registration of change to the effect that a person other than 
an operator of the Type I Financial Instruments Business becomes an 
operator of the Type I Financial Instruments Business, and the registration 
of change to the effect that an operator of the Type I Financial Instruments 
Business conducts only business other than the Type I Financial 
Instruments Business); 

(ii) authorization under the provisions of Article 30(1); 
(iii) issuance of an order under the provisions of Article 52(1), Article 52-2(1), 

or Article 53(1) or (2); 
(iv) rescission of the registration conducted under Article 29, under the 

provisions of Article 52(1) or (4), Article 53(3) or Article 54; 
(v) rescission of the registration conducted under Article 33-2, under the 

provisions of Article 52-2(1) or (3) or Article 54; 
(vi) rescission of the authorization granted under Article 30(1), under the 

provisions of Article 52(1); 
(vii) granting of permission under the provisions of Article 60(1); 
(viii) issuance of an order under the provisions of Article 60-8(1); 
(ix) rescission of the permission granted under Article 60(1), under the 

provisions of Article 60-8(1) or Article 60-9; 
(x) authorization under the provisions of Article 67-2(2); 
(xi) rescission of the authorization granted under Article 67-2(2), under the 

provisions of Article 67-6 or Article 74(1); 
(xii) authorization on amendment of the articles of incorporation pertaining to 
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the matters listed in Article 67-8(1)(xiii) (limited to those pertaining to 
establishment or closure of Over-the-Counter Securities Market), under the 
provisions of Article 67-8(2); 

(xiii) issuance of an order for suspension of all or part of its business, change 
of the methods of its business or for prohibition of a part of its business, 
under the provisions of Article 74(1); 

(xiv) authorization under the provisions of Article 77-6(2); 
(xv) granting of a license under the provisions of Article 80(1); 
(xvi) authorization under the provisions of Article 106-3(1); 
(xvii) issuance of an order under the provisions of Article 106-7(1) (including 

the cases where it is applied mutatis mutandis pursuant to paragraph (4) of 
said Article); 

(xviii) rescission of the authorization granted under Article 106-3(1), under 
the provisions of Article 106-7(1); 

(xix) authorization under the provisions of Article 106-10(1) or the proviso to 
paragraph (3); 

(xx) authorization under the provisions of Article 106-17(1); 
(xxi) issuance of an order under the provisions of Article 106-21(1) (including 

the cases where it is applied mutatis mutandis pursuant to paragraph (4) of 
said Article); 

(xxii) rescission of the authorization granted under Article 106-17(1), under 
the provisions of Article 106-21(1); 

(xxiii) rescission of the authorization granted under Article 106-10(1) or the 
proviso to paragraph (3), under the provisions of Article 106-26; 

(xxiv) issuance of an order under the provisions of Article 106-28(1) (including 
the cases where it is applied mutatis mutandis pursuant to Article 109); 

(xxv) rescission of the authorization granted under Article 106-10(1) or the 
proviso to paragraph (3), under the provisions of Article 106-28(1); 

(xxvi) authorization under the provisions of Article 135(1); 
(xxvii) authorization under the provisions of Article 140(1); 
(xxviii) rescission of the license granted under Article 80(1), under the 

provisions of Article 148 or 152(1)(i); 
(xxix) authorization under the provisions of Article 149(1) (limited to those 

related to closure of all Financial Instruments Exchange Markets); 
(xxx) issuance of an order for suspension of all or part of its business, change 

of its business or prohibition of a part of its business, under the provisions 
of Article 152(1)(i); 

(xxxi) issuance of an order under the provisions of Article 152(1)(ii); 
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(xxxii) authorization under the provisions of Article 155(1); 
(xxxiii) rescission of the authorization granted under Article 155(1), under the 

provisions of Article 155-6 or 155-10(1); 
(xxxiv) issuance of an order under the provisions of Article 155-10(1); 
(xxxv) granting of a license under the provisions of Article 156-2 or an 

approval under the provisions of Article 156-19; 
(xxxvi) rescission of the license granted under Article 156-2, under the 

provisions of Article 156-17(1) or (2); or rescission of the approval granted 
under Article 156-19, under the provisions of Article 156-17(2) or 156-20; 

(xxxvii) issuance of an order for suspension of whole or part of its business 
under the provisions of Article 156-17(2); 

(xxxviii) authorization under the provisions of Article 156-18; 
(xxxix) granting of a license under the provisions of Article 156-24(1); 
(xxxx) rescission of the license granted under Article 156-24(1), under the 

provisions of Article 148 as applied mutatis mutandis pursuant to Article 
156-26, or the provision of Article 156-32(1); 

(xxxxi) issuance of an order for suspension of whole or part of its business 
under the provisions of Article 156-32(1); or 

(xxxxii) authorization under the provisions of Article 156-36. 
(2) When the Prime Minister has accepted the notifications listed in the 

following, he/she shall promptly notify to that effect to the Minister of 
Finance: 
(i) a notification under the provisions of Article 50-2(1) or (7); 
(ii) a notification under the provisions of Article 60-7; 
(iii) a notification under the provisions of Article 67-16 (limited to the 

notification on suspension of all sales and purchase of Over-the-Counter 
Traded Securities registered by an Authorized Financial Instruments Firms 
Association, or on cancellation of such suspension); 

(iv) a notification under the provisions of Article 77-6(3); 
(v) a notification under the provisions of Article 106-8(2) (including the cases 

where it is applied mutatis mutandis pursuant to Article 106-22(2) and 
Article 107(2); 

(vi) a notification under the provisions of Article 120; 
(vii) a notification under the provisions of Article 128 (limited to the 

notification on suspension of all sales and purchase of Securities or Market 
Transactions of Derivatives for each Financial Instruments Exchange 
Market, or on cancellation of such suspension); 

(viii) a notification under the provisions of Article 134(2) or Article 135(2); or 
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(ix) a notification under the provisions of Article 155-8(2). 
(3) When the Prime Minister has received notices concerning an Authorized 

Financial Instruments Firms Association or Financial Instruments Exchange 
under the provisions of Article 77-6(4) or Article 154, he/she shall promptly 
notify to that effect to the Minister of Finance. 

 
Article 194-5 (Submission of Materials, etc. to Minister of Finance) 
(1) When the Minister of Finance finds it necessary for planning or drafting 

systems for Financial Instruments Transactions, in relation to a system for 
disposal of failed financial institutions and financial risk management under 
his/her jurisdiction, he/she may request the Prime Minister to provide 
necessary materials and explanation therefor. 

(2) When the Minister of Finance finds it particularly necessary for planning or 
drafting systems for Financial Instruments Transactions, in relation to a 
system for disposal of failed financial institutions and financial risk 
management under his/her jurisdiction, he/she may, within the limit 
necessary, request a Financial Instruments Business Operator, etc., 
Authorized Transaction-at-Exchange Operator, Financial Instruments 
Intermediary Service Provider, Authorized Financial Instruments Firms 
Association, Public Interest Corporation-Type Financial Instruments Firms 
Association (meaning a Public Interest Corporation-Type Financial 
Instruments Firms Association set forth in Article 78(2); the same shall apply 
in Article 194-7(2)(v)), Financial Instruments Exchange, Self-Regulation 
Organization under Article 85(1), Financial Instruments Exchange Holding 
Company, Foreign Financial Instruments Exchange, Financial Instruments 
Clearing Organization, Securities Finance Company or other persons 
concerned to provide materials or explanation or any other cooperation. 

 
Article 194-6 (Consultation, etc. with Minister of Agriculture, Forestry and 

Fisheries and Minister of Economy, Trade and Industry) 
(1) The matters related to consultation between the Prime Minister and the 

Minister of Agriculture, Forestry and Fisheries or the Minister of Economy, 
Trade and Industry, notices to be given to the Minister of Agriculture, 
Forestry and Fisheries and the Minister of Economy, Trade and Industry and 
other procedures in cases where, under the provisions of this Act, the Prime 
Minister establishes a Cabinet Office Ordinance (limited to those specified by 
a Cabinet Order) or issues an order or other disposition (limited to those 
specified by a Cabinet Order), or where a notification (limited to those 
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specified by a Cabinet Order) or application for registration has been filed 
with the Prime Minister, with respect to the business to conduct the following 
acts in relation to the rights which fall under any of the categories specified in 
Article 2(2)(i), (ii), (v) or (vi) and also fall under the categories of rights 
specified by a Cabinet Order as rights in a commodity investment defined by 
Article 2(1) of the Act on Control for Business Pertaining to Commodity 
Investment or rights in investment to be conducted by way of acquisition 
(including production), transfer or use of the goods which have substantial 
price volatility or the goods for which estimation of profit generated from the 
use thereof is difficult or by way of having such goods used, shall be specified 
by a Cabinet Order: 
(i) sales and purchase, or intermediary, brokerage or agency therefor; 
(ii) Public Offering or Private Placement; 
(iii) Secondary Distribution; or 
(iv) dealing in Public Offering or Secondary Distribution, or dealing in Private 

Placement. 
(2) With respect to a person who intends to conduct the acts listed in each of the 

following items in the course of trade, when the Prime Minister has conducted 
the registrations under Article 29 or Article 33-2, or has accepted the 
notifications under Article 31(1) or Article 33-6(1), he/she shall notify the 
matters listed in Article 29-2(1) or Article 33-3(1) pertaining to said person to 
the Minister of Economy, Trade and Industry: 
(i) acts specified in Article 2(8)(vii) (limited to the act pertaining to the rights 

under a limited partnership agreement for investment set forth in Article 
3(1) of the Limited Partnership Act for Investment, which fall under Article 
2(2)(v) of this Act (hereinafter referred to as the "Rights Concerning 
Investment Limited Partnership" in this Article)); or 

(ii) acts specified in Article 2(8)(xv) (limited to the acts pertaining to the 
Rights Concerning Investment Limited Partnership). 

(3) When the Prime Minister has accepted the notifications made pursuant to 
the provisions of Article 63(2) in relation to the person who intends to conduct 
the acts listed in each of the following items in the course of trade, the Prime 
Minister shall notify the matters listed in the respective item of the same 
paragraph relevant to said persons to the Minister of Economy, Trade and 
Industry: 
(i) acts specified in Article 63(1)(i) (limited to the acts pertaining to the Rights 

Concerning Investment Limited Partnership); and 
(ii) acts specified in Article 63(1)(ii) (limited to the acts pertaining to the 
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Rights Concerning Investment Limited Partnership). 
 
Article 194-7 (Delegation of Authorities to Commissioner of Financial Services 

Agency) 
(1) The Prime Minister shall delegate to the Commissioner of the Financial 

Services Agency the authorities vested under this Act (except those specified 
by a Cabinet Order). 

