CP

CP

2004

6







CP

CP

2004

6



2003 12

CP

2004 3

2003 CP

CP

CP

CP

2006

Tradewin

15 4

15
2009

CP
CP
CP

P.003
P.055
P.118
P.153



CP

21 COE

P.195

P.201

1. ucc P.207

CP



2003 12 26

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21. ISDA

22. EDINET

CP

10:00 12 00

CP



CP

P.9

CP

CP



CP

CP



CP

CP

12

CP



CP

16

2

13
16

41

CP

CP

83

2003

2004

20

58

156

11



CP

CP

CP
CP
ISDAS8
33 9
10
11
SEC
8 ISDA International Swap and Derivatives Association (
ISDA ISDA
ISDA ISDA
ISDA
o SEC
1o 1929 33 34
n 2 4
© 8

34



12

CP

CcpP

CP

CP

CP

CP

CP

12




CP

CP

CP
CP
CP
CP
13 12 11
B 15 21
13 Y A
A Y Y
A
Y A
A Y
A X X
Y X 13228 X
X
X 131211
Y Y
X X 152.21




CP

CP

CP

CP

CP

CP(

CpP

CP

11




CP

ISDA

CP

12

505




13

CP



ISDA

14

3

24-6-587)

45

14

CP

24

14



i15

15

CP

http://www.eiko.gr.jp/ronbun/es05.pdf

15



CP

15 2

CP

16

CP

16

16



CP

CP

CP

17

CP

CP

Issuer (A)

4
: CP

Dealer (B)

Investor (C)

Investor (D) I

17

17

CP




CP

Issuer (A)

Dealer (B)

CP

Investor (C)

Investor (D)

CP
CP
CP
¥ p.10
©

18

18




CP

19

CP



473

19 «

20
21

CP

472

20

CP

19

20

473

21

472



472

473

21

CP



CP

23

CSD

DTC

CSD

CP

CP

CSD

2 Central Security Depository
23
B

©

CP CSD22

B

Issuer (A) I CSD

Account Keeping Only

Intermediary [|Account Keeping Only
B

Contractual claim for

Securities book-entry

Investor C I Investor D
Holding Securities Entitlement

CP
UccC
A
ISDA P 8 8

22




24

10

23

CP

CP

24



CP

ISDA

24



CP

25

25

26

10

1974

25

26



27

26

CP

ISDA

CP

27

CP

1517 1998



CP

13

12

11

P.10

13

27

CP

CP

15

21



CP

C28

Issuer (A)
4
i CP
Dealer (B)
/’ ‘\

Investor (C) I Investor (D)

CP

CP

100

28



29

11

2 http://www.enkt.org/yobo 06.html

©

29

CP

12



30

CP



CP

CP

505

CP

CP

CP

Issuer (A)

Dealer (B)

Investor (C)

CP

Investor (D) I

CP

31




30

CP

CP

31

CP

CP

CP

CP
ISDA
ISDA
ISDA
ISDA
CP
ISDA
ISDA
%0 Trade+0
3l Trade+l

©

32



CpP

CP

32

45

33

32



CP

45

ISDA

P.46

ISDA

34



10

10

ISDA

10

10

35

CP

10

10

10

CP

10



CP

10

36

CP

CP

CP



CP

CP

33

34

302

CP

33

34

100

302

37

P.104-106

29

30



CP

65

CP

% Negative pledge clause

36

37

4 P.155
P.156 P.162

38

35

36



65

37

CP

CP

39

CP

pari passu clause

P.156

37

P.162



40

CP

CP

CP



41

CP

CP

1980



42

CP

100

80



P.37

CP

CP

20

CP

ISDA

CP

CP

43

65



EDINET

13 15
15
13 12 11
4 6
iii
12 18
15

38
39

CP

CP

21

38

13 12 18

39

12

44

11

11

EDINET

12 17



CP

P.194

45



CP

45

ISDA

ISDA

46



CP

ISDA

ISDA

EDINET

13

EDINET

EDINET

47



CP

48

CP



CP

Issuer (A) I

|
; CP
Dealer (B) I
< w
/ \ CP

Investor (C) Investor (D) I




CP

Issuer (A) CSD Account Keeping

Only

Only

Contractual claim for

Securities book-entry

Investor C Investor D

Holding Securities Entitlement

50



CP

[ | P.9-12

|
1517 1998
|
2003 6 25
[
474

15 2 21

511



CP

15

52



CP

65

53



CP

54



2004

10.

