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March 19, 2009

International Accounting Standards Boards 38 18 HEHEE

30 Cannon Street
London EC4M 6XH
United Kingdom

Dear Sir or Madame,

Comments on the Exposure Draft ED10
“CONSOLIDATED FINANCIAL STATEMENTS”

We appreciate the efforts of the International Accounting Standards Board (IASB) on the
consolidated financial statements project and welcome the opportunity to comment on the Exposure
Draft ED10 “Consolidated Financial Statements” (the draft IFRS). The views described below are
those expressed by the Technical Committee for Special Purpose Entities (SPEs) in the Accounting
Standards Board of Japan (ASBJ). In the Technical Committee, we have deliberated issues mainly
on the scope of consolidation, including SPEs, under Japanese accounting standards and also

discussed the ED10 to provide comments to the TASB.

Summary

(1) We are of the view that the proposed control definition will be an appropriate basis for
consolidation to all entities. However, the draft IFRS could lead to the application difficulties
because it is not always clear how the components of control, that are power and returns, are
considered in the draft IFRS. Hence, it would be necessary to improve the draft IFRS in some
aspects (See paragraphs 1 and 2 of this letter).

(2) In particular, we are of the view that requirements and guidance regarding power without a
majority of the voting rights (paragraphs 27, 29 and B9 to B16 of the draft IFRS) need to be
amended appropriately in order to clarify that whether a reporting entity has the power to direct the
activities of entities other than structured entities are assessed based on the voting rights (See
paragraphs 3 to 7 of this letter).

(3) We recommend defining the structured entity as an entity whose activities could not be directed

through the voting rights (See paragraphs 13 to 15 of this letter). As the requirements and
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guidance regarding the assessment of control of a structured entity may not be sufficient to enable
consistent application of the control definition, we recommend that, in addition to the improvement
of the proposed requirements and guidance, development of practical illustrative examples will be

added to facilitate the understanding of those in application (See paragraphs 16 to 18 of this letter).

Comments on Question 1 to Question 12

Our comments on the questions which are set out in the draft IFRS are provided below. We hope

that these help the IASB in its forthcoming deliberations in this project.

|. Control

Question 1: Do you think the proposed control definition could be applied to all entities within the
scope of IAS 27 as well as those within the scope of SIC-12? If not, what are the application
difficulties?

Question 2: Is the control principle as articulated in the draft IFRS an appropriate basis for

consolidation?

(

Response to Question 1 and 2:

1. We are of the view that the proposed control definition will be an appropriate basis for
consolidation to all entities because it includes both power and returns together as its components
and could be applied to entities that do not necessarily require a governing body.

2. However, the draft IFRS could lead to the application difficulties because it is not always clear
how the components of control, that are power and returns, are considered in the draft IFRS. Our
comments are stated in detail below.

(1) Comments on entities other than structured entities without a majority of the voting rights:
Paragraphs 3-7 of this letter (in relation to Q3)

(2) Comments on entities other than structured entities with a majority of the voting rights:
Paragraph 10 of this letter (in relation to Q4)

(3) Comments on structured entities: Paragraphs 16-18 of this letter (in relation to Q7)
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I1. Assessing control

Power without a majority of the voting rights

Question 3: Are the requirements and guidance regarding the assessment of control sufficient to

enable the consistent application of the control definition? If not, why not? What additional guidance

is needed or what guidance should be removed?

(

Response to Question 3:

3.

)