(2) The Commissioner of the Financial Services Agency shall delegate to the 
Securities and Exchange Surveillance Commission (hereinafter referred to as 
the "Commission" in this Article and the following Article) the authorities 
listed in the following, from among the authorities delegated under the 
provisions of the preceding paragraph; provided, however, that the foregoing 
sentence shall not preclude the Commissioner of the Financial Services 
Agency from exercising his/her authorities to issue an order of submission of 
reports or materials: 
(i) authorities vested under the provisions of Article 56-2, paragraph (1) 

(including the cases where it is applied mutatis mutandis pursuant to 
Article 65-3(3)) or paragraph (3) (limited to the authorities related to 
provisions specified by a Cabinet Order as those for securing the fairness in 
sales and purchase or other transactions of Securities or in Derivative 
Transactions, etc.); 

(ii) authorities vested under the provisions of Article 60-11 (limited to the 
authorities related to the provisions specified by a Cabinet Order as those 
for securing the fairness in sales and purchase or other transactions of 
Securities or in Derivative Transactions, etc.); 

(iii) authorities vested under the provisions of Article 66-22 (limited to the 
authorities related to the provisions specified by a Cabinet Order as those 
for securing fairness in acts listed in Article 2(11)(i) to (iii) inclusive); 

(iv) authorities vested under the provisions of Article 75 (limited to the 
authorities related to the business specified by a Cabinet Order as the 
business of an Authorized Financial Instruments Firms Association 
pertaining to securing the fairness in sales and purchase or other 
transactions of Securities and in Derivative Transactions, etc.); 

(v) authorities vested under the provisions of Article 79-4 (limited to the 
authorities related to the business specified by a Cabinet Order as the 
business of a Public Interest Corporation-Type Financial Instruments Firms 
Association pertaining to securing the fairness in sales and purchase or 
other transactions of Securities and in Derivative Transactions, etc.); 
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(vi) authorities vested under the provisions of Article 151 (including the cases 
where it is applied mutatis mutandis pursuant to Article 153-4) (limited to 
the authorities related to the business specified by a Cabinet Order as the 
business of a Financial Instruments Exchange or a Self-Regulation 
Organization set forth in Article 85(1), pertaining to securing the fairness in 
sales and purchase of Securities and Market Transactions of Derivatives in 
a Financial Instruments Exchange); 

(vii) authorities vested under the provisions of Article 155-9 (limited to the 
authorities related to the business specified by a Cabinet Order as the 
business of a Foreign Financial Instruments Exchange pertaining to 
securing the fairness in Foreign Market Transactions); 

(viii) authorities vested under the provisions of Article 177; and 
(ix) other authorities specified by a Cabinet Order. 

(3) The Commissioner of the Financial Services Agency may, pursuant to the 
provisions of a Cabinet Order, delegate to the Commission the authorities 
vested under Article 26 (including the cases where it is applied mutatis 
mutandis pursuant to Article 27), Article 27-22, paragraph (1) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-22-2(2)) and 
paragraph (2), Article 27-30, Article 56-2, paragraph (1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 65-3(3)) to 
paragraph (3) inclusive, Article 60-11, Article 63(7) and (8), Article 66-22, 
Article 75, Article 79-4, Article 79-77, Article 103-4, Article 106-6, Article 
106-16, Article 106-20, Article 106-27, Article 151 (including the cases where 
it is applied mutatis mutandis pursuant to Article 153-4), Article 155-9, 
Article 156-15, Article 156-34 and Article 193-2(5), from among the 
authorities delegated under the provisions of paragraph (1) (excluding the 
authorities delegated to the Commission under the provisions of the preceding 
paragraph). 

(4) When the Commission has exercised the authorities delegated under the 
provisions of the preceding paragraph, it shall promptly report the results of 
such exercising to the Commissioner of the Financial Services Agency. 

(5) The Commissioner of the Financial Services Agency may, pursuant to the 
provisions of a Cabinet Order, delegate to a commissioner of a finance bureau 
or a commissioner of local finance branch bureau a part of the authorities 
delegated under the provisions of paragraph (1) (excluding the authorities 
delegated to the Commission under the provisions of paragraphs (2) and (3)). 

(6) The Commission may, pursuant to the provisions of a Cabinet Order, 
delegate to a commissioner of a finance bureau or a commissioner of a local 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 529 -

finance branch bureau a part of the authorities delegated under the 
provisions of paragraphs (2) and (3). 

(7) With respect to the affairs pertaining to the authorities delegated to a 
commissioner of a finance bureau or a commissioner of a local finance branch 
bureau under the provisions of the preceding paragraph, the Commission 
shall control and supervise the commissioner of a finance bureau or the 
commissioner of a local finance branch bureau. 

 
Article 195 (Filing of Appeal against Commission) 

An appeal under the Administrative Appeal Act concerning an order for 
submission of reports or materials issued by the Commission under paragraph 
(2) or (3) of the preceding Article (including the cases where an order is issued 
by a commissioner of a finance bureau or a commissioner of a local finance 
branch bureau under the provisions of paragraph (6) of said Article) may be 
filed only against the Commission. 
 
Article 196 (Provisions Effected by Voidance) 

Even in cases where any provision of this Act is held to be void, such voidance 
shall not affect any other provision of this Act. 
 
Article 196-2 (Transitional Measures) 

In cases where an order is established, revised or abolished based on the 
provision of this Act, transitional measures necessary (including transitional 
measures concerning penal provisions) may be prescribed in said order, to the 
extent considered reasonably necessary for establishment, revision or abolition 
of said order. 
 

Chapter VIII Penal Provisions 
 
Article 197 
(1) Any person who falls under any of the following items shall be punished by 

imprisonment with work for not more than ten years or by a fine of not more 
than ten million yen, or both. 
(i) a person who has submitted any of the following documents containing 

misstatement on any important matters; statement and other related 
documents to be submitted under Article 5 (including the cases where it is 
applied mutatis mutandis pursuant to Article 27) (in the case of a statement 
to which the provision of Article 5(4) is applied, including Reference 
Documents pertaining to said statement), amendment under Article 7, 
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Article 9(1) or Article 10(1) (including the cases where they are applied 
mutatis mutandis pursuant to Article 27) (including Reference Documents 
pertaining to said amendment), Shelf Registration Statement under Article 
23-3(1) and (2) (including the cases where they are applied mutatis 
mutandis pursuant to Article 27) (including reference document pertaining 
to said Shelf Registration Statement) and documents attached thereto, 
Amended Shelf Registration Statement under Article 23-4, Article 23-9(1) or 
Article 23-10(1), or Article 23-10(1) as applied mutatis mutandis pursuant 
to paragraph (5) of said Article (including the cases where they are applied 
mutatis mutandis pursuant to Article 27) (including reference document 
pertaining to said Amended Shelf Registration Statement), Shelf 
Registration Supplements under Article 23-8 (1) and (5) (including the cases 
where they are applied mutatis mutandis pursuant to Article 27) (including 
Reference Documents pertaining to said Shelf Registration Supplements) 
and documents attached thereto, Annual Securities Reports and amendment 
reports thereof under Article 24(1) or (3) (including the cases where they are 
applied mutatis mutandis pursuant to Article 24(5) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27) and Article 27) 
or Article 24-2(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27); 

(ii) a person who has used false indication on important matters when making 
a public notice or public announcement under Article 27-3(1) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-22-2(2)), 
Article 27-6(2) or (3) (including the cases where they are applied mutatis 
mutandis pursuant to Article 27-22-2(2)), Article 27-7(1) or (2) (including 
the cases where they are applied mutatis mutandis pursuant to Article 
27-8(12) and Article 27-22-2(2) and (6)), Article 27-8(8) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-22-2(2) and 
Article 27-22-3(4)), Article 27-8(11) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27-22-2(2)), Article 27-10(4) to (6), 
Article 27-11(2) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-22-2(2)), or Article 27-13(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-22-2(2)); 

(iii) a person who has submitted any of the following documents containing 
misstatement on important matters; Tender Offer Notification under Article 
27-3(2) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27-22-2(2)), amendment under Article 27-8(1) to (4) (including the 
cases where they are applied mutatis mutandis pursuant to Article 
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27-22-2(2)), Written Withdrawal of Tender Offer under Article 27-11(3) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-22-2(2)), Tender Offer Report under Article 27-13(2) (including 
the cases where it is applied mutatis mutandis pursuant to Article 
27-22-2(2)), or amendment reports under Article 27-8(1) to (4) which are 
applied mutatis mutandis pursuant to Article 27-13(3) and Article 
27-22-2(7); 

(iv) a person who has failed to make a public announcement under Article 
27-22-3(1) or (2), or who has made a false public announcement; or 

(v) a person who has violated the provisions of Article 157, Article 158, or 
Article 159. 

(2) A person who has, for the purpose of gaining property benefit, committed 
crimes set forth in item (v) of the preceding paragraph and fluctuated, pegged, 
fixed, or stabilized the market price of Securities, etc., or conducted sales and 
purchase or other transactions of Securities or Derivative Transactions, etc. 
pertaining to said Securities, etc. with said fluctuated, pegged, fixed, or 
stabilized market price shall be punished by imprisonment with work for not 
more than ten years or by a fine of not more than thirty million yen. 

 
Article 197-2 

A person who falls under any of the following items shall be punished by 
imprisonment with work for not more than five years or by a fine of not more 
than five million yen, or both: 

(i) a person who has conducted a Public Offering or Secondary Distribution of 
Securities for which a notification under Article 4(1) is required, or 
conducted a General Solicitation for Securities Acquired by Qualified 
Institutional Investor for which a notification under Article 4(2) is required, 
or dealt with these, although such required notifications have not been 
accepted; 

(ii) a person who has, in submitting or sending copies of statement and other 
related documents under Article 6 (including the cases where it is applied 
mutatis mutandis pursuant to Article 12, Article 23-12(1), Article 24(7), 
Article 24-2(3), Article 24-4-4(5), Article 24-4-5(2), Article 24-4-7(5), Article 
24-5(6), and Article 24-6(3) and these provisions (excluding Article 24-6(3)) 
are applied mutatis mutandis pursuant to Article 27), Article 24-7(4) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 24-7(6) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27) and Article 27), Article 27-3(4) (including the cases 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 532 -

where it is applied mutatis mutandis pursuant to Article 27-8(6) (including 
the cases where it is applied mutatis mutandis pursuant to Article 
27-13(3)), Article 27-11(4), Article 27-13(3), and Article 27-22-2(2) and (3)), 
or Article 27-22-2(4) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(8)), submitted or sent statement and 
other related documents containing misstatement on important matters and 
different contents from those in the original documents as the copies 
thereof; 

(iii) a person who has violated the provisions of Article 15(1) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27), Article 
23-8(1) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27), Article 27-3(3) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27-22-2(2)), Article 27-8(7) (including 
the cases where it is applied mutatis mutandis pursuant to Article 
27-22-2(2)), Article 27-8(9) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(2) and Article 27-22-3(4)); 