11.

12.

13.

14.

1

23 10 00 12 00

(Medium-Term Note)

55

CP



CP

11 3
10
2003 10 9
1
( P.103-106 )
11 3
( P.107-115 )

! P.9-12

2 PDF
URL.//www.enkt.org/katudou/index.html

8 1 3

URL.//www.enkt.org/yobo 06.html

© 56



A,B

P.116-117

57

CP

P.116-117

)



CP

58



CP

45

587

Issuer (A)

CpP

Dealer (B)

CP

Investor (C)

Investor (D)

59




11

60

CP

12



61

CP



62

CP



CP

1SDA

63

P.107-115

1SDA



1987

64

CP

1SDA

PC



90

CP

Issuer (A)

4
: CcP

Dealer (B)

Investor (C) I

Investor (D) I

P.103-106

65

Q8A

1SDA




66

CP

Yes



CP

4 PTS

62004 5 24 NIRA
NIRA http://www.nira.go.jp/newsj/kanren/130/135/mgtindex.html

© 67



CP

50

68



69

CP

15



10

15

250

IT

500

CP

B)

70

1000




49

49

35

11

2002

11

50

50

71

CP

IT

11

100

http:.//www.enkt.org/yobo 19.html#5




SEC

CP

1933

B)

SEC

72




73

CP



CP

12

| 62 1987

62 1987 55 1980
83 10
65
20 10
50
] 62 1987
62 1987
100
3 1
[ 4 1992
12 CaMRI 1993 6 Nd4

© 74



CP

4 1992

100 200

200 3 200

200 6 1200

75



50

100-200
[ 9 1997
] 10(1998)
] 15(2003)
o
o

A

A

A
o 50
©

200

76

CP



CP

11

P.116-117

B 20 2003

®)
@ 93

77



10

10

78

CP

10

10



SPC

79

CP

P.117

20



27

33

10

10

80

CP

2002

30

3

35



CP

crucial

81



CP

13

http://www.enkt.org/katudou/02 02 13.html

MTN

82

13

OTC



CP

B)

83




CP

B)

84




85

CP



86

CP



CP

16

Medium-Term Note

Medium-Term Note

10

100 1

14 .S SEC Form Types Used for Electronic filing on EDGAR.Table3. Securities Exchange Act-Registration and

Report Submission types Accepted by EDGAR:ANNUAL, QUARTERLY, AND PERIODIC REPORTS: Annual report

pursuant to section 13 and 15(d)

15 REGISTRATION STATEMENTS: Registration of securities of foreign private issuers pursuant to section12(b)

6 ANNUAL, QUARTERLY, AND PERIODIC REPORTS: Report of foreign issuer pursuant to Rules 13a-16 and
15d-16



10

CP

Offering Circular

Deed Poll ¥

Deed Pol Deed Poll

17

Deed
Third Party Beneficiary

88

P.171



CP

89



CP

Issuer (A)

4
i CP

Dealer (B)

Investor (C) I

Investor (D) I

90




10

100

CP

18

18

2004

23

91

100

10



19

92

CP

19



20

P.135

93

CP

20



CP

EDINET

EDINET

MTN EDINET

94



CP

Insurance Banking

1975 1979

1986

© 95



CP

CD(certificate of deposit)

Exempted Securities

Securities

Exempted Plans

Action



97

CP

EDINET



100

100

98

CP



21

21

99

CP



100

CP

13

10

VS



CP

Issuer (A) I

A
| cP

Dealer (B) I
A ®
/ \ cP

Investor (C) Investor (D) I

B)

101




CP

2003 10 9

URL://www.enkt.org/katudou/index.html

11 3

URL://www.enkt.org/yobo 06.html

No.1

102

No.2

P.9-12

Q8A

P.103-106

P.107-115

P.116-117



(P.103-106

Q&A

CP

H19

103




CP

O
A
http://www.zenginkyo.or.jp/news/12/news120418 1.html
O
A http://www.enkt.org/yobo 06.html
o 06 00 [ ]
[ I BN ]
38 2
[ ] [ ]