We don’t necessarily think that guidance of the draft [FRS regarding power without a majority of
the voting rights (paragraphs 26 to 29 and paragraphs B9 to B16 of the draft IFRS) is sufficient to
enable the consistent application of the control definition.
First of all, we propose that description of paragraph 27(a) of the draft IFRS be changed to “the
reporting entity has high percentage and more voting rights than any other party” and that a case
that “the reporting entity has a majority of the voting rights, in the aggregate, together with other
vote holders who agree to exercise voting rights for the reporting entity and who act for a
reporting entity ” is added in paragraph 27(a) of the draft I[FRS so that the proposed requirements
will be effectively implemented in practice (See paragraph 5 of this letter). Secondly, we
propose that paragraph 27(b) of the draft IFRS is to be amended as “the reporting entity’s voting
rights in conjunction with other involvements”, and that its guidance is tuned up in a practical
manner for the reporting entity to sufficiently have the ability to determine the other entity’s
strategic operating and financing policies (See paragraphs 6 and 7 and Appendix 1of this letter).
Paragraph 27 of the draft IFRS provides that a reporting entity with less than half of the voting
rights has the power to direct the activities of another entity if:
(a) the reporting entity has more voting rights than any other party; and
(b) the reporting entity’s voting rights are sufficient to give the reporting entity the ability to
determine the entity’s strategic operating and financing policies.
As an example, paragraph 28 of the draft IFRS provides that a reporting entity is the dominant
shareholder that holds voting rights and all the other shareholders with voting rights are widely
dispersed and are not organized in such a way that they actively co-operate. However, it is not
clear in practice how many voting rights of the other shareholders will be exercised in such a way.
We are particularly concerned that such guidance in paragraph 27 of the draft IFRS might be
applied only when holding of the voting rights are very close to the majority (i.e., 49.9%) or might
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not be applied at all in practice, judging from the past experience about the application of existing
IAS 27',.  Accordingly, we are of the view that additional description that “the reporting entity
has high percentage of the voting rights® in paragraph 27 (a) of the draft IFRS would rather
enhance a feasibility. In addition, the requirement would be more applicable if a case that the
reporting entity has a majority of the voting rights, in the aggregate, together with other vote
holders who agree to exercise voting rights for a reporting entity (like paragraph B10) and who act
for a reporting entity (like paragraph B12) is added in paragraph 27 (a) as well. (See Appendix 1)
Moreover, in case of power without a majority of the voting rights, the guidance provided in
paragraphs B9 to B16 of the draft IFRS needs to be tuned up so that the criterion whether the
reporting entity could sufficiently determine the other entity’s strategic operating and financing
policies, as described in paragraph 27 (b) of the draft IFRS, can be applied practically. Among
these guidance, we consider that paragraph B13 (holding option and convertible instruments) and
paragraph B16 (economic dependence) are appropriate in addition to paragraph B10 (an
agreement between a reporting entity and other vote holders to exercise the voting rights for a
reporting entity) and paragraph B12 (parties that act for a reporting entity) because they explain
how a reporting entity has the power to direct the activities of another entity in relation to the case
that the entity has a majority of the voting rights.

On the other hand, indicators articulated in paragraph B9 and other arrangements articulated in
paragraphs B14 and B15 are not clear in relation to the possession of a majority of the voting
rights to give the reporting entity the ability to determine the entity’s strategic operating and
financing policies. As articulated in paragraph B16 (economic dependence), indicators as a
result of involvements and arrangements could give power when used in combination with the
voting rights. However, if they have no conjunction with the voting rights, it is not necessarily
provide power to the reporting entity. Hence, we propose that paragraph 27(b) of the draft IFRS

be amended as “the reporting entity’s voting rights in conjunction with other involvements” so as

L Although the existing IAS 27 paragraph 13 contemplates that a party can control another entity without
owning more than half of voting right, it is said that there are diversity and difficulties of such application
in practice (Paragraph BC15(a) and BC70 and paragraph 150 of Discussion paper “Preliminary Views on
an improved Conceptual Framework for Financial Reporting: The Reporting Entity.”)

% The accounting standard for consolidation in Japan that was issued in 1999 provides guideline that an
entity with less than half of the voting rights has the power to direct the activities of another entity and then
controls a subsidiary. Subsequent to such issuance, it has been widely implemented as well as a case that
an entity with majority of the voting rights since last decade. This description is included in that standard
has actually materialized a notion of control with holding less than the majority of the voting right in
another entity. (See Appendix 3)

)
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to sufficiently give the reporting entity with less than half of the voting rights the ability to
determine the other entity’s strategic operating and financing policies, and propose following
improvements:

(1) In order to clarify that entities other than structured entities are assessed based on the voting
rights, the first sentence of paragraph 29 of the draft I[FRS (a reporting entity can also have the
power to direct the activities of another entity by means of other arrangements.) be eliminated
or be amended as an application guidance of paragraph 27(b) to add a phrase of “using it in
combination with the voting rights.”