(iv) a person who has failed to make a public notice under Article 27-3(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-22-2(2)) or Article 27-10(4); 

(v) a person who has failed to submit Annual Securities Reports under Article 
24(1) or (3) (including the cases where they are applied mutatis mutandis 
pursuant to Article 24(5) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27) and Article 27) or Article 24(6) (including 
the cases where it is applied mutatis mutandis pursuant to Article 27) or 
documents attached thereto, amendment reports under Article 10(1) as 
applied mutatis mutandis pursuant to Article 24-2(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27), Internal 
Control Reports under Article 24-4-4(1) (including the cases where it is 
applied mutatis mutandis pursuant to Article 24-4-4(3) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27) and Article 27) 
or Article 24-4-4(4) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27) or documents attached thereto, 
amendment reports under Article 10(1) as applied mutatis mutandis 
pursuant to Article 24-4-5(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27), Tender Offer Notification under 
Article 27-3(2) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-22-2(2)), Written Withdrawal of Tender Offer under 
Article 27-11(3) (including the cases where it is applied mutatis mutandis 
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pursuant to Article 27-22-2(2)), Tender Offer Report under Article 27-13(2) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-22-2(2)), Report of Possession of Large Volume under Article 
27-23(1) or Article 27-26(1), or Change Report under Article 27-25(1) or 
Article 27-26(2); 

(vi) a person who has submitted any of the following documents containing 
misstatement on important matters; attached documents, Internal Control 
Reports or documents attached thereto, Quarterly Securities Reports, 
Semiannual Securities Reports, Extraordinary Reports, or amendment 
reports thereof under Article 24(6) or Article 24-2(1) (including the cases 
where they are applied mutatis mutandis pursuant to Article 27), Article 
24-4-4(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 24-4-4(3) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27) and Article 27), Article 24-4-4(4) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27), Article 24-4-5(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27), Article 24-4-7(1) or (2) (including the 
cases where it is applied mutatis mutandis pursuant to Article 24-4-7(3) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27) and Article 27), Article 24-4-7(4) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27), Article 24-5(1) (including 
the cases where it is applied mutatis mutandis pursuant to Article 24-5(3) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27) and Article 27), or Article 24-5(4) or (5) (including the cases 
where they are applied mutatis mutandis pursuant to Article 27), Share 
Buyback Report under Article 24-6(1) or (2) or amendment reports thereof, 
Status Report of Parent Company, etc. under Article 7, Article 9(1) or 
Article 10(1) which are applied mutatis mutandis pursuant to Article 
24-7(1) or (2) (including the cases where they are applied mutatis mutandis 
pursuant to Article 24-7(6) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27) and Article 27) or Article 24-7(3) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 24-7(6) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27) and Article 27) or amendment reports thereof, 
reports of statement of opinions under Article 27-10(1), amendment reports 
under Article 27-8(1) to (4) which are applied mutatis mutandis pursuant to 
Article 27-10(8), Subject Company's Position Statement under Article 
27-10(11), amendment reports under Article 27-8(1) to (4) which are applied 
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mutatis mutandis pursuant to Article 27-10(12), Report of Possession of 
Large Volume under Article 27-23(1) or Article 27-26(1), or Change Report 
under Article 27-25(1) or Article 27-26(2), or amendment reports under 
Article 9(1) or Article 10(1) which are applied mutatis mutandis pursuant to 
Article 27-25(4) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-26(6)) or Article 27-29(1); 

(vii) a person who has, in making copies of documents under Article 25(2) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27) (excluding documents listed in Article 25(1)(v) and (ix)) available 
for public inspection, made documents containing misstatement on 
important matters and different contents from those in the original 
documents available for public inspection as the copies thereof; 

(viii) a person who has delivered Tender Offer Statement under Article 27-9(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-22-2(2)), or Tender Offer Statement amended under Article 
27-9(3) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27-22-2(2)), that contain misstatement on important matters; 

(ix) a person who has, in violation of Article 27-6(1), made a public notice to 
the effect that he/she would change the Terms of Purchase, etc. of Tender 
Offer, or who has made a public notice to the effect that he/she would make 
a Withdrawal, etc. of Tender Offer under the main clause of Article 27-11(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-22-2(2)) in spite of not falling under the provision of the proviso 
to Article 27-11(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-22-2(2)); 

(x) a person who has failed to make a notice under Article 27-22-3(2), or made 
a false notice; 

(xi) an Officer of a Membership-Type Financial Instruments Exchange 
(including a provisional director and provisional auditor; the same shall 
apply in the following item) or an employee of a Membership-Type Financial 
Instruments Exchange that received delegation for certain kinds or 
specified items concerning the business who has uttered Prospectus 
containing misstatement on important matters or advertisement and other 
documents concerning said recruitment, in soliciting persons to subscribe 
for shares to be issued under the provisions of Article 101-9 (including 
private placement; hereinafter the same shall apply in this item); 

(xii) an Officer of a Membership-Type Financial Instruments Exchange or an 
employee of a Membership-Type Financial Instruments Exchange that 
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received delegation for certain kinds or specified items concerning the 
business, who has borrowed and deposited money for disguising the 
payment of shares to be issued under the provisions of Article 101-9, or a 
person who has participated in said disguise by borrowing and depositing 
money; or 

(xiii) a person who has violated the provisions of Article 166(1) or (3) or 
Article 167 (1) or (3). 

 
Article 198 

A person who falls under any of the following items shall be punished by 
imprisonment with work for not more than three years or by a fine of not more 
than three million yen, or both: 

(i) a person who has, in violation of Article 29, conducted Financial 
Instruments Business without obtaining registration from the Prime 
Minister; 

(ii) a person who has obtained registration under Article 29 or Article 66, 
registration of change under Article 31(4), or permission under Article 59(1) 
or Article 60(1) through wrongful means; 

(iii) a person who has, in violation of Article 36-3 or Article 66-9, made other 
persons conduct Financial Instruments Business, Registered Financial 
Institution Business, or Financial Instruments Intermediary Service; 

(iii)-2 a person who has, in violation of Article 59(1) or Article 60(1), 
conducted businesses prescribed in Article 59(1) or Article 60(1) without 
obtaining permission from the Prime Minister; 

(iii)-3 a person who has, in violation of Article 36-3 as applied mutatis 
mutandis pursuant to Article 59-6 or Article 60-13, made other persons 
conduct businesses prescribed in Article 59(1) or Article 60(1); 

(iv) a person who has, in violation of Article 80(1) or Article 155(1), 
established a Financial Instruments Market, or made other persons conduct 
transactions on a Foreign Financial Instruments Market; 

(iv)-2 a person who has, in violation of Article 102-14, provided self-regulation 
related services prescribed in Article 84(2) without obtaining an 
authorization from the Prime Minister; 

(v) an Officer (including a provisional director and provisional auditor) or an 
auditor of a Membership-Type Financial Instruments Exchange or a person 
to become a director or auditor of a Stock Company-Type Financial 
Instruments Exchange who has made a misstatement to or suppressed a 
fact against the Prime Minister, the court or a general meeting of members 
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with regard to the subscription or payment of the entire shares to be issued 
under the provisions of Article 101-9, the delivery of property other than 
money, or the matters listed in Article 101-9(iii); 

(vi) a person who has, in violation of Article 156-2, conducted Financial 
Instruments Obligation Assumption Service; 

(vii) a person who has, in violation of Article 156-24(1), conducted businesses 
prescribed in said paragraph without obtaining a license from the Prime 
Minister; or 

(viii) a person who has violated orders from the court under Article 192(1) or 
(2). 

 
Article 198-2 
(1) The following property shall be confiscated; provided, however, that in cases 

where it is not appropriate to confiscate whole or part of said property in light 
of the situation of its acquisition, progress in performance of the obligation to 
pay damages, and other circumstances, such property may be exempted from 
confiscation: 
(i) property gained through criminal acts set forth in Article 197(1)(v) or (2) or 

Article 197-2(xiii); and 
(ii) property gained in exchange for property set forth in the preceding item, 

or in cases where property set forth in the preceding item is an option or 
other rights, property gained through exercising said rights. 

(2) When the property is to be confiscated under the provisions of the preceding 
paragraph and if it is impossible to confiscate it, the value thereof shall be 
collected from the offender. 

 
Article 198-3 

In the cases of violations of Article 38-2 or Article 39(1) (including the cases 
where they are applied mutatis mutandis pursuant to Article 66-15), Article 
41-2(ii) or (v), or Article 42-2(i), (iii), or (vi), a representative person, agent, 
employee or other worker of a Financial Instruments Business Operator or a 
Financial Instruments Intermediary Service Provider, or a Financial 
Instruments Business Operator or a Financial Instruments Intermediary 
Service Provider that has committed such violation shall be punished by 
imprisonment with work for not more than three years or by a fine of not more 
than three million yen, or both. 
 
Article 198-4 
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A person who has violated the provisions of Article 106-10(1) or (3) shall be 
punished by imprisonment with work for not more than two years or by a fine of 
not more than three million yen, or both. 
 
Article 198-5 

In the case of act of violation set forth in any of the following items, a 
representative person, agent, employee or other worker of a Financial 
Instruments Business Operator, etc., Authorized Transaction-at-Exchange 
Operator, Financial Instruments Intermediary Service Provider, Authorized 
Financial Instruments Firms Association or Public Interest Corporation-Type 
Financial Instruments Firms Association prescribed in Article 78(2), Financial 
Instruments Exchange, Self-Regulation Organization prescribed in Article 
85(1), Financial Instruments Exchange Holding Company, Foreign Financial 
Instruments Exchange, Financial Instruments Clearing Organization, or 
Securities Finance Company, or a Financial Instruments Business Operator or 
Financial Instruments Intermediary Service Provider that has committed such 
act shall be punished by imprisonment with work for not more than two years 
or by a fine of not more than three million yen, or both: 

(i) act of violating the provisions of Article 42-4, Article 43-2(1) or (2), or 
Article 43-3; 

(ii) act of violating the disposition of the suspension of business under Article 
52(1), Article 53(2), Article 60-8(1) or Article 66-20(1) (excluding the 
disposition of the suspension of business pertaining to authorization under 
Article 30(1)); 

(iii) act of violating the disposition of the suspension, change, prohibition, or 
measures (excluding the order of dismissal of Officers) under Article 74(1), 
the suspension or measures under Article 79-6, the suspension, change, 
prohibition, or measures under Article 152(1) (including the cases where it 
is applied mutatis mutandis pursuant to Article 153-4), the change, 
prohibition, or measures under Article 153-2, the suspension, change, or 
prohibition under Article 155-10(1), the suspension under Article 156-17(2), 
or the suspension under Article 156-32(1); or 

(iv) act of violating the provision of Article 106-28(3). 
 
