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I.  Market News: 
 

1. MOF released draft Cabinet Order on amended FX Act for 

public comments 

 

The National Diet of Japan promulgated, i.e., publicly 

announced, the amended Foreign Exchange and Foreign Trade 

Act (FX Act) on direct inward investment (DII) restriction to 

lower the holding threshold for prior notification requirement 

from present 10% to 1% on November 29, 2019, pending to 

become effective within 6 months from the date of promulgation, 

likely in May 2020. To recap the rule, under the existing FX Act, 

purchasing equity interest in Japanese private companies or 

10% or more equity interest in listed companies falls under the 

scope of the DII restriction under the FX Act, and investors are 

required to submit either prior notification or ex post facto 

report in a timely manner. The competent authority may advise 

investors to change or cancel the planned investment, or may 

order to change or cancel the plan if the foreign investor 

declines to follow the advice. The competent authority could 

complete the examination and give a green light in a period as 

short as 5 business days, but the competent authority also has a 

statutory right to extend the period up to four months, and if so 

extended, investors shall refrain from investment during such 

period as well. As for the ex post facto reporting requirement, 

investors that acquire shares of companies in non-strategic 

industries shall submit a report by the 15th of the month 

following the month such investment is actually made. Industry 

types subject to the prior notification requirement remain 

unchanged at least in conjunction with the revision of the FX Act 

this time, although the list of industries could be reviewed and 

revised from time to time.  

 

The amended FX Act lowers the threshold for the 

prior-notification as well as widens the definition of equity 

interest just from holding amount against the outstanding 

shares also to voting rights entitled against the total voting 

rights, but also has the prior notification exemption framework 

to mitigate the burden on investors whose investments are 

deemed to pose no risks to national security. To support 

investors, MOF announced in its FAQ on this FX Act amendment 

that the supervisory authority would release and update the list 

to show which of the three categories that listed companies fall 

under: (i) companies that do not require prior notification; (ii) 

companies that may be exempted from prior notification; or (iii) 

companies excluded from prior notification exemption 

framework. MOF also announced that the new 1% threshold will 

not apply to (i) equity transactions by foreign broker-dealers 

using their proprietary accounts; and (ii) equity transactions by 

foreign banks, insurance companies, and asset management 

companies, irrespective of the industry type of the shares to be 

acquired, and the prior-notification holding threshold will be 

retained at the current 10%. Details including exceptions will be 

stipulated under the Cabinet Order, which is to be drafted and 

released after promulgation of the bill. 

 

As to the detailed enforcement framework of amended FX 

Act, including such exemptions, MOF released exposure draft of 

Cabinet Order, Ministerial Ordinance, Public Notices, and Public 

Notices for public comments, along with explanatory material 

setting forth the outline of the new rules. Public comments shall 
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be received by MOF on 12 April 2020 at the latest. 

 

English translation of instructions on public comments 

(including comment submission form) released over e-gov (i.e., 

official web portal of Government of Japan) website: 

https://search.e-gov.go.jp/servlet/PcmFileDownload?seqNo=

0000199442 

 

English translation of the explanatory material released by 

MOF: 

https://www.mof.go.jp/english/international_policy/fdi/kanre

nshiryou_20200314.pdf 

 

MOF press release in English with contact information for 

inquiries on this public consultation: 

https://www.mof.go.jp/english/international_policy/fdi/2020

0314.htm 

 

The following is Japanese pages for reference: 

Public consultation page over e-gov website: 

https://search.e-gov.go.jp/servlet/Public?CLASSNAME=PCMM

STDETAIL&id=395122004&Mode=0 

 

Online comment submission form (in Japanese only): 

https://search.e-gov.go.jp/servlet/Opinion 

 
Information compiled from MOF & Mizuho research 

 

 

2. JFSA finalizes revised Stewardship Code 

 

Financial Services Agency of Japan (JFSA) released the final 

version of revised Stewardship Code on their website on 24 

March 2020. The Stewardship Code of Japan was originally 

instituted in February 2014, then revised for the first time in 

May 2017. As it has been 3 years since the last revision, 

“Council of Experts Concerning the Follow-up of Japan’s 

Stewardship Code and Japan’s Corporate Governance Code” 

(the “Follow-up Council”) jointly formed by JFSA and Tokyo 

Stock Exchange (TSE) proposed the revision of the Stewardship 

Code to enhance the quality of engagement of investors with 

issuers in its opinion statement released April 2019. Pursuant to 

the proposal, JFSA held meetings of the “Council of Experts on 

the Stewardship Code” (the “Council”) this year for preparation 

of the revised Stewardship Code. 