(2) Make the second sentence of paragraph 29 (paragraphs B9 to B16 provide application guidance)
as a separate paragraph so that paragraphs B9 to B16 could provide application guidance for
paragraph 27 (b) of the draft IFRS to assess whether a reporting entity sufficiently has the
ability to determine the other entity’s strategic operating and financing policies.

(3) As paragraphs B9, B14 and B15 of the draft IFRS should be dealt with in relation to the voting
rights, make amendments to these paragraphs as application guidance for paragraph 27 of the

draft IFRS.

Options and convertible instruments

Question 4: Do you agree with the Board’s proposals regarding options and convertible instruments

when assessing control of an entity? If not, please describe in what situations, if any, you think that

options or convertible instruments would give the option holder the power to direct the activities of an

entity.

(

Response to Question 4:

8.

)

We agree with the Board’s proposals regarding options and convertible instruments when
assessing control of an entity. This is because the guidance described in paragraph B13 of the
draft IFRS would be appropriate as an application of paragraph 27 of the draft IFRS which
indicates a reporting entity with less than half of the voting rights can have the power to direct the
activities of another entity if something are used in combination with the voting rights.

We acknowledge that there is an alternative view regarding this question (that is a view as
described in paragraphs AV4-8, that holding exercisable options of other rights that if exercised
would represent power to control should always be considered as being in control). This

alternative view is based on the conclusion, in accordance with latter half of paragraph 8 of the
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draft IFRS, that an entity with a majority of the votes necessary to elect the governing body is

always in control even if it never exercises its rights to vote (paragraphs BC48(a) and AV3).

10. We are of the view that the entity with a majority of the voting rights but never exercises its rights

to vote should be within the scope of paragraph 25 of the draft IFRS, and add the disclosure
requirements to paragraph B32. By doing so, we believe that the Board is able to deal with the

alternative view.

11. Furthermore, we are of the view that it is not necessary for the draft IFRS to indicate “by having

options or convertible instruments to obtain the voting rights” (paragraph 8) as a means of giving
the power to direct the activities of another entity. In light of the description of paragraph B13 of
the draft IFRS, possession of exercisable option is to be dealt with in the context of the voting
rights, and thus such description of by having options separately as a means of giving the power

to direct the activities of another entity will lead to misunderstanding.

Dual role

Question 5: Do you agree with the Board’s proposals for situations in which a party holds voting

rights both directly and on behalf of other parties as an agent? If not, please describe the

circumstances in which the proposals would lead to an inappropriate consolidation outcome.

Response to Question 5:

12. We agree with the guidance for situations of a dual role described in paragraph B11 of the draft

IFRS. This is because paragraph B11, which do not always conclude all cases in the same light
but indicates that the reporting entity excludes the voting rights it holds as an agent only if the
reporting entity can demonstrate that it is obliged to act in the best interests of those other parties,
would be appropriate although the line between principal and agent when a party has a dual role is

blurred as considered in paragraphs BC91 to BC95.

Structured entities

Question 6: Do you agree with the definition of a structured entity in paragraph 30 of the draft

IFRS? If not, how would you describe or define such an entity?

(

)
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Response to Question 6:

13.

14.

15.

We advocate the use of consistent control criteria in the draft IFRS in contrast with IAS 27 and
SIC-12, and observe that the term structured entity is for identifying the disclosure requirements
related to that entities and for providing guidance to identify the controlling party of that entities
(paragraph BC98). We also observe that, in the draft IFRS, whether an entity is a structured
entity should not affect the control assessment (paragraph BC109)°.

Although it is merely such usage as terminology, we do not support the definition of a structured
entity in paragraph 30 of the draft IFRS, which is an entity whose activities are restricted to the
extent that those activities are not directed as described in paragraphs 23 to 29. This is because,
in paragraph 29 of the draft IFRS, a reporting entity can also have the power to direct the activities
of another entity that is other than structured entities by means of other arrangements, and
therefore, if it is the case, the line between structured entities and entities other than structured
entity is blurred (See [Illustration 1] of Appendix 2 of this letter). Hence, we consider that the
definition of a structured entity in paragraph 30 of the draft IFRS is not robust enough unlike the
description in paragraph BC140 of the draft IFRS.