[ BN ] [ 2N}

© 104




CP

105




CP

© 106




CP

URL://www.enkt.org/yobo 06.html  P.107-115

RO EIEOMBHEICMT 5 S =

@ﬂ#ﬁ @Eﬂﬂ @?ﬁﬁﬁiﬂ @Q,H(Dfi-—:‘} W - i SEHA S Lo

BHEE

© 107




CP

1 1
1°
2 2
1
21”7
1
1
2
2
3
1
2
©

108




CP

109




CP

3

ISDA92

110




CP

111




CP

12

112




CP

113




CP

12

12

114




CP

1)

1)
2)
3)
4

1)
2)
3)
4)
5)
6)

5
11




CP

No.1 P.116-117

http://www.zenginkyo.or.jp/news/15/news150328.html

2002

20037679

116







2004

10.

11.

12.

13.

14.

2

13

10 00 12 00

118

CP



16

13

P.116-117

CP

CP

CP

119

CcpP



EU

CP

CP

120



15
15

22

CP

121



CP

CP

and or

12 14

14

12

122



CP

123

CP



CP

100

100

124



CP

100 100

125



CP

100

100

100

100

100

126



CP

possession paper registry
register
CP
CP CP

127



CP

1960

100

128



CP

30

P.20

100 100

100

100

129

19



CP

CpP

100

100

100

100

P.20

478

130



CP

P.20

BFP bonafide purchaser

© 131



CP

CP .91-93

CP

CcpP

32

100

100

© 132



CP

1987 CP

CP

CP CP

Uniform Commercial Code

CP Investment Securities

negotiable instrument

1987

133



CP

CP

134

CP

CP

CP



CP

abstractness

CP

CcpP

100 100

100 100

P.93

135



136



CP

1000

1000

1000

P.68-69

137



CP

CP

138



CP

139



CP

(material adverse

omission)

(trust

deed)

© 140



100

CP

100

141



CP

100

P.20

P.20

© 142



CP

CP

143

2004



CP

144






CP

100 20

38

2004

146



CP

Uniform Commercial Code

future advance
advances

ucCcC after acquired property

© 147



CP

30

commercially reasonable manner

148



CP

149



CP

ucc

100

100

150



CP

100

uccC

100

151



CP

152



CP

2004 3 2 10:00 12:00

1.
2.
3.
corporate finance, asset-based finance, project finance
secured finance, unsecured finance
financing vehicle
keep-well
offshore finance (tax and accounting issues)
4.
bulletin board system
5.
()
()
()
()
6.

or
set-backed, pooled investment

(capital formation)

153



CP

CP

NIRA

© 154



CP

155



CP

156



10

CP

157

)

2002712

1998/12



CP

ucc

ucc

ucc

158



CP

ucc

10

UNCITRAL

159



CP

UNCITRAL

rehypothecation

160



CP

0o

0°

Broker T)

Lender(L)
No.

161




CP

ucc ucc

© 162



CP

10

uccC

ucc

ucc

163



CP

UNCITRAL

100

164



CP

165

61



Lender
No.
Lender No.
Lender No.
Lender No.
©

CP

Broker T)

W)

G

Lender
No.

S
@
Lender
No.
C
T
Lender No.

166




CP

uccC

167



CP

168

15

12

19

CP



CP

CP

corporate finance, asset-based finance,
project finance
secured finance, unsecured finance
financing vehicle
keep-well
offshore finance (tax and accounting issues)

E P.193

42004 4 HP
http://www.meti.go.jp/kohosys/press/0005188/

© 169



CP

P.193

P.38 35
P.85,88

170



P.39

CP

171

37



CP

E P.193
M&A
LBO MBO
M&A LBO MBO
CP
bulletin board system
OTCs

5 OTC= Over The Counter
©

172




CP

10 PTS

ECN

ECN

PTS

PTS
(Bulletin Board:
SEC
oTC PTS ECN Bulletin Board System
144
144 oTC

© 173



CP

PTS PTS

144

PTS

PTS ECN

144

OTC PTS

174

ECN

144



CP

175



CP

2004

CAC

176



CP

10

177



CP

E P.193

178



CP

179



CP

180

CP



CP

181



CP

182



CP

183



CP

SPC

184



VS.