Article 198-6 

Any person who falls under any of the following items shall be punished by 
imprisonment with work for not more than one year or by a fine of not more 
than three million yen, or both: 
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(i) a person who has entered a misstatement or record into written 
applications or documents to be attached thereto or Electromagnetic 
Records under Article 29-2(1) to (3), Article 33-3, Article 59-2(1) or (3), 
Article 60-2(1) or (3), Article 66-2, Article 67-3, Article 81, Article 102-15, 
Article 106-11, Article 155-2, Article 156-3, or Article 156-24(2) to (4) and 
submitted them; 

(ii) a person who has violated the provisions of Article 38(i) or Article 
66-14(i)(a); 

(iii) a person who has failed to prepare or preserve documents under Article 
46-2 (including the cases where it is applied mutatis mutandis pursuant to 
Article 60-6), Article 47, Article 48, Article 66-16, or Article 188, or 
prepared false documents; 

(iv) a person who has failed to submit reports, documents or written 
documents under Article 46-3(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 60-6), Article 47-2, Article 48-2(1), 
Article 49-3(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 60-6), Article 66-17(1), Article 155-5, or Article 156-35, 
or submitted reports, documents or written documents containing 
misstatement; 

(v) a person who has failed to make a report under Article 46-3(2) (including 
the cases where it is applied mutatis mutandis pursuant to Article 60-6), 
Article 48-2(2), or Article 49-3(2) (including the cases where it is applied 
mutatis mutandis pursuant to Article 60-6), or who has made a false report; 

(vi) a person who has failed to make explanatory documents or written 
documents under Article 46-4, Article 46-6(3), Article 47-3, Article 66-17(2), 
or Article 66-18 available for public inspection, or placed such explanatory 
documents or written documents containing misstatement under public 
inspection; 

(vii) a person who has failed to make a notification under Article 46-6(1), 
Article 63(2) or (6) (including the cases where it is applied mutatis mutandis 
pursuant to Article 63-3(2)), or Article 63-3(1), or made a false notification; 

(viii) a person who has failed to make a notification under Article 50-2(1) or 
(7) or Article 60-7, or made a false notification; 

(ix) a person who has failed to make a public notice under Article 50-2(6), or 
made a false public notice; 

(x) a person who has failed to make a report or submitted materials under 
Article 56-2, Article 60-11, Article 63(7), Article 66-22, Article 103-4, Article 
106-6, Article 106-16, or Article 106-20, or made a false report or submitted 
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false materials; 
(xi) a person who has refused, hindered, or avoided inspections under Article 

56-2, Article 60-11, Article 63(8), Article 66-22, Article 75, Article 79-4, 
Article 103-4, Article 106-6, Article 106-16, Article 106-20, Article 106-27, 
Article 151 (including the cases where it is applied mutatis mutandis 
pursuant to Article 153-4), Article 155-9, Article 156-15, Article 156-34, 
Article 185-5 or Article 187(iv); 

(xii) a person who has failed to make a report or submitted materials under 
Article 60-11 as applied mutatis mutandis pursuant to Article 60-12(3) or 
Article 56-2(1) as applied mutatis mutandis pursuant to Article 65-3(3), or 
made a false report or submitted false materials; 

(xiii) a person who has refused, hindered, or avoided inspections under Article 
60-11 as applied mutatis mutandis pursuant to Article 60-12(3) or Article 
56-2(1) as applied mutatis mutandis pursuant to Article 65-3(3); 

(xiv) a person who has violated orders under Article 63(5) (including the cases 
where it is applied mutatis mutandis pursuant to Article 63-3(2)); or 

(xv) a person who has failed to make a report under Article 188, or made a 
false report. 

 
Article 199 

In the case of failure to make a report or submit materials under Article 75, 
Article 79-4, Article 106-27, Article 151 (including the cases where it is applied 
mutatis mutandis pursuant to Article 153-4), Article 155-9, Article 156-15, or 
Article 156-34, or making a false report or submitting false materials, a 
representative person, agent, employee, other worker, or a person who received 
entrustment of business of an Authorized Financial Instruments Firms 
Association, Public Interest Corporation-Type Financial Instruments Firms 
Association prescribed in Article 78(2), Financial Instruments Exchange, 
Self-Regulation Organization prescribed in Article 85(1), Financial Instruments 
Exchange Holding Company, Foreign Financial Instruments Exchange, 
Financial Instruments Clearing Organization, Securities Finance Company, 
Subsidiary Company of Financial Instruments Exchange (meaning Subsidiary 
Companies prescribed in Article 87-3(2)), Subsidiary Company of Financial 
Instruments Exchange Holding Company(meaning Subsidiary Companies 
prescribed in Article 106-10(1)), Issuer of Securities or Over-the-Counter Traded 
Securities listed in a Financial Instruments Exchange, or Participants of 
Foreign Financial Instruments Exchange that has committed such act shall be 
punished by imprisonment with work for not more than one year or by a fine of 
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not more than three million yen, or both. 
 
Article 200 

Any person who falls under any of the following items shall be punished by 
imprisonment with work for not more than one year or by a fine of not more 
than one million yen, or both: 

(i) a person who has failed to submit or send copies of statement and other 
related documents under Article 6 (including the cases where it is applied 
mutatis mutandis pursuant to Article 12, Article 23-12(1), Article 24(7), 
Article 24-2(3), Article 24-4-4(5), Article 24-4-5(2), Article 24-4-7(5), Article 
24-5(6), and Article 24-6(3) and these provisions (excluding Article 24-6(3)) 
are applied mutatis mutandis pursuant to Article 27), Article 24-7(4) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 24-7(6) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27) and Article 27), Article 27-3(4) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-8(6) (including 
the cases where it is applied mutatis mutandis pursuant to Article 
27-13(3)), Article 27-11(4), Article 27-13(3), and Article 27-22-2(2) and (3), 
or Article 27-22-2(4) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(8)); 

(ii) a person who has failed to submit amendment under the first sentence of 
Article 7, Article 9(1), or Article 10(1) (including the cases where they are 
applied mutatis mutandis pursuant to Article 27); 

(iii) a person who has violated the provisions of Article 15(2) (including the 
cases where it is applied mutatis mutandis pursuant to Article 23-12(3) and 
these provisions are applied mutatis mutandis pursuant to Article 27), 
Article 15(3) or (4) (including the cases where they are applied mutatis 
mutandis pursuant to Article 27), Article 27-5 (including the cases where it 
is applied mutatis mutandis pursuant to Article 27-8(10), Article 27-22-2(2) 
and (5), and Article 27-22-3(5)), or Article 27-13(4) or (5) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-22-2(2)); 

(iv) a person who has failed to submit Amended Shelf Registration Statement 
under the first sentence of Article 23-4, Article 23-9(1), or Article 23-10(1), 
or Article 23-10(1) as applied mutatis mutandis pursuant to paragraph (5) 
of said Article (including the cases where they are applied mutatis mutandis 
pursuant to Article 27); 

(v) a person who has failed to submit amendment reports, Quarterly 
Securities Reports, Semiannual Securities Reports, Extraordinary Reports, 
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Status Report of Parent Company, etc., or Share Buyback Reports under 
Article 9(1) as applied mutatis mutandis pursuant to Article 24-2(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27), Article 9(1) as applied mutatis mutandis pursuant to Article 
24-4-5(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27), Article 24-4-7(1) (including the cases where it is 
applied mutatis mutandis pursuant to Article 24-4-7(3) and these provisions 
are applied mutatis mutandis pursuant to Article 27), Article 9(1) or Article 
10(1) which are applied mutatis mutandis pursuant to Article 24-4-7(4) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27), Article 24-5(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 24-5(3) and these provisions are applied 
mutatis mutandis pursuant to Article 27), Article 24-5(4) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27), Article 
9(1) or Article 10(1) which are applied mutatis mutandis pursuant to Article 
24-5(5) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27), Article 24-6(1), Article 9(1) or Article 10(1) which are applied 
mutatis mutandis pursuant to Article 24-6(2), Article 9(1) or Article 10(1) 
which are applied mutatis mutandis pursuant to Article 24-7(1) or (2) 
(including the cases where they are applied mutatis mutandis pursuant to 
Article 24-7(6) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27) and Article 27) or Article 24-7(3) (including the cases 
where it is applied mutatis mutandis pursuant to Article 24-7(6) (including 
the cases where it is applied mutatis mutandis pursuant to Article 27) and 
Article 27); 

(vi) a person who has, in violation of Article 25(2) (including the cases where 
it is applied mutatis mutandis pursuant to Article 27) or Article 27-14(2) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-22-2(2)), failed to make copies of documents (excluding documents 
listed in Article 25(1) (v) and (ix)) available for public inspection; 

(vii) a person who has failed to make a public notice or public announcement 
under Article 27-7(2) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-8(12) and Article 27-22-2(2) and (6)), 
Article 27-8(8) (including the cases where it is applied mutatis mutandis 
pursuant to Article 27-22-2(2) and Article 27-22-3(4)), Article 27-8(11) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-22-2(2)), Article 27-10(6), or Article 27-13(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27-22-2(2)); 
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(viii) a person who has failed to submit amendment under Article 27-8(2) to 
(4) (including the cases where they are applied mutatis mutandis pursuant 
to Article 27-22-2(2)) or amendments under Article 27-8(2) to (4) as applied 
mutatis mutandis pursuant to Article 27-13(3) and Article 27-22-2(7); 

(ix) a person who has, in violation of Article 27-9(2) or (3) (including the cases 
where they are applied mutatis mutandis pursuant to Article 27-22-2(2)), 
failed to deliver Tender Offer Statement or amended Tender Offer 
Statement; 

(x) a person who has failed to submit Subject Company's Position Statement 
under Article 27-10(1) or Tender Offeror's Answer under Article 27-10(11); 

(xi) a person who has, in sending copies of documents under Article 27-10(9) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-10(10)), Article 27-10(13) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27-10(14)), or Article 27-27 (including 
the cases where it is applied mutatis mutandis pursuant to Article 
27-29(2)), sent documents containing misstatement on important matters 
and different contents from those in the original documents as the copies 
thereof; 

(xii) a person who has failed to submit amendment reports under Article 9(1) 
or Article 10(1) which are applied mutatis mutandis pursuant to Article 
27-29(1); 

(xiii) a person who has violated orders under Article 32-2 (including the cases 
where it is applied mutatis mutandis pursuant to Article 32-4); 

(xiv) a person who has violated the provision of Article 39(2) (including the 
cases where it is applied mutatis mutandis pursuant to Article 66-15); 

(xv) a person who has entered a misstatement into written applications or 
documents under Article 39(5) (including the cases where it is applied 
mutatis mutandis pursuant to Article 66-15) and has submitted them; 

(xvi) a person who has violated the provisions of Article 103-2(1) or (4), or 
Article 106-14(1) or (4); 

(xvii) a person who has violated the provisions of Article 106-3(1) or (4), 
Article 106-7(2), Article 106-17(1) or (3), or Article 106-21(2); 

(xviii) a person who has violated orders under Article 106-7(1) or Article 
106-21(1); 

(xix) a person who has violated the provision of Article 167-2; 
(xx) a person who has violated the provision of Article 168; and 
(xxi) a person who has, in violation of Article 170 or Article 171, made a 

indication prohibited by Article 170 or Article 171. 
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Article 200-2 

In the case of item (xiv) of the preceding Article, property benefit received by 
the offender or a third party who knows the circumstances shall be confiscated. 
When whole or part of the property benefits are unable to be confiscated, then 
the value equivalent to the benefits shall be collected. 
 