In order to make the definition more robust, we recommend defining the structured entity as an
entity whose activities could not be directed through voting rights*. This is consistent with the
Board’s conclusion that it should define a structured entity as one for which control could not be
assessed in a typical manner such as by assessing voting rights or control of the entity’s governing
body (paragraph BC106). In addition, because structured entities often do not have typical
governance structures (paragraph BC98), and there is no single, simple test for assessing control
of a structured entity (paragraph BC116), the definition we have recommended is consistent with
the objective of the draft IFRS which is to provide additional guidance for assessment of control.
(See [Illustration 2] of Appendix 2 of this letter) Further, it would be helpful to capture
structured entities by indicating a character such as a narrow well-defined purpose, a limited range

of activities in which they are permitted to engage and predetermined strategic policies.

3 The accounting standard for consolidation in Japan that was issued in 1999 has applied common control
criteria for both normal operating entities and special purpose entities. (See Appendix 3) However, it does
include a rebuttable presumption that certain SPEs are not under control even if they satisfy “de fact
control/ effective control” criteria.  This issue is currently being revisited.

* In this connection, the draft IFRS describes entity other than structured entities as “an entity whose
activities are directed through voting rights” (paragraph B32(a) and (b)). Also the proposed
amendment to FIN 46 (R) often uses a term of “voting interest entity.”
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Question 7: Are the requirements and guidance regarding the assessment of control of a structured

entity in paragraphs 30-38 of the draft IFRS sufficient to enable consistent application of the control

definition? If not, why not? What additional guidance is needed?

(

Response to Question 7:

16. We have negative response to this question that the requirements and guidance regarding the

assessment of control of a structured entity are sufficient to enable consistent application of the

control definition.

17. The reasons why we do not advocate are that there might be inconsistencies and ambiguity such as

the following points.

(1) As mentioned, the guidance regarding power without a majority of the voting rights (paragraphs

29 and B9 to B16 of the draft IFRS) may not be enough to apply consistent control criteria (See
paragraphs 3 to 7 of this letter). Given whether an entity is a structured entity should not affect
the control assessment, the guidance regarding the assessment of power of a structured entity in
paragraph 34 of the draft IFRS needs to be consistent with the improved guidance regarding
power without a majority of the voting rights. (See [Illustration 2] of Appendix 2 of this letter)

(2) Paragraph 21 of the draft IFRS describes that a reporting entity shall assess whether it has power

to direct the activities (a) of an entity by having the voting rights or other arrangements and (b) of
a structured entity. However, paragraphs 30 to 38 referred in (b) above (in case of structured
entities) provides the requirements and guidance for assessing control which includes not only
power but also return, which seem not to be systematized.

(With regard to paragraph 21 of the draft IFRS, it will be revised based upon our proposal
commented in paragraphs 14 and 15 and Appendix 2 of this letter: A reporting entity shall
assess whether it has power to direct the activities (a) of an entity through voting rights, or (b) of

the structured entity.)

(3) Paragraph 22 of the draft IFRS does not distinguish (a) and (b) of paragraph 21 stated above (1),

and describes a reporting entity has the power to direct the activities of another entity if it can
determine that other entity’s strategic operating and financing policies’. However, this differs

from the understanding that having power to direct the strategic operating and financing policies

> Paragraph BC105 of the draft IFRS describes that decisions in a structured entity as strategic because
this is more consistent with how predetermined policies are described in SIC-12.

)
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is one means of having power to direct the activities of another entity®, as stated in paragraph 12
of introduction section and paragraphs BC44 to BC46 of the draft IFRS. (See [Illustration 2] of
Appendix 2 of this letter)

(4) The first half of the paragraph 31 of the draft IFRS describes that, when assessing control of a
structured entity, it is necessary to identify how returns from the entity’s activities are shared and
how decisions, if any, are made about the activities that affect those returns. This is likely to
correspond to the assessment of particular facts and circumstances stated in paragraph BC116.
On the other hand, the second half of the paragraph 31 also describes that a reporting entity shall
consider all relevant factors and circumstances. The relationship between first and second half
of the paragraph 31 of the draft IFRS is not clear.

(5) Although paragraph BC102 of the draft [FRS describes that it makes a distinction between two
concepts in the SPE that are limiting the activities and predetermining the action, guidance for
activities of a structured entity and power to direct activities of those entities described in
paragraphs 34 to 36 show a mixture of these two concepts and make it more difficult to
understand.