CP

Charter Paper
uccC

ucc

185



10

CP

186



CP

ucc

187



60

CP

CP

CP

90

30 60 90

188

30



CP

Electronic Bill Presentment and Payment EBPP

CSD

144

189



CP

190



CP

uccC 1960

UNCITRAL

191



CP

12

© 192



CP

Cash Flow Finance Asset Base Finance

Project Finance

LBO Finance
M&A

(Greenfield Project

Securitization Leasey
1’% Mortgage

Leveraged
Lease

o) |

Corporate Finance

© 193



CP

CP

ucc

CP

194

cpP

21 COE
P.195
21 COE
P.201
21 COE
P.207



cpP

CP

oJT

CP

195

CP

CP

CP

CP



CP

CP

CP

196

cpP

CP



CP
CP

12

13

15

18
19

20

16

10
11

12
13
14
15

16
17
18
19
20
21
22

197

cpP

10

11

14

21

22

17



23

CP
CP

24

CP

25

cpP

27

28

23
24

25

26

27

28

cpP

198

CP

CP

26



cpP

29

30

31

ISDA  International Swaps and Derivatives
Association Master Agreement
ISDA

32

s 1SDA
bilateral netting

multilateral netting
34

29
30

31

32

ISDA NBL
ISDA NBL

33

NBL
3 -ISDA

© 199



36

cpP

cpP

35

40

CP

38

CP

39

CP
ISDA

35

36

37

38

39

40

CcpP

CP

CP

NBL —

200

37

CP
CP
CP

CP

CcpP



cpP

. CP

CP

CP

CP

CP

CP

CP
CP
CP
CD CP

CP

© 201

CP

CP

CP

CP

CP

CP

CP

CP



CP

CP

CP

CP

cpP

CP

CP

CP

CP

CP

CP

SEC

8
® 15 US.C. § 77e 2000

CP

CcP

;15 US.C. § 77f 2000 .

CP

CP

202



cpP

10
11
SEC 2
a
13
14 b SEC
5 D Rule 504
Rule 505 Rule 251
D Rule 504
16 Rule 505
o Rule 251 b
18
Rule 505 Rule 506
10 See THOMAS LEE HAZEN, THE LAW OF SECURITIES

REGULATION 178-79 4th. ed. 2002 .
1115 U.S.C. § 77c 2000 .
12 See CHARLES J. JOHNSON, JR. and JOSEPH MCLAUGHLIN, CORPORATE FINANCE AND THE SECURITIES LAWS 651 2d.ed. 1997 .
13 15US.C. § 77c a 3 2000 .
Louis LoSS & JOEL SELIGMAN, FUNDAMENTALS OF SECURITIES REGULATION 302 4th ed. 2001 ; Hazen, supra
note 10, at 181.
14 See LOsS & SELIGMAN, supra note 13, at 346.
5 15U.S.C. § 77c b 2000 .
%17 CF.R. § 230.504 2003 .
717 CF.R. § 230.505 2003 .
8 17 CFR. § 230251 b 2003 .

© 203



cpP

19 SEC
20
21
22
a D Rule 501
a accredited investor
Rule 505 Rule 506
23
24
CP
CP
a % SEC
prime quality CP the general public
26 CP
27
a
28 Regulation D  Rule 506
29

¥ Rule 505 Rule 506 Rule 505 b Rule 506
% See Loss & SELIGMAN, supra note 13, at 354-59.
2l 17 CF.R. § 230502 b 2003 .
22 See JOHNSON and MCLAUGHLIN, supra note 12, at 411.
% 15US.C. § 77d 6 2000 ;17 CF.R. § 230.505 2003 ;17 C.F.R. § 230.506 2003 .
2 15US.C. § 77b a 15 2000 ;17 CFR. § 230501 a 2003 . D  Rule 502
25 a

15US.C. 8§ 77c a 3 2000 . CP

CP
See JOHNSON and MCLAUGHLIN, supra note 12, at 645 96. CP

26
2

N

28
29

CP

SEC, Securities Act Release N0.4412 September 20, 1961 , at 1, available at 1961 SEC LEXIS 72.
See JOHNSON and MCLAUGHLIN, supra note 12, at 645, 648, 656.