 

The revision was basically made to follow the opinion 

statement of the Follow-up Council, that are, enhancement of 

transparency of voting decisions and stewardship activities, 

engagement on sustainability including ESG factors, support of 

corporate pensions for stewardship activities, achievement of 

increased transparency as to proxy advisors, and management 

of conflict of interest arising at investment consultant for 

pensions. As the result, in the revised Stewardship Code, 

“consideration of sustainability including ESG factors” was added 

to the preamble setting forth the purpose of the Stewardship 

Code. The Principle 8 of the Stewardship Code was made to 

apply to “service providers to institutional investors” such as 

proxy advisors and investment consultants.  

 

In response to the request for public comments by JFSA 

from 20 December 2019 to 31 January 2020, 44 individuals or 

legal entities submitted opinions and comments in Japanese, 

and 23 individuals or legal entities submitted opinions and 

comments in English. English translation of the “Summary of 

Public Consultation on Revision to the Stewardship Code” is 

available at the following URL: 

 

https://www.fsa.go.jp/en/refer/councils/stewardship/202003

24/03.pdf 

 

Institutional investors that already accepted the existing 

Stewardship Code are requested to update disclosure in 

accordance of the revised Stewardship Code within 6 months 

from the release of the final version of revised Stewardship 

Code, i.e., by the end of September 2020, then notify JFSA as to 

such update and disclosure. 

 

English translation of the final version of revised Stewardship 

Code is available at the following URL: 

https://www.fsa.go.jp/en/refer/councils/stewardship/202003

24/01.pdf 

 

English translation of the final version of revised Stewardship 

Code with edit history is available at the following URL: 

https://www.fsa.go.jp/en/refer/councils/stewardship/202003

24/02.pdf 

 
Information compiled from JFSA & Mizuho research 

 

 

3. MOJ releases clarification of rules on AGM in response to 

COVID-19 outbreak 
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In light of the present COVID-19 coronavirus situation, 

Ministry of Justice of Japan (MOJ) issued a release to clarify the 

interpretation as to the possible postponement of AGM caused 

by the spread of infection. The release is available only in 

Japanese, and the following is the translation for your reference 

purpose only. 

 

In sum, the policy behind the articles of incorporation does 

not require to hold AGM in the timeframe set under the articles 

of incorporation even if natural disaster and other similar event 

hinders a company to do so. Therefore, the requirement under 

the articles of incorporation to hold AGM in a certain period of 

time could be still fulfilled if the company holds AGM within a 

reasonable time after the cause that prevented holding AGM is 

eliminated. Applying the above mentioned interpretation to the 

present COVID-19 coronavirus situation, MOJ wrote if a 

company faces a situation that prevents the company to hold 

AGM within the timeframe stipulated under its articles of 

incorporation, the company still may satisfy the requirement 

under the articles of incorporation by holding AGM within a 

reasonable period of time after such situation is resolved. 

Further, for avoidance of doubt, MOJ stated that the 

Company’s Act stipulates that AGM shall be held in a certain 

period of time after the end of every business year (Company’s 

Act Section 296); however, the Company’s Act does not require 

to hold AGM within three months after the end of a business 

year. 

 

Having said the above, MOJ also reminded that a 

shareholder entitled as a shareholder on the record as of a 

certain record date may exercise its rights only within three 

months from the record date pursuant to the Company’s Act 

(Company’s Act Section 124). Therefore, if the articles of 

association of a company stipulates the record date for voting 

right to be exercised in AGM, and the company faces difficulties 

to hold AGM within three months from the specified record date 

due to COVID-19, then the company shall decide a new record 

date for the voting rights to be exercised at AGM, then issue a 

public notice, two weeks prior to the record date at the latest, 

as to the record date and the rights exercisable by the 

shareholders on the record as of such record date (Company’s 

Act Section 124).  

