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February 14, 2020 
 
Mr. Alp Eroglu 
International Organization of Securities Commissions (IOSCO) 
Calle Oquendo 12, 28006 Madrid, Spain 
 
 
RE: Comments on “Conflicts of interest and associated conduct risks during the 
debt capital raising process” 
 
 
Dear Mr. Alp Eroglu, 
 
The Japan Securities Dealers Association (JSDA1) appreciates the opportunity to provide 
the following comments on “Conflicts of interest and associated conduct risks during the 
debt capital raising process” published on December 16, 2019 by the International 
Organization of Securities Commission. 
We would like to express our respect for IOSCO's ongoing efforts to eliminate and 
mitigate conflicts of interest in the financing process of the capital market and increase 
investor confidence, and we, as a member of the Affiliate Members Consultative 
Committee (AMCC), support IOSCO’s activities. 
 
The JSDA is primarily composed of financial institutions that conduct the securities 
business in Japan. It is a self-regulatory organization that has established and executed 
self-regulatory rules about the securities broking and dealing business, including 
business in the primary market. 
In Japan, with respect to the underwriting of stocks and bonds, securities firms must 
comply with the regulations under the Financial Instruments and Exchange Act, as well 
as a number of relevant self-regulatory rules set by the JSDA. In this way, both laws and 
self-regulatory rules have been established to ensure that conflicts of interest between 
investors, issuers, and underwriting securities companies are appropriately controlled. 
In addition, if new risks and conduct concerns have arisen or are likely to arise due to 
changes in the circumstances of the market, those issues are carefully discussed in 
consideration of the particular characteristics of the Japanese market, and the JSDA has 
established self-regulatory rules taking into account the opinions of market participants 
and in collaboration with the Japan Financial Services Agency. 
 
Although we are aware that the measures set forth in the Guidance published by IOSCO 
are not binding, we hope that the following points will be fully and thoroughly considered 
within its drafting process going forward. 

 
- The Guidance recognizes that the debt capital raising process is not uniform 

across jurisdictions and differs in terms of the legal and regulatory frameworks. 

                                                   
1 The Japan Securities Dealers Association (JSDA) is an association that functions as both a 
self-regulatory organization and as an interlocutor between market participants and various 
stakeholders, including government authorities. Its legal status is a Financial Instruments Firms 
Association authorized by the Prime Minister. Both functions operate independently. The JSDA 
is made up of approximately 480 members that include securities firms and other financial 
institutions running securities businesses in Japan. 
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As such, it encourages IOSCO members to consider the 8 proposed measures 
in the Guidance carefully within the context of their respective legal and 
regulatory framework, given the significant potential risks the Guidance intends 
to address. Its implementation, however, is not-binding.  
Therefore, we would like the guidance to clearly explicate that the choice of 
whether or not to implement some or all of the requirements described in the 
measures is at the discretion of the national authorities (including self-regulatory 
bodies), and that as such, it is permissible to not implement certain requirements, 
if deemed appropriate, taking into account the legal system, practices, investor 
characteristics, and issuer characteristics unique to each jurisdiction. 

 
- We hope that the Guidance will be finalized keeping in mind that the risks involved 

in the equity and debt financing processes are quite different, and that the 
measures are limited to only those which are deemed necessary in the debt 
financing process. 
As mentioned in the draft Guidance, equities and bonds have different product 
characteristics including holders’ rights, and hence the investor bases and 
incentives for acquisition are not the same. For this reason, it is unlikely that the 
point where conflicts of interest arise and measures to resolve them are exactly 
the same. In light of these considerations, we hope the Guidance will be carefully 
discussed going forward with sufficient and considerable thought about the 
particular features of bonds. 
 

We appreciate the opportunity to respond to the consultation on international efforts on 
reporting harmonization, and are happy to contribute to further discussion. 
 
 
Sincerely, 
 
 
 
 
Masao Matsumoto 
 
Chief Officer for Rules & Regulations 
Japan Securities Dealers Association 
2-11-2 Nihombashi 
Chuo-ku, Tokyo 
103-0027 Japan 
 