15USC. § 77c a 2 2000 .

15US.C. § 77d 2 2000 .

204



506

memorandum
CP

CP

31

CP

32

CP

cpP

SEC

offering memorandum

33

34

37

CP

36

CP

30 See JOHNSON and MCLAUGHLIN, supra note 12, at 691.

CP

CP

0 Rule

information

35

81 See Charles J. Johnson, Jr., Legal Considerations in the establishment of a United States commercial paper Programme, in

COMMERCIAL PAPER Richard Felix ed. 1987 , at 48.

32

33 See JOHNSON and MCLAUGHLIN, supra note 12, at 649,
34 /d at 647, 650.

35
36
37

CP

CP

CP

CP

CP

205



CP

38

CP

cpP

38

CP

CP

CP

206



cpP

Il. ucc
ucc 9
ucc 9 !
uce 9
ucc 9 security interest
personal property
ucc 9
1 security interest
ucc 9
security interest
2 ucc 9
after-acquired property clause
future advance
3 ucc 9
inventory
account receivables ucc 9
proceeds
ucc 9
ucc 9
tucc 9 1999 1999
9 1998 @@ ) 27 6 618 "28 5 580 2000
UCC2001 — — 2002
9 Discussion Paper N0.98-J-7
1998 9 — —
Discussion Paper N0.99-J-2 1999 ucc Discussion
Paper N0.2000-J-26 2000 2001
2003 8 1

© 207



attach

value
UcCg 9-110
ucc 9
perfect
ucc 9

financing statement

1999

ucc 9

zuycc 9
ucc
—uJCC
1994
1040 31 1994
599 33 1996
©

cpP

UCC§ 9-203(a)

reasonably identifies

perfection

effective

security agreement

type

§ 9-504(1)

() 5

financing statement
—4JCC

N

208

4

1999
115
25
filing

) NBL595

ucc 9

uce

item

§ 9-504(2)

notice filing

1982
1 71 1988
— 69 4

6 597 24 598

263

53



UCCg 9-402 1
date to date

ucc 9
8§ 9-309
ucc
3
ucc 9
4
ucc 9
20
3
1238 2 2003 12

— 79

2

9
57

2004

cpP

uce

ucc 9

priority rule

209

§ 9-311

inventory

§ 9-315(c)

ucc

proceeds

9

2003

change



cpP

non-cash proceeds

ucc 9
20
20
ucc 9 ordinary course of business
§ 9-320(a)
ucc 9
;
purchase money security interests
§ 9-324
2
8§
9-103(a) (1)
8 9-103(a)(2)
§ 9-324(b)(c)
8 9-324(09)

105 6 84 106 1 57 1992

© 210



cpP

ucc
reuse ” “ rehypothecation ”
8
ucc 9 “ repledge ”
9
ucc 9 “ 8 1999
§ 9-207 1999
§ 9-207(c)(3)
10 2
1994 ucc 8
ucc 9 1994 1994
securities
intermediary
entitlement orders
UCC1994 § § 8-106,
9-106(a)
1999
— 8
— 119 1998
9 § 9-207 cmt. 6.
10 ucc 9 ucc
9 secured party accounts chattel paper payment
intangible UCC§ 9-102(72)(D) “ ” UCC§ 9-207(c)(3)
UCC§ 9-207(d)(2) ucc 9

© 211



cpP

3
§ 9-104
§ 9-105
§ 5-114(c), § 9-107
§ 9-207
12
§ 9-621
repledgee enforceable
§ 9-331 § 8-303
§ 8-502
2
ucc
13
8§ 8-504(b)

11§ 8-106, Comments 4 and 7 (revised).
2 § 9-207 cmt5
13§ 8-504(b) cmt.

© 212

11



213

cpP



CP

CP

2004 6
105-0001
1 5 16

TEL 03-3503-7671
FAX 03-3502-3740
bpf009@galaxy.ocn.ne.jp

http://www.enkt.org/katudou/index.html