Article 200-3 
(1) When a witness or expert witness who had sworn under the provisions of 

Article 201(1) of the Code of Civil Procedure as applied mutatis mutandis 
pursuant to Article 185(2) or Article 185-4(3), has made a misstatement or 
presented a false expert opinion, he/she shall be punished by imprisonment 
with work for not less than three months or but not more than ten years. 

(2) When a person who committed crimes set forth in the preceding paragraph, 
has made a voluntary confess prior to the completion of trial procedures and 
before the revelation of such crime, the punishment may be reduced or 
remitted. 

 
Article 201 

In the case of act of violation set forth in any of the following items, a 
representative person, agent, employee or other worker of a Financial 
Instruments Business Operator, etc., person who obtained permission under 
Article 59, Authorized Transaction-at-Exchange Operator, Financial 
Instruments Intermediary Service Provider, Authorized Financial Instruments 
Firms Association, Financial Instruments Exchange, Self-Regulation 
Organization prescribed in Article 85(1), Financial Instruments Exchange 
Holding Company, Foreign Financial Instruments Exchange, or Securities 
Finance Company, or a Financial Instruments Business Operator or Financial 
Instruments Intermediary Service Provider that has committed such act shall 
be punished by imprisonment with work for not more than one year or by a fine 
of not more than one million yen, or both: 

(i) conducting businesses prescribed in Article 30(1) without obtaining 
authorization under said paragraph; 

(ii) violating conditions attached under the provisions of Article 30-2(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 155(2)), Article 59(2), Article 60(2), or Article 85(2); 

(iii) violating the provision of Article 31(6); 
(iv) violating the provisions of Article 31-2(5), Article 33(1), Article 33-2, 
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Article 41-3 to 41-5, Article 42-5, Article 42-6, or Article 66-13; 
(v) conducting Financial Instruments Business, businesses prescribed in 

Article 35(1), and businesses other than those listed in the items of Article 
35(2) without obtaining approval under Article 35(4); 

(vi) violating the disposition of the suspension of business under Article 52(1) 
(limited to those pertaining to the authorization under Article 30(1)) or 
Article 52-2(1); 

(vii) making other persons conduct duties of Sales Representative in violation 
of Article 64(2) (including the cases where it is applied mutatis mutandis 
pursuant to Article 66-25); 

(viii) violating the provisions of Article 67-7, Article 97, or Article 102-21; 
(ix) entrusting Self-Regulating Related Services prescribed in Article 84(2) to 

a Self-Regulation Organization prescribed in said paragraph without 
obtaining authorization from the Prime Minster in violation of Article 85(1); 

(x) violating orders under Article 106-7(1) as applied mutatis mutandis 
pursuant to Article 106-7(4), or Article 106-21(1) as applied mutatis 
mutandis pursuant to Article 106-21(4); 

(xi) violating an order under Article 106-28(1) (including where it is applied 
mutatis mutandis pursuant to Article 109); 

(xii) carrying out businesses other than those prescribed in Article 156-24(1) 
and the items of Article 156-27(1) without obtaining approval under Article 
156-27(3); and 

(xiii) conducting acts that are allowed only under authorization of the Prime 
Minister referred to in Article 156-28(1), without obtaining said 
authorization. 

 
Article 202 
(1) A person who has conducted acts for the purpose of paying or receiving the 

differences by using quotations on a Financial Instruments Exchange Market 
(including Financial Indicators calculated based on prices or interest rates, 
etc. of Financial Instruments on a Financial Instruments Exchange Market) 
instead of through a Financial Instruments Exchange Market shall be 
punished by imprisonment with work for not more than one year or by a fine 
of not more than one million yen, or both; provided, however, that this shall 
not preclude the application of the provision of Article 186 of the Penal Code. 

(2) The provision of the preceding paragraph shall not apply to the following 
transactions: 
(i) Over-the-Counter Transactions of Derivatives where one of the parties is a 
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Financial Instruments Business Operator (limited to those who engage in 
Type I Financial Instruments Business prescribed in Article 28(1); 
hereinafter the same shall apply in this paragraph) or a bank, Cooperative 
Structured Financial Institution, or other financial institution specified by a 
Cabinet Order prescribed in Article 33(1); and 

(ii) Over-the-Counter Transactions of Derivatives where a Financial 
Instruments Business Operator or a bank, Cooperative Structured Financial 
Institution, or other financial institution specified by a Cabinet Order 
prescribed in Article 33(1) conducts intermediary, brokerage or agency 
service. 

 
Article 203 
(1) In cases where an Officer or official of a Financial Instruments Business 

Operator (in cases where said Financial Instruments Business Operator is a 
foreign juridical person, an Officer refers to a Representative Person in Japan 
and an Officer who is stationed at a business office or office established in 
Japan; hereinafter the same shall apply in this paragraph), an Officer or 
official of an Authorized Financial Instruments Firms Association, Public 
Interest Corporation-Type Financial Instruments Firms Association 
prescribed in Article 78(2), or Financial Instruments Exchange (an Officer 
includes a provisional director, provisional auditor, and provisional executive 
officer), or a representative person (including, in cases where there is an office 
in Japan, an Officer stationed at said office) or official in Japan of a Foreign 
Financial Instruments Exchange has accepted, requested or promised bribes 
with regard to his/her duties (in the case of an Officer or official of a Financial 
Instruments Business Operator, limited to duties pertaining to businesses of 
a Financial Instruments Business Operator that received entrustment of an 
Investor Protection Funds under the provisions of Article 79-50(1)), he/she 
shall be punished by imprisonment with work for not more than five years. 

(2) In the case referred to in the preceding paragraph, accepted bribes shall be 
confiscated. When whole or part of it cannot be confiscated, the value 
equivalent to the bribe shall be collected. 

(3) A person who has provided bribes set forth in the paragraph (1) or who has 
requested it or promised it shall be punished by imprisonment with work for 
not more than three years or by a fine of not more than three million yen. 

 
Article 203-2 
(1) The crimes set forth in paragraph (1) of the preceding Article shall also 
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apply to a person who has committed these crimes outside Japan. 
(2) The crimes set forth in paragraph (3) of the preceding Article shall be dealt 

with according to the provisions of Article 2 of the Penal Code. 
 
Article 204 

A person who has violated the provisions of Article 72 (including the cases 
where it is applied mutatis mutandis pursuant to Article 79 or Article 79-14), 
Article 77-2(7) or (8) (including the cases where they are applied mutatis 
mutandis pursuant to Article 77-3(4), Article 78-7, or Article 78-8(4)), Article 
79-47, Article 87-8, or Article 156-8 shall be punished by imprisonment with 
work for not more than one year or by a fine of not more than 500 thousand yen. 
 
Article 205 

A person who falls under any of the following items shall be punished by 
imprisonment with work for not more than six months or by a fine of not more 
than 500 thousand yen, or both: 

(i) a person who has violated the provisions of Article 4(3), Article 4(5) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 23-8(4)), Article 13(4) or (5) (including the cases where they are 
applied mutatis mutandis pursuant to Article 23-12(2) (including the cases 
where it is applied mutatis mutandis pursuant to Article 27) and Article 
27), Article 15(2) to (4) which are applied mutatis mutandis pursuant to 
Article 15(6) (including the cases where it is applied mutatis mutandis 
pursuant to Article 23-12(3) and these provisions are applied mutatis 
mutandis pursuant to Article 27), Article 23(2) (including the cases where it 
is applied mutatis mutandis pursuant to Article 23-12(5) and these 
provisions are applied mutatis mutandis pursuant to Article 27), Article 
23-8(3) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27), or Article 24-2(2) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27); 

(ii) a person who has failed to submit amendment reports under Article 
27-8(2) to (4) which are applied mutatis mutandis pursuant to Article 
27-10(8) or Article 27-8(2) to (4) which are applied mutatis mutandis 
pursuant to Article 27-10(12); 

(iii) a person who has failed to send copies of documents under Article 
27-10(9) (including the cases where it is applied mutatis mutandis pursuant 
to Article 27-10(10)), Article 27-10(13) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27-10(14)), or Article 27-27 
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(including the cases where it is applied mutatis mutandis pursuant to 
Article 27-29(2)); 

(iv) a person who has violated the provision of Article 27-15(2) (including the 
cases where it is applied mutatis mutandis pursuant to Article 27-22-2(2)); 

(v) a person who has failed to make a report or submit materials under Article 
26 (including the cases where it is applied mutatis mutandis pursuant to 
Article 27), Article 27-22(1) (including the cases where it is applied mutatis 
mutandis pursuant to Article 27-22-2(2)), Article 27-22(2), Article 27-30, or 
Article 193-2(5), or made a false report or submitted false materials; 

(vi) a person who has refused, hindered, or avoided an inspection under 
Article 26 (including the cases where it is applied mutatis mutandis 
pursuant to Article 27), Article 27-22(1) (including the cases where it is 
applied mutatis mutandis pursuant to Article 27-22-2(2)), Article 27-22(2), 
Article 27-30(1), or Article 177(ii); 

(vii) a person who has entered a misstatement into written applications or 
documents to be attached to them under Article 30-3, Article 64(3) or (4) 
(including the cases where they are applied mutatis mutandis pursuant to 
Article 66-25), or Article 85-2(1) or (2) and submitted them; 

(viii) a person who has, in violation of Article 31-2(8), failed to make deposits; 
(ix) a person who has failed to submit notifications or attached documents 

under Article 32 (including the cases where it is applied mutatis mutandis 
pursuant to Article 32-4), or submitted false notifications or attached 
documents; 

(x) a person who has failed to indicate matters prescribed in Article 37(1) or 
Article 66-10(1), or made false indication; 

(xi) a person who has violated the provisions of Article 37(2) or Article 
66-10(2); 

(xii) a person who has, in violation of Article 37-3(1), Article 37-4(1), or Article 
37-5(1), failed to issue written documents or issued written documents that 
do not contain matters prescribed in these provisions or written documents 
that contain misstatement, or provided documents lacking in said matters 
or provided false matters by way of methods prescribed in Article 34-2(4) as 
applied mutatis mutandis pursuant to Article 37-3(2), Article 37-4(2), or 
Article 37-5(2); 

(xiii) a person who has failed to make a notification under Article 37-3(3), 
Article 42-7(3), Article 103-2(3), Article 106-3(3) (including the cases where 
it is applied mutatis mutandis pursuant to Article 106-10(4) and Article 
106-17(4)), or made a false notification; 
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(xiv) a person who has, in violation of Article 42-7(1), failed to issue reports, 
or has issued reports that do not contain matters prescribed in said 
paragraph or reports that contain misstatement, or provided reports lacking 
in said matters or provided false matters by way of methods prescribed in 
Article 34-2(4) as applied mutatis mutandis pursuant to Article 42-7(2); 

(xv) a person who has, in violation of Article 67-18, made false reports; 
(xvi) a person who has violated the provision of Article 86(2); 
(xvii) a person who has failed to submit notification of holding subject voting 

rights under Article 103-3(1) or Article 106-15, or submitted notification of 
holding subject voting rights containing misstatement; 

(xviii) a person who has violated a Cabinet Office Ordinance under Article 
161(1) (including the cases where it is applied mutatis mutandis pursuant 
to Article 161(2)); 

(xix) a person who has, in violation of Article 163 or Article 165-2(1) or (2), 
failed to submit written reports or submitted written reports containing 
misstatement, or filed false applications in filing applications under Article 
164(5) or Article 165-2(10); or 

(xx) a person who has violated the provisions of Article 165, Article 165-2(15), 
or Article 169. 