18. The requirements and guidance regarding the assessment of control of a structured entity by
considering items pointed out in the preceding paragraph need to be improved. Subject to such
improvement, practical illustrative examples are to be additionally developed to facilitate the

understanding of those in application.

Question 8: Should the IFRS on consolidated financial statements include a risks and rewards “fall
back” test? If so, what level of variability of returns should be the basis for the test and why? Please
state how you would calculate the variability of returns and why you believe it is appropriate to have

an exception to the principle that consolidation is on the basis of control.

(

Response to Question 8:
19. We are of the view that the IFRS on consolidated financial statements should not include a risks
and rewards “fall back test.”” Reasons are as follows:

(1) removing quantitative analysis provides a more principles-based approach,

6 Similar argument can be seen in paragraph AV7, that is, “determining strategic operating and financing
policies and directing activities are not the same thing. This document uses these two terms as though
they were synonymous.”
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(2) removing quantitative analysis enables more feasible ongoing assessments in practice, and

(3) because quantitative analysis is a bright line approach, preparers or auditors may rely on

quantitative analysis even if such analysis is not primarily required under IFRS.

20. With respect to assessing returns in the draft IFRS, it would be suitable based upon our following

)

understandings:

(1) Position of assessing returns

Control entails an entity using power for its own benefit or return and is not used as a synonym of
power to exclude act only as a trustee or agent (Paragraphs BC52 and BC55).  Although power
to direct the activities of another entity is generally correlated with its exposure to the variability
of returns from that other entity (Paragraphs 13), fluctuations in the reporting entity’s returns
without a change in the reporting entity’s power do not cause that reporting entity to obtain or

lose control of that other entity. Accordingly, assessing returns would be secondary position.

(2) Criteria for assessing returns

According to descriptions of paragraphs 11, 13 and 33 of the draft IFRS, assessing returns from a
reporting entity’s involvement with an entity considers its exposure to the variability, not its

volume.

(3) Application for criteria of assessing returns

Paragraphs 13 of the draft IFRS describes that a reporting entity’s power to direct the activities of
another entity is generally correlated with its exposure to the variability of returns from that other
entity, and then the draft IFRS indicates the following guidance:
Generally, the more a reporting entity is exposed to the variability of returns, the more power the
reporting entity is likely to have to direct the activities of that entity (paragraph 33).
A reporting entity is likely to have power to direct the activities of a structured entity if it is
exposed to the variability of returns that are potentially significant to the structured entity and the
reporting entity’s exposure is more than that of any other party (paragraph 33).
A reporting entity discloses the basis for its assessment and any significant assumptions or
judgments when the reporting entity has concluded that it does not control a structured entity
from which the reporting entity receives returns that are potentially significant to the structured
entity (paragraphs B32 and BC127).
If a reporting entity has no means of directing or managing the activities of an entity, it does not
have any ability to affect its returns from its involvement with that entity, and thus the reporting

entity does not have the power to direct the activities and would not control the entity, even

10
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though it might be exposed to risks associated with the structured entity. It is more appropriate
for the reporting entity to account for and disclose its exposure to those risks, rather than a

consolidation (paragraph BC121).

I11. Disclosure

Question 9: Do the proposed disclosure requirements described in paragraph 23 provide
decision-useful information? Please identify those requirements with which you believe it will be
difficult for reporting entities to comply, or that are likely to impose significant costs on reporting

entities.

(

Response to Question 9:

21. Among those proposed disclosure requirements about off balance sheet activities described in the
draft IFRS, we are of the view that paragraph B32(a) and (b) as disclosure requirements for basis
of control are not appropriate.

(a) When the reporting entity has concluded that it controls an entity whose activities are directed
through the voting rights even though the reporting entity has less than half of that entity’s voting
rights (paragraph B32(a)).

This disclosure requirement is inconsistent with the view of the Board described in paragraph
BC70 that a term referred to as “de facto control” is not supported because it implies, incorrectly,
that obtaining control in such a manner is in some way weaker than other means of obtaining
control.

(b) When the reporting entity has concluded that it does not control an entity whose activities are
directed through voting rights even though the reporting entity is the dominant shareholder with
the voting rights(paragraph B32(b)).