Similarly, if a company stipulates the record date for 

dividend from surplus in its articles of association, and the 

company faces difficulties to make payment of dividend based 

on such specified record date due to COVID-19, then the 

company may assign a different date as the record date for 

dividend from surplus, provided that the company issue a public 

notice, at least two weeks before the record date as above case 

(Company’s Act Section 124) 

 

The release from MOJ is available at the following URL (in 

Japanese only): 

http://www.moj.go.jp/MINJI/minji07_00021.html 

 

Ministry of Economy, Trade and Industry (METI) also issued 

a release to summarize its answers to the inquiries as to AGMs 

in light of the present COVID-19 outbreak, and quoted the 

above mentioned MOJ’s release there. Also, METI reminded that, 

under the present legal framework, if AGM is held in the 

conventional physical form to a designated real venue, it is 

possible to allow investors to participate virtually, e.g., via 

online; although such virtual participants are not deemed to be 

“formally attending” the AGM, but rather just “observing” the 

discussions of AGM; or alternatively, if a various measures set 

forth under the “Guide to Hybrid-type Virtual AGM” (Guide) of 

METI are strictly taken, could be deemed “attending” as defined 

under the Companies Act. In the release, METI put a link to the 

Guide that METI release on 26 February 2020 for the reference 

of issuers.  

 

It should be noted; however, under the present legal 

framework in Japan, the law has been interpreted that fully 

virtual AGMs (i.e., AGM without physical meeting at a 

pre-specified place) are not permitted, as the Companies Act of 

Japan stipulates that “the place of AGM shall be specified.” The 

release of METI and the Guidance are only available in Japanese 

at the following URL: 

 

-Release: 

https://www.meti.go.jp/covid-19/kabunushi_sokai.html 

 

-Guide: 

https://www.meti.go.jp/press/2019/02/20200226001/20200

226001.html 

 

According to Nikkei, total 450 companies held or will hold 

AGM in March, and various precautionary measures are 

announced to be taken to avoid further spread of COVID-19, for 

example, taking temperature of all attendees and sanitizing their 

hands at the entrance of the venue of AGM. 

 
Information compiled from MOJ, METI, Nikkei & Mizuho research 
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4. TSE to temporarily ease listing and delisting standard in 

response to COVID-19 outbreak 

 

Tokyo Stock Exchange (TSE) released “Overview of TSE 

Disclosure and Listing Rule Policy” (Policy) over its website in 

response to COVID-19 outbreak. COVID-19 outbreak, in the 

view of TSE, might have long-term effect and could impact the 

global economy, causing uncertainty around both actual 

business environment as well as stock market environment. 

Given such situation, under the Policy, TSE will temporarily ease 

delisting standard applicable to listed companies and listing 

standard applicable to the companies seeking for listing 

approval, in order to increase flexibility. TSE took similar 

measures in the past in response to the earthquakes in 2011 

and 2016 as well as the financial crisis in 2008. 

 

Under the same Policy, TSE firstly requested listed 

companies to make Timely Disclosure in an appropriate manner 

to maintain information transparency by disclosing information 

as to the impact of COVID-19 spread on business activities and 

performance that could impact the investment decision of 

investors. 

 

As for delisting standards, TSE plans to extend the grace 

period after an issuer turning into asset deficiency from present 

one year to two years, if such asset deficiency can be 

determined to be caused by COVID-19. Moreover, if the audit 

firm attaches “No opinion” or “Suspension of business activities” 

due to the difficulties with conducting audit on an issuer caused 

by COVID-19, such case will not be seen has a violation of 

listing standard. 

 

As for listing standard applicable to issuers seeking an IPO 

approval, the review in light of profitability and continuity 

standard will be conducted by giving consideration whether 

performance results were temporarily affected by COVID-19. 

Also, even if the audit firm gives “Limited Appropriate Opinion,” 

such a qualified opinion could be accepted if triggered by the 

difficulties with conducting physical inventory or visit to the 

office due to COVID-19. 

 

TSE starts amending regulations, and plans to apply new 

rules to financials closed in March 2020. 

