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This study examines the ﬁrinciples behind the disclosure requirements in
Japan®s Financial Instruments and Exchange Act when determining when securities issuance should
trigger such requirements. Traditionally, sales pressure has been the primary factor for triggering
disclosure requirements. However, there are cases, like private placements by listed companies,
where disclosure obligations apply even without sales pressure. Sales pressure can be addressed
through broker regulations. Therefore, while sales pressure is important, it is not the sole
determining factor. The study suggests considering the necessity of disclosure and regulations on
investment solicitation. For example, in a primary market, issuers have incentive to voluntarily

disclose information to attract capital, and the costs of disclosure regulations should be taken
into account.
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