 
Article 205-2 

A person who falls under any of the following items shall be punished by a 
fine of not more than 300 thousand yen: 

(i) a person who has failed to make a notification under Article 31(1) or (3), 
Article 32-3 (including the cases where it is applied mutatis mutandis 
pursuant to Article 32-4), Article 33-6(1) or (3), Article 35(3) or (6), Article 
50(1), Article 60-5, Article 63(3), Article 63-2(2), Article 63-2(3) (including 
the cases where it is applied mutatis mutandis pursuant to Article 63-3(2)) 
or Article 63-2(4), Article 64-4 (including the cases where it is applied 
mutatis mutandis pursuant to Article 66-25), Article 66-5(1) or (3), Article 
66-19(1), Article 79-27(4), or Article 106-3(5) (including the cases where it is 
applied mutatis mutandis pursuant to Article 106-10(4) and Article 
106-17(4)), or given a false notification; 

(ii) a person who has violated the provisions of Article 31-3, Article 43-4(1), 
Article 66-6, or Article 194; 

(iii) a person who has violated the provisions of Article 31-4(1) to (3); 
(iv) a person who has violated the provisions of Article 36-2(1) or Article 

66-8(1); 
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(v) a person who has, in violation of Article 36-2(2) or Article 66-8(2), posted 
signs under Article 36-2(1) or Article 66-8(1) or signs similar to these; 

(vi) a person who has violated orders under Article 46-3(3) (including the 
cases where it is applied mutatis mutandis pursuant to Article 60-6) or 
Article 48-2(3); 

(vii) a person who has, in violation of Article 955(1) of the Companies Act as 
applied mutatis mutandis pursuant to Article 50-2(10), failed to enter or 
record matters specified by an Ordinance of the Ministry of Justice with 
regard to Electronic Public Notice investigations under said paragraph in 
Investigation Record Book, etc. (meaning Investigation Record Book, etc. 
prescribed in said paragraph; hereinafter the same shall apply in this item), 
or entered or recorded a misstatement, or who has, in violation of said 
paragraph, failed to preserve Investigation Record Book, etc.; 

(viii) a person who has violated the provisions of Article 56-4(3) or (4); 
(ix) a person who has violated the provision of the second sentence of Article 

79-3(1); 
(x) a person who has failed to make a report under Article 79-16, or made a 

false report; 
(xi) a person who has entered a misstatement in written applications or 

attached documents under Article 79-30 and submitted them; 
(xii) a person who has failed to make a report or submit materials under 

Article 79-52(2), or made a false report or submitted false materials; 
(xiii) a person who has, in violation of Article 79-53(1), failed to make a 

notice, or made a false notice; 
(xiv) a person who has failed to make a report or submit materials under 

Article 79-77, or made a false report or submitted false materials; or 
(xv) a person who has refused, hindered, or avoided inspections under Article 

79-77. 
 
Article 205-3 

A person who falls under any of the following items shall be punished by a 
fine of not more than 200 thousand yen: 

(i) a person who has, in violation of the disposition for persons concerned with 
a case or witnesses under Article 177(i), failed to make a statement or made 
a misstatement, or failed to make a report or made a false report; 

(ii) a person who has, in violation of the disposition for witnesses under 
Article 185(1), failed to appear or make a statement, or made a 
misstatement; 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 550 -

(iii) a person who has failed to swear, in violation of orders for witnesses or 
expert witnesses under Article 201(1) of the Code of Civil Procedure as 
applied mutatis mutandis pursuant to Article 185(2) or Article 185-4(3); 

(iv) a person who has failed to submit articles, in violation of the disposition 
for possessors of articles under Article 185-3(2); or 

(v) a person who has, in violation of the disposition for expert witnesses under 
Article 185-4(1), failed to present expert opinions, or presented false expert 
opinions. 

 
Article 206 

In the case of violations set forth in any of the following items, a 
representative person, agent, employee or other worker of an Authorized 
Financial Instruments Firms Association, Public Interest Corporation-Type 
Financial Instruments Firms Association prescribed in Article 78(2), Investor 
Protection Fund, Financial Instruments Exchange, Self-Regulation 
Organization prescribed in Article 85(1), Financial Instruments Exchange 
Holding Company, Foreign Financial Instruments Exchange, Financial 
Instruments Clearing Organization, or Securities Finance Company that has 
committed such act shall be punished by a fine of not more than 300 thousand 
yen: 

(i) violating the provisions of Article 64-7(4) (including the cases where it is 
applied mutatis mutandis pursuant to Article 66-25), Article 67-8(2), Article 
67-12, Article 87-3(1), Article 105(1), Article 106-24, or Article 149(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 153-4); 

(ii) failure to make a notification under the first sentence of Article 67-8(3), 
Article 67(13), Article 121, Article 126(1), the first sentence of Article 149(2) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 153-4), Article 153-3, or Article 155-7, or made a false notification; 

(iii) violating orders under Article 67-14 or Article 125; 
(iv) violating an order under Article 67-15(1), Article 67-17(1), Article 127(1), 

or Article 129(1); 
(v) failure to make a report, in violation of Article 79-55(4) or Article 79-59(5), 

or act of making a false report; 
(vi) listing Securities, in violation of Article 122(1) (including the cases where 

it is applied mutatis mutandis pursuant to Article 123) or Article 124(1) or 
(3); 

(vii) delisting Securities, in violation of Article 126(2); 
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(viii) failure to make a notification under Article 156-6(3) or Article 156-13, or 
act of making a false notification; 

(ix) violating the provision of Article 156-12; and 
(x) failure to make a notification under Article 156-27(2), or Article 156-28(2) 

or (3), or act of making a false notification. 
 
Article 207 
(1) Where the representative person of a juridical person (including 

organizations without judicial personality for which the representative 
persons or administrators have been designated; hereinafter the same shall 
apply in this paragraph and the following paragraph) or a agent, employee, or 
other worker of a juridical person or individual has, with regard to the 
business or property of the juridical person or individual, violated any of the 
provisions set forth in the following items, not only shall the offender be 
punished but also said juridical person shall be punished by the fine 
prescribed in the respective items and said individual shall be punished by 
the fine prescribed in the provisions referred to in the respective items: 
(i) Article 197: a fine of not more than 700 million yen; 
(ii) Article 197-2 (excluding item (xi) and (xii)): a fine of not more than 500 

million yen; 
(iii) Article 198-3 to Article 198-5: a fine of not more than 300 million yen; 
(iv) Article 198-6 (excluding items (viii), (ix), (xii) and (xiii)) or Article 199: a 

fine of not more than 200 million yen; 
(v) Article 200 (excluding item (xvii) and (xix)) or Article 201(i), (ii), (iv), (vi), 

or (ix) to (xi): a fine of not more than 100 million yen; and 
(vi) Article 198 (excluding items (v) and (viii)), Article 198-6(viii), (ix), (xii), or 

(xiii), Article 200(xvii) or (xix), Article 201 (excluding items (i), (ii), (iv), (vi), 
(ix) to (xi)), Article 205, Article 205-2 (excluding items (xiv) and (xv)), or the 
preceding Article (excluding item (v)): the fine prescribed in the respective 
Articles. 

(2) The period of prescription in cases where a juridical person or individual has 
been punished by a fine due to a violation set forth in Article 197 or Article 
197-2 (excluding the items (xi) and (xii)) under the provisions of the preceding 
paragraph, shall depend on the period of prescription for the crimes set forth 
in these provisions. 

(3) In cases where an organization without judicial personality is punished 
under the provisions of paragraph (1), the representative person or 
administrator thereof shall represent the organization with regard to the 
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procedural act, and the provisions of Acts concerning criminal procedures 
where a juridical person is the defendant or a suspect shall apply mutatis 
mutandis. 

 
Article 207-2 

Where the person prescribed in Article 197-2(xii), Article 198(v), or Article 
203(1) is a juridical person, these provisions shall apply to the director or 
executive officer, or Officer or manager executing the operation who has 
committed such act. 
 
Article 207-3 

An Officer (including a provisional director, provisional auditor, provisional 
accounting advisor, and provisional executive officer) of an Authorized 
Financial Instruments Firms Association, Financial Instruments Exchange, 
Self-Regulation Organization prescribed in Article 85(1), or Financial 
Instruments Exchange Holding Company shall be punished by a non-penal fine 
of not more than one million yen in the following cases: 

(i) when having violated orders under Article 73 or Article 153 (including the 
cases where it is applied mutatis mutandis pursuant to Article 153-4); 

(ii) when not having recorded the amount of capital reserve under Article 
101-8; 

(iii) when not having made a notice under Article 101-10(1) or (4); 
(iv) when having failed to make a registration under Article 101-20(1); 
(v) when not having kept minutes, in violation of Article 102-31(1) or Article 

105-16(1); 
(vi) when not having appointed the majority of members of the self-regulating 

committee as outside directors, in violation of Article 105-5(1); or 
(vii) when having failed to make a list of names under Article 105-18 available 

for public inspection. 
 
Article 207-4 

A person who falls under any of the following items shall be punished by a 
non-penal fine of not more than one million yen: 

(i) a person who has, in violation of Article 941 of the Companies Act as 
applied mutatis mutandis pursuant to Article 50-2(10), failed to request 
investigation under said Article; 

(ii) a person who has, in violation of Article 946(3) of the Companies Act as 
applied mutatis mutandis pursuant to Article 50-2(10), failed to make a 
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report or has made a false report; 
(iii) a person who has refused requests set forth in the respective items of 

Article 951(2) or Article 955(2) of the Companies Act which are applied 
mutatis mutandis pursuant to Article 50-2(10), without justifiable grounds; 
or 

(iv) a person who has refused inspection or copy under Article 102-31(2) or 
Article 105-16(2) or (3) (including the cases where it is applied mutatis 
mutandis pursuant to Article 105-16(4)), without justifiable grounds. 