 

Furthermore, TSE announced that it would temporarily 

suspend the planned processes for cash equity market 

restructuring, which were originally planned to be commenced 

in March 2020 and completed in April 2022, in order to prioritize 

the above mentioned revisions to the rules in response to 

COVID-19. 

 

For details, please visit the website of TSE: 

- Announcement (in English) 

https://www.jpx.co.jp/english/news/1020/e20200318-01.ht

ml 

 

- “Overview of TSE Disclosure and Listing Rule Policy” 

(in English) 

https://www.jpx.co.jp/english/news/1020/b5b4pj000003csm

8-att/b5b4pj000003cspy.pdf 

 

- Risk disclosures regarding the impact of COVID-19 

on business activities (in English) 

https://www.jpx.co.jp/english/news/1023/20200318-01.html 

 
Information compiled from TSE & Mizuho research 

 

 

5. Special Measures Act on Novel Flu and Other Infections 

Diseases is amended and came into effect in response to 

COVID-19 

 

On 13 March, the National Diet of Japan approved the bill to 

amend the Special Measures Act on Novel Flu and Other 

Infections Diseases (the Act) to make the original law enacted in 

2012 cover the novel coronavirus, or COVID-19, for two years. 

The amended Special Measures Act came into effect on 14 

March 2020. Under the amended Act, the prime minister 

became capable of issuing the declaration of State of 

Emergency if there is a risk that people’s lives or health are 

negatively affected significantly and seriously, and there is a risk 

that people’s lives and economy are massively affected by 

nation-wide and rapid outbreak of an infectious disease covered 

by the Act. 

 

The prime minister shall seek opinions by the advisory 

committee constituted of the experts of infectious diseases, and 

shall limit the region and period to keep the restriction to be 

imposed at the level of minimum requirement. If the prime 

minister issues such declaration, the governor of local prefecture 

in Japan covered under the declaration shall become capable of 

requesting the residents of prefecture to “voluntarily refrain 

from going out of home” for non-essential or non-urgent 
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matters, or to limit the usage of schools and other facilities, 

such as theaters, theme parks, department stores, or 

convention centers, pursuant to the Act. If an operator of such 

facilities reject to follow the request, the governor may issue 

“instruction” which is stronger than “request”; however, there 

are no penalties under the Act. 

 

Under the guideline for the State of Emergency, if such 

request for “voluntarily refrain from going out of home” has 

been made by a governor, residents are allowed to go out only 

for medical treatment, grocery shopping, and going to work. 

Governor is only authorized to make “request” and not capable 

of issuing “instruction” to its residents with this respect. 

 

By contrast to the schools or other facilities subject to 

limitation of usage under the State of Emergency, banks are 

specifically classified as “facilities necessary to maintain social 

life” as exceptions along with hospitals, food stores and other 

social infrastructures, and are the exceptions to the scope of the 

requests or instructions issued by the governor as for the 

limitation to the usage under the State of Emergency. Further, 

Special Measures Act stipulates “financial stability” shall be 

maintained even under the Emergency Measures are enforced. 

 
Information compiled from TSE, JFSA & Mizuho research 
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II. New Equities Listing Approvals: 

 

Listing 

Date 
Name of Company ISIN Code 

Board 

Lot Size
MKT

Apr-1 AD Works  100 T 

Apr-6 Matsuya  100 M 

Apr-9 Commerce One  100 M 

Apr-17 Cybertrust  100 M 

Apr-20 Speee  100 M 

Apr-22 R planner  100 M 

Apr-23 Smart solution  100 M 

Apr-24 Sakurasaku  100 M 

Apr-24 Sanei  100 T 

Apr-28 Yamaichi  100 T2

Apr-30 GMO financial gate  100 M 
 

Information compiled based on postings from the TSE (T), Mothers (M), NSE (N)、FSE 

(F), SSE (S) & JASDAQ (J), Tokyo Pro Market (P) 
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III. Foreign Ownership Limit Ratio: 

 

 Click for up-to-date FOL information: 

http://www.mizuhobank.com/service/custody/actions.html 
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Please visit our Custody homepage on the Web at:  
http://www.mizuhobank.com/service/custody/index.html 

 