In this disclosure requirement, the definition of dominant shareholder is not clear and, if a
reporting entity does not satisfy paragraph 27 of the draft IFRS, as a matter of course, the
reporting entity merely does not have control over another entity. Therefore, the proposed
disclosure would be meaningless.

22. On the other hand, in case of disclosure requirements for basis of control in paragraph B32, we are
of the view that the entity with a majority of the voting rights but never exercises its rights to vote
will be within the scope of paragraph 25 of the draft IFRS, and then basis for its assessment
should be added to the disclosure requirements in B32 (See paragraph 9 of this letter)

11
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23. Paragraphs B41 and B42 of the draft IFRS describe that a reporting entity shall disclose nature and

extent of involvement for unconsolidated structured entities that the reporting entity has set up or
sponsored. While we speculate that no definition of sponsor could avoid structuring, it is not
certain why set up is separately described and it would differ from the treatment proposed by the
FASB. In addition, it seems that paragraphs B41 of the draft IFRS requires the disclosure even if
the reporting entity that has set up or sponsored has no further involvement. If so, paragraph B41
should be amended because it would be a over-disclosure requirement and be different from the
Board decision that its disclosure requirements is limited to involvements with structured entities
that expose the reporting entity to variability of returns of the structured entities (paragraph BC137
of the draft IFRS).

Question 10: Do you think that reporting entities will, or should, have available the information to

meet the disclosure requirements? Please identify those requirements with which you believe it will be

difficult for reporting entities to comply, or that are likely to impose significant costs on reporting

entities.

Response to Question 10:

24. Paragraph B46 of draft IFRs illustrates a list of risk disclosures when a reporting entity shall

disclose other information that is relevant to an assessment of the risks to which the reporting
entity is exposed. Although paragraph BC143 of the draft IFRS describes that a reporting entity
should provide such disclosure only if it is relevant to an assessment of the risk to which the
reporting entity is exposed, concerns expressed in paragraph B139 would not solved because it is
not clear enough how to determine examples in the list are relevant to an assessment of the risk.
Hence, we are of the view that these examples illustrated in paragraph B46 of draft IFRS should

be reviewed.

Reputational risk

Question 11:

(a) Do you think that reputational risk is an appropriate basis for consolidation? If so, please

describe how it meets the definition of control and how such basis of consolidation might

work in practice.

(

)
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(b)Do you think that the proposed disclosures in paragraph B47 are sufficient? If not, how

should they be enhanced?

Response to Question 11:

25. We agree with the view of draft IFRS that reputational risk is not an appropriate basis for

consolidation (paragraphs BC37 and BC38).

26. We also agree with the view of draft [FRS not to require disclosures of a reporting entity’s

intention to provide future support to an unconsolidated structured entity without having a
contractual or constructive obligation to do so because of its feasibility (paragraphs BC144 and
BC145). Consequently, it would be appropriate that the description of paragraph B47 which
requires certain disclosures to a reporting entity only when it has, without having a contractual or
constructive obligation to do so, provided support to structured entities that were not consolidated

at the time of providing the support.

Accounting for associates and the equity method

Question 12: Do you think that the Board should consider the definition of significant influence and

the use of the equity method with a view to developing proposals as part of a separate project that

might address the concerns raised relating to IAS 28?

(

Response to Question 12:

27. We are of the view that the Board should not reconsider the use of the equity method at this stage.

28. The concern may arise from the unclearness of the reason why the equity method requires

consolidating procedures such as elimination of profits and losses to investment in associates that
are outside the group because the draft IFRS reaffirms that a group is a parent and all its
subsidiaries. If that is the case, however, the concern could be solved simply by amending the
draft IFRS to include associates and joint ventures as a part of the group. We do not believe that
the use of the equity method that does not cause problems in practice needs reconsideration only

to deal with the unclearness of the wording.

29. As the consolidation model in the draft IFRSs has developed well beyond a simple voting rights

)

model and the proposed disclosures are intended to assist investors and other users in assessing the

risks to which the reporting entity is exposed as a consequence of its involvement with entities

13
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that the reporting entity does not control (paragraph30 of the introduction in the draft IFRS), the

Board noted the overlap, and possible conflict, between the proposals in the draft IFRS and the

requirements in [AS 28 (paragraph 31 of the introduction in the draft IFRS). However, as

mentioned below, those overlaps and conflicts are only limited to structured entities. Therefore,
for the entities other than structured entities, which will be dealt with the significant influence
model through the voting rights as in the past, we believe there will be no overlaps or conflicts.