 
Article 208 

An Issuer of Securities, a representative person or Officer of a Financial 
Instruments Business Operator or Financial Instruments Intermediary Service 
Provider, a Financial Instruments Business Operator or Financial Instruments 
Intermediary Service Provider, a Financial Instruments Business Operator 
which is a foreign juridical person, a person who has received permission under 
Article 59 or representative person of an Authorized Transaction-at-Exchange 
Operator in Japan, an Officer (including a provisional director) or person who 
used to be a representative person of an Authorized Financial Instruments 
Firms Association or Public Interest Corporation-Type Financial Instruments 
Firms Association prescribed in Article 78(2), an Officer (including a provisional 
director and provisional auditor) or liquidator of an Investor Protection Fund, 
an Officer (including a provisional director and provisional executive officer), 
person who used to be a representative person, or liquidator of a Financial 
Instruments Exchange or self-regulation organization prescribed in Article 
85(1), a representative person or person who used to be a representative person 
of a Foreign Financial Instruments Exchange in Japan, a representative person 
or Officer of a Financial Instruments Clearing Organization, or a representative 
person or Officer of a Securities Finance Company shall be punished by a 
non-penal fine of not more than 300 thousand yen in the following cases: 

(i) when having violated the provisions of Article 4(4) (including the cases 
where it is applied mutatis mutandis pursuant to Article 23-8(4)), Article 
44-4 (including the cases where it is applied mutatis mutandis pursuant to 
Article 59-6), Article 79-26(2), Article 79-73, Article 119(1) or (4), or Article 
161-2(1); 

(ii) when not having submitted Confirmation Letter under Article 24-4-2(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 24-4-2(3) (including the cases where it is applied mutatis mutandis 
pursuant to Article 24-4-2(4)) and Article 24-4-2(4) and these provisions are 
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applied mutatis mutandis pursuant to Article 27) or amendment 
Confirmation Letter under Article 9(1) or Article 10(1) which are applied 
mutatis mutandis by replacing certain terms pursuant to Article 24-4-3(1) 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 27); 

(iii) when not having deposited, in violation of orders under Article 31-2(4); 
(iv) when having failed to make a notification, in violation of Article 31-4(4), 

Article 64-7(5) (including the cases where it is applied mutatis mutandis 
pursuant to Article 66-25), the second sentence of Article 67-8(3), Article 
67-16, Article 77-6(3), Article 105(2), Article 120, Article 128, Article 134(2), 
Article 135(2), the second sentence of Article 149(2) (including the cases 
where it is applied mutatis mutandis pursuant to Article 153-4), or Article 
155-8(2), failed to make a notification; 

(v) when not having issued written documents, in violation of Article 40-2(4) 
or (5); 

(vi) when not having set up reserve funds, in violation of Article 46-5, Article 
48-3, or Article 49-4 or having used them; 

(vii) when not possessing assets in Japan, in violation of Article 49-5 or orders 
under Article 56-3; 

(viii) when having violated orders under Article 51, Article 51-2, Article 53(1), 
Article 60-8(1), Article 66-20(1), Article 79-37(5), Article 79-75, Article 
156-16 or Article 156-33(1) (in the case of orders under Article 60-8(1) or 
Article 66-20(1), excluding disposition of the suspension of business); 

(ix) when having failed to make a report, in violation of Article 67-18 or 
Article 78-3; 

(x) when having made a notice, in violation of Article 67-19, Article 78-4, or 
Article 130, or having failed to make a public announcement; 

(xi) when having failed to make a report, in violation of Article 67-20, Article 
78-5, Article 79-41 (3), Article 79-53 (2), or Article 131, or having made a 
false report; 

(xii) when having failed to make a list of names set forth in Article 68(6) or 
Article 78-2(2) available for public inspection; 

(xiii) when not having obtained authorization in cases where authorization 
shall be obtained from the Prime Minister and the Minister of Finance 
under the provisions of Chapter IV-II; 

(xiv) when not having made a notification under Article 79-34(3) or made a 
false notification; 

(xv) when having conducted businesses other than those prescribed in Article 
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79-49; 
(xvi) when not having submitted documents under Article 79-70(1) or (2), or 

submitted false documents; 
(xvii) when having conducted accounting, in violation of Article 79-71; 
(xviii) when having disposed residual assets of an Investor Protection Fund, 

in violation of Article 79-80(1); 
(xix) when having made a misstatement to or suppressed a fact from an 

organizational meeting or general meeting of members of a Financial 
Instruments Membership Corporation; 

(xx) when, in violation of Article 88-11 (including the cases where it is applied 
mutatis mutandis pursuant to Article 102-6), Article 101-3(1), Article 
101-5(1), Article 139-3(1), Article 139-4(1) or (8), Article 139-5(1), Article 
139-6(4), Article 139-7(1), Article 139-13(2), Article 139-14(1), or Article 
139-21(2), not having kept documents, written documents or 
Electromagnetic Records prescribed in these provisions, or entered or 
recorded a misstatement in them; 

(xxi) when having failed to make a public notice or notice, in violation of 
Article 100-12(1) or (2) (including the cases where they are applied mutatis 
mutandis pursuant to Article 102-36), Article 100-14(1) (including the cases 
where it is applied mutatis mutandis pursuant to Article 102-36), Article 
101-4(2) (including the cases where it is applied mutatis mutandis pursuant 
to Article 139-3(5), Article 139-4(4), or Article 139-5(5)), Article 139-3(9), 
Article 139-10(1), Article 139-12(2) (including the cases where it is applied 
mutatis mutandis pursuant to Article 139-19), or Article 139-16(1), or the 
provisions of the Companies Act which are applied mutatis mutandis 
pursuant to this Act, or having made a false public notice or notice; 

(xxii) when having failed to file an application for the commencement of 
bankruptcy proceedings, in violation of Article 100-7(2) or Article 100-14(1) 
(including the cases where they are applied mutatis mutandis pursuant to 
Article 102-36); 

(xxiii) when having distributed properties of a Financial Instruments 
Membership Corporation, in violation of Article 664 of the Companies Act as 
applied mutatis mutandis pursuant to Article 100-17(1); 

(xxiv) when having taken procedures for entity conversion, in violation of 
Article 101-2; 

(xxv) when, in violation of Article 101-3(2), Article 101-5(2), Article 139-3(2), 
Article 139-4(9), Article 139-5(2), Article 139-6(5), Article 139-7(2), Article 
139-13(3), Article 139-14(2), or Article 139-21(3), having refused a request 
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for inspection or issuance of transcripts or extracts of indication of matters 
recorded in written documents or Electromagnetic Records by way of means 
specified by a Cabinet Office Ordinance, for provision of matters recorded in 
Electromagnetic Records by way of electromagnetic means, or for issuance 
of written documents containing such matters, without justifiable grounds; 

(xxvi) when having conducted entity conversion or merger of 
Membership-Type Financial Instruments Exchanges, in violation of Article 
101-4 (including the cases where it is applied mutatis mutandis pursuant to 
Article 139-3(5), Article 139-4(4), and Article 139-5(5)), or Article 139-12 
(including the cases where it is applied mutatis mutandis pursuant to 
Article 139-19); or 

(xxvii) when having failed to make a registration (excluding those under 
Article 101-20(1)) provided by this Act. 

 
Article 208-2 

Any person who falls under any of the following items shall be punished by a 
non-penal fine of not more than 300 thousand yen: 

(i) a person who has violated the provision of Article 79-23(2); 
(ii) a person who has violated the provision of Article 162(1) (including the 

cases where it is applied mutatis mutandis pursuant to Article 162(2)); or 
(iii) a person who has violated a Cabinet Office Ordinance under Article 

162-2. 
 
Article 208-3 

A person who has violated the provision of Article 88(3) shall be punished by a 
non-penal fine of not more than 200 thousand yen. 
 
Article 209 

Any person who falls under any of the following items shall be punished by a 
non-penal fine of not more than 100 thousand yen: 

(i) a person who has violated the provision of Article 23-13(1) or (3) or Article 
23-14(1) (including the cases where they are applied mutatis mutandis 
pursuant to Article 27); 

(ii) a person who has failed to issue written documents, in violation of Article 
23-13(2) or (4), or Article 23-14(2) (including the cases where they are 
applied mutatis mutandis pursuant to Article 27); 

(iii) a person who has failed to submit copies of Confirmation Letter under 
Article 6 as applied mutatis mutandis pursuant to Article 24-4-2(5) 
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(including the cases where it is applied mutatis mutandis pursuant to 
Article 24-4-8(1) and Article 24-5-2(1) and these provisions are applied 
mutatis mutandis pursuant to Article 27) or copies of amendment 
Confirmation Letter under Article 6 as applied mutatis mutandis pursuant 
to Article 24-4-3(2) (including the cases where it is applied mutatis 
mutandis pursuant to Article 24-4-8(2) and Article 24-5-2(2) and these 
provisions are applied mutatis mutandis pursuant to Article 27); 

(iv) a person who has failed to submit Confirmation Letter under Article 
24-4-2(1) (including the cases where it is applied mutatis mutandis 
pursuant to Article 24-4-2(3) (including the cases where it is applied 
mutatis mutandis pursuant to Article 24-4-2(4)) and Article 24-4-2(4) and 
these provisions are applied mutatis mutandis pursuant to Article 27) as 
applied mutatis mutandis pursuant to Article 24-4-8(1) or Article 24-5-2(1) 
(including the cases where they are applied mutatis mutandis pursuant to 
Article 27) or amendment Confirmation Letter under Article 9(1) or Article 
10(1) which are applied mutatis mutandis by replacing certain terms 
pursuant to Article 24-4-3(1) (including the cases where it is applied 
mutatis mutandis pursuant to Article 27) as applied mutatis mutandis 
pursuant to Article 24-4-8(2) or Article 24-5-2(2) (including the cases where 
it is applied mutatis mutandis pursuant to Article 27); 

(v) a person who has, in violation of Article 25(2) (including the cases where it 
is applied mutatis mutandis pursuant to Article 27), failed to make copies of 
documents (limited to documents listed in Article 25(1)(v) and (ix)) available 
for public inspection; 

(vi) a person who has, in violation of Article 27-24, failed to issue written 
notices, or issued written notices that do not contain matters prescribed in 
said Article or contain misstatement; 

(vii) a person who has violated orders under Article 60-4(2) or Article 65(2); 
(viii) a person who has failed to make a notification under Article 62(1) or (3) 

or Article 79-10(1), or made a false notification; 
(ix) a person who has failed to make a report or submitted materials under 

Article 62(2) or Article 189(1), or made a false report or submitted false 
materials; 

(x) a person who has violated the provision of Article 79-15; 
(xi) a person who has, in violation of the disposition for persons concerned 

with a case or witnesses under Article 187(i), failed to appear or make a 
statement or made a misstatement, or failed to make a report or made a 
false report; 
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(xii) a person who has, in violation of the disposition for expert witnesses 
under Article 187(ii), failed to appear or present expert opinions, or 
presented false expert opinions; or 

(xiii) a person who has failed to submit articles, in violation of the disposition 
for possessors of articles under Article 187(iii). 