(1) Structured entities should be defined as an entity whose activities could not be directed through
voting rights (See paragraph 15 of this letter). Entity other than structured entities should be
defined as an entity for whose activities are directed through voting rights (See footnote 4 and
[[lustration 2] of Appendix 2 of this letter)

(2) Enhancement of disclosures about entities that are not controlled is mainly relates to structured
entities. Disclosure requirements for entities other than structured entities are not enhanced
compared to those for structured entities.

Significant influence to the structured entities could be defined as follows in light of the possible
definition of control: A reporting entity has a significant influence to another entity when the
reporting entity has the power to participate in the activities of that other entity to generate returns
for the reporting entity other than control or joint control. ~As a consequence, it could address the
circumstances in which a reporting entity has involvement with an entity beyond that of a passive
investor.

Some strategic investments in other entities that are not controlled have similar characteristic to

investments in subsidiary. This is because a reporting entity as a positive investor aims to obtain

a business return earned in the investee, including enhancement of value of the reporting entity

through the relationship with the investee. In such case, because the nature of the investment is

similar to investments in subsidiaries, it is better to reflect the reporting entity’s share of the
investee earnings rather than to reflect only receipt of dividend (cost method) or fluctuation of
market value (market value method). Based on this understanding, for example, IAS 28 treats
the loss of significant influence as economically similar event of the loss of control because both
of them are changes of the nature of the investments. Accordingly, we are of the view that the

Board should not reconsider the use of the equity method with a view to remove the method.

%k ok ok %
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We expect that our comments contribute to the forthcoming deliberations in the project.
Yours sincerely,
Takehiro Arai

Chairman of the Technical Committee for SPEs

Board member of the Accounting Standards Boards of Japan

15
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Appendix 1

Existing paragraph 27 of the draft IFRS

27 A reporting entity with less than half of the voting rights has the power to direct the activities of

another entity if:
(a) the reporting entity has more voting rights than any other party; and
(b) the reporting entity’s voting rights are sufficient to give the reporting entity the ability to

determine the entity’s strategic operating and financing policies.

Proposed paragraph 27 of the draft IFRS

27 A reporting entity with less than half of the voting rights has the power to direct the activities of

another entity if:
(a) the reporting entity has (i) high percentage and more voting rights than any other party, or

(ii) a majority of the voting rights in the aggregate, together with_other vote holders who

agree to exercise voting rights for the reporting entity and who act for a reporting entity; and

(b) the reporting entity’s voting rights in conjunction with other involvements are sufficient to

give the reporting entity the ability to determine the entity’s strategic operating and

financing policies.

16

) Web



WwEFHE (2) —2
Appendix 2
[Mlustration 1] Our understanding of the draft [FRS
An entity other than structured entity A structured entity

i By means of !

" (With majority - (Without majority : : rrangements :
- of the voting . of the voting Co

right) Lright) o

N\ J —

An entity whose activities are
restricted to the extent that
those activities are not
directed as described in
paragraphs 23 to 29 (para 30)

— _/

~—
Paragraphs 26-29
Paragraphs B9-B16

~
Paragraphs 23-25

~—
Para 21(b)(assessing power):
Paragraphs 31-38

P

»

A reporting entity has the power to direct the activities of another entity if it can determine that

other entity’s strategic operating and financing policie

s (paragraph 22).

— =

[Tllustration 2] Our proposal to the draft IFRS

An entity other than structured entity

A structured entity

An entity whose activities are directed through
voting rights

An entity whose activities could not be
directed through voting rights

_the voting right) - the voting right) :
Assessing power :

. NS _
By holding voting By holding voting rights in
rights conjunction with other

involvements

& »

(

Whether a reporting entity has the power to direct

the activities of another entity other than structured

entity are assessed based on the voting rights:

> A reporting entity assesses whether it can
determine that other entity’s strategic operating
and financing policies by holding voting rights in
conjunction with other involvements.

<&

Whether a reporting entity has the power to
direct the activities of a structured entity could
not be assessed based upon the voting rights:

P A reporting entity assesses whether it has the
power to direct the activities of a structured
entity through any involvements other than by
holding voting rights.