 
Chapter IX Investigation into a Criminal Case, etc. 

 
Article 210 (Questioning, Inspection, or Retention etc.) 
(1) An official of the Securities and Exchange Surveillance Commission 

(hereinafter referred to as the "Commission" in this Chapter) (hereinafter 
such an official shall be referred to as a "Commission Official" in this 
Chapter) may, when it is necessary for investigating a Criminal Case 
(meaning criminal cases among crimes set forth in the preceding Chapter that 
pertain to what are specified by a Cabinet Order as crimes that harm the 
fairness of sales and purchase or other transactions of Securities or 
Derivative Transactions, etc.; hereinafter the same shall apply in this 
Chapter), request a suspect or witness of the Criminal Case (hereinafter 
referred to as a "Criminal Case Suspect, etc." in this paragraph) to appear, 
question a Criminal Case Suspect, etc., inspect articles that a Criminal Case 
Suspect, etc. possesses or has left, or retain articles that a Criminal Case 
Suspect, etc. has voluntarily submitted or left. 

(2) A Commission Official may, inquire public agencies or public or private 
organizations about the investigation into a Criminal Case and request them 
to report necessary matters. 

 
Article 211 (Official Inspection, Search, or Seizure) 
(1) A Commission Official may, when it is necessary for an inspection into a 

Criminal Case, execute official inspection, search, or seizure with a Permit 
which was issued in advance by a judge of a district court or summary court 
which has jurisdiction over the location of the Commission. 

(2) In case of urgency in the case set forth in the preceding paragraph, a 
Commission Official may take dispositions set forth in said paragraph with a 
Permit which was issued in advance by a judge of a district court or summary 
court which has jurisdiction over the location of the place to officially inspect, 
the place, body or article to search, or the article to seize. 

(3) A Commission Official shall, when requesting a Permit set forth in 
paragraph (1) or the preceding paragraph (hereinafter referred to as a 
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"Permit" in this Chapter), submit materials to prove the existence of a 
Criminal Case. 

(4) When a request set forth in the preceding paragraph has been filed, a judge 
of a district court or summary court shall issue to a Commission Official a 
Permit containing the place to officially inspect, the place, body or article to 
search, or the article to seize, the government position and name of the 
requester, the valid period, the fact that after the valid period has elapsed, 
the execution shall not be started and the Permit shall be returned, the date 
of the issuance and the name of the court, with the judge's name and seal 
affixed on it. In this case, when the name of a Criminal Case Suspect or the 
fact of a criminal offense is clear, these matters shall also be entered in the 
Permit. 

(5) A Commission Official may issue a Permit to another Commission Official 
and have him/her execute official inspection, search, or seizure. 

 
Article 211-2 (Seizure for a Person Engaged in Communications Business) 
(1) A Commission Official may, when it is necessary for an inspection into a 

Criminal Case, obtain the issuance of a Permit and seize documents 
concerning postal items, correspondence items, or telegrams sent from or 
addressed to a Criminal Case Suspect that are stored or possessed by a person 
engaged in communications business based on the provisions of laws and 
regulations. 

(2) A Commission Official may, with regard to documents concerning postal 
items, correspondence items, or telegrams that do not fall under the preceding 
paragraph and are stored or possessed by a person engaged in 
communications business based on the provisions of laws and regulations, 
obtain the issuance of a Permit and seize only those with circumstances that 
are enough to prove the relations to the Criminal Case. 

(3) A Commission Official shall, when he/she has taken dispositions set forth in 
the preceding two paragraphs, make a notice to that effect to the sender or 
receiver of those items; provided, however, that this shall not apply to cases 
where such notice may hinder the inspection into the Criminal Case. 

 
Article 212 (Restriction on Night-time Execution of Official Inspection, Search, 

or Seizure) 
(1) Official inspection, search, or seizure shall not be executed between sunset 

and sunrise unless a Permit states entry to the effect that official inspection, 
search, or seizure may be executed during the nighttime. 
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(2) Official inspection, search, or seizure that has been started before sunset 
may, when it is found necessary, be continued after sunset. 

 
Article 213 (Showing of a Permit) 

A Permit for official inspection, search, or seizure shall be shown to a person 
who receives such dispositions. 
 
Article 214 (Proof of the Status) 

A Commission Official shall, in executing questioning, inspection, retention, 
official inspection, search, or seizure under the provisions of this Chapter, carry 
an identification card to prove his/her status and show it when requested by any 
person concerned. 
 
Article 215 (Necessary Dispositions upon Official Inspection, Search, or Seizure) 
(1) A Commission Official may, when it is necessary for official inspection, 

search, or seizure, release a lock or open a seal, or take other necessary 
dispositions. 

(2) Dispositions set forth in the preceding paragraph may also be taken for 
retained articles or seized articles. 

 
Article 216 (Prohibition of Entrance and Exit during a Disposition) 

A Commission Official may, while executing questioning, inspection, 
retention, official inspection, search, or seizure under the provisions of this 
Chapter, prohibit any person from entering or exiting the place without 
obtaining permission. 
 
Article 217 (Attendance of a Responsible Person, etc.) 
(1) A Commission Official shall, in executing official inspection, search, or 

seizure at a dwelling house of a person, a residence, building or other place a 
person guards, have the owner or manager thereof (including such person's 
representative, agent, or other person in lieu of them) or their employee or 
adult relative living together attend the execution. 

(2) In the case of the preceding paragraph, when it is impossible to have any of 
the persons prescribed in said paragraph attend, a Commission Official shall 
have an adult neighbor thereof or other police official or official of the local 
government attend the execution. 

(3) When searching a female's body, a Commission Official shall have an adult 
female attend the execution; provided, however, that this shall not apply in 
case of urgency. 
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Article 218 (Assistance of Police Officials) 

A Commission Official may, when it is necessary for official inspection, 
search, or seizure, request assistance of police officials. 
 
Article 219 (Preparation of a Record) 

A Commission Official shall, when he/she has executed questioning, 
inspection, retention, official inspection, search, or seizure under the provisions 
of this Chapter, prepare a record, show it to a person he/she questioned or an 
observer, affix a signature and seal on it, and make such persons affix a 
signature and seal on it; provided, however, that, when the person he/she 
questioned or an observer does not or cannot affix a signature and seal on the 
record, it would be sufficient to append a note to that effect. 
 
Article 220 (Retention List or Seizure List) 

A Commission Official shall, when he/she has executed retention or seizure, 
prepare a list thereof and issue the transcript of the list to the owner or holder 
of the retained article or seized article or other person in lieu of them. 
 
Article 221 (Dispositions of Retained Articles or Seized Articles) 

Retained articles or seized articles inconvenient to transport or store may be 
arranged to be stored by a person who the owner or holder thereof or a 
Commission Official considers appropriate, by obtaining the consent of such 
person and asking for a storage certificate. 
 
Article 222 (Return, etc. of Retained Articles or Seized Articles) 
(1) The Commission shall, when it has become unnecessary to keep retained 

articles or seized articles, return them to a person who is to receive them. 
(2) The Commission shall, when it cannot return retained articles or seized 

articles because the address or residence of a person who is to receive them 
set forth in the preceding paragraph is unknown or due to other reasons, 
make a public notice to that effect. 

(3) When there has been no request for the return of retained articles or seized 
articles pertaining to a public notice set forth in the preceding paragraph 
after six months has elapsed since the day of the public notice, these articles 
shall belong to the national treasury. 

 
Article 223 (Report to the Commission) 

A Commission Official shall, when he/she has completed the investigation of a 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 562 -

Criminal Case, report the results of the investigation to the Commission. 
 
Article 224 (Investigation into a Criminal Case by Officials of a Finance 

Bureau, etc.) 
(1) The commissioner of a finance bureau or local finance branch bureau shall 

designate persons in charge of an investigation of a Criminal Case among 
officials of the finance bureau or local finance branch bureau, by obtaining 
approval from the Commission. 

(2) Persons designated by the commissioner of a finance bureau or local finance 
branch bureau under the provisions of the preceding paragraph (hereinafter 
referred to as "Official of a Finance Bureau, etc." in this Chapter) shall be 
deemed to be Commission Officials, and the provisions of Article 210 to the 
preceding Article shall apply. In this case, the term "the Commission" in 
Article 211 shall be deemed to be replaced with "the finance bureau or local 
finance branch bureau to which they belong,"; and the term "the Commission" 
in the preceding two Articles shall be deemed to be replaced with "the 
commissioner of a finance bureau or local finance branch bureau." 

(3) When the commissioner of a finance bureau or local finance branch bureau 
has received a report from Officials of a Finance Bureau, etc. under the 
provisions of the preceding Article which is applied by replacing the term in 
the preceding paragraph, he/she shall report the contents to the Commission. 

(4) With regard to the investigation of a Criminal Case, the Commission shall 
control and supervise the commissioner of a finance bureau or local finance 
branch bureau. 

(5) The Commission may, when it finds it necessary for an investigation of a 
Criminal Case, directly control or supervise Officials of a Finance Bureau, etc. 

 
Article 225 (Execution of Duties Outside the Jurisdictional District) 

Officials of a Finance Bureau, etc. may, when it is necessary for an 
investigation of a Criminal Case, execute their duties outside the jurisdictional 
district of the finance bureau or local finance branch bureau to which they 
belong. 
 
Article 226 (Accusation, etc. by the Commission) 
(1) The Commission shall, when it has become convinced of a Criminal Case 

through investigation, make an accusation, and in case there are any retained 
articles or seized articles, it shall take them over with a retention list or 
seizure list. 

Tinjauan yuridis ..., Jahotman Ambarita, FH UI, 2012

 
 
 
 
 
 
 

     



- 563 -

(2) When the retained articles or seized articles set forth in the preceding 
paragraph pertain to storage under Article 221, the Commission shall take 
them over with a storage certificate under said Article and notify to the 
custodian under said Article to that effect. 

(3) When retained articles or seized articles have been taken over under the 
preceding two paragraphs, said articles shall be deemed to have been seized 
under the provisions of the Code of Criminal Procedure (Act No. 131 of 1948). 

 
Article 227 (Restriction on Appeal) 

Based on the provisions of this Chapter, appeal under the Administrative 
Appeal Act may not be filed with regard to dispositions taken by the 
Commission, a Commission Official, the commissioner of a finance bureau or 
local finance branch bureau, or Officials of a Finance Bureau, etc. 
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