»
»

Control: the reporting entity has the power to direct the activities of that other entity to generate

returns for the reporting entity (paragraph 4).
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Appendix 3

Relevant requirements in the accounting standard for consolidation in Japan

An entity that controls the decision-making body of other entity is one met in either condition a, b
or ¢ below. However, if it is evident that the entity does not control the decision-making body of
the other entity from the perspective of financial or operating or business relationship, such entity
may not be defined as controlling entity:

a. The entity that owns the majority of the voting shares of the other entity (except for
reorganized, liquidated, bankrupt or other similar entities over which no effective control
exists; this exception is also applied to following b. and c.) in their own account.

b. The entity that owns high percentage of the voting rights’ in their own account and that meets
either of the following conditions:

L

il.

ii.

1v.

Combination of the voting shares held by the entity' own account and the voting shares
held by the closely related party (party or parties who are expected to exercise the voting
rights in a way similar to the company based on the closely tied relationship with the
company through investment, personnel, finance, technology, trading or other
relationship) and the agreed party (party or parties who have agreed to exercise the voting
rights in a way similar to the company) exceed the majority of the voting shares of the
other entity.

Current or former executives or employees of the entity whose decisions on financial and
operating or business policies of the other entity would be influenced by the entity occupy
the majority of the board of directors or other similar bodies of the other entity.

There are contracts or other arrangements that the entity controls important financial or
operating or business policies of the other entity.

The company (and together those who are closely related to the company through
investment, personnel, funding, technology, trading or other relationships) provides loans
(including providing financial guarantees and collateral) the majority of the total debt of
the other entity.

There are other facts that indicate control of the entity over the decision-making body of
the other entity.

c. Combination of the voting shares held by the entity's own account (including the case of no
voting shares are held by the entity) and the voting shares held by a closely related party® and
an agreed party’ exceed the majority of the voting shares of the other entity, and either
additional condition (i.e., one or more conditions from b.ii. through v. described above) is met.

7 This is dealt with 40 percent or more but no more than 50 percent.
¥ Thatisa party who is expected to act in same way for close relationship.
’ Thatis a party who is agreed to act in same way.

)
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ZrE, B —A L LTRIZ FIFRS 27T H @) ICHRTHZ LIck» T, EF LD
HANBEZIZRD B2 N5 ((HR1 2R

6. I DIT, FHESEPITH - R WEAIZ, KT 7 b IFRS 55 27 H (b) 1237, o3
D¥RIEH 72 HER OB O EZRETEX L8 NEZ 16T 01 “+57 THhHZ &R
FEMNTEAT 22 LN AREL 78D K 912, RZ 7 b IFRS 4 B9 HH)H 5 B16 HII/R S
NTWDEHA L AEREETH BB ETHLEE2 D, 2056, 5 B0 H (BE
ML MEREOT-DITEIMELITHET 2 Z LICZFEE L TV HEDIRY) 0,
% B12 H (MERZEDTZDITET 2FH DR 12Nz, %R 2% B13 I (7
3 UM FTRE R BRI A A T A 5G) % Bl I (RRIFMZRIKGFEDOLE) 1. ik
O AT 225G L OB THOBEDTREZ LATH XV —52FLTNEH L
ZaALTEBY, Y ThHDHEBZ D,

7. —JH. BBIHTRINTWAAL VT 4 7r—F—X, HFHBIAHKOE BI5 HHT/RINT

L BATO TAS 35 27 55 13 TH Tl GRS B T 7= 2 WS THL XM T 52 e RH V15D &
SNTWER, BEEOHEAIIZETHT-VERETH-720 LI2b0 LI TWDS (KT 7
I IFRS %5 BC15 T (a) e OV5 BC70 IH, DP [Re&{2E] 45 150 1H),

2 FAETIL, 1999 4FIZBAFE S N7 AE MBS I BT 2 REHEEIC RV T, BRIRMED I I
M7V ETHEBENFREL R ENEDHNTEY, BICZ D% D 10 41T < DR,
FERMED LR O E L AR EHENTWS, ZOH T, 2L, FEIRHE BT - 7220
PATHLXA SN TR LA EBICEASE VWA —EETHS (153 5H),

-3-

) Web



HwEHEHE (2)

2009 4 3 A 18 HBUER

WDMDT Lo A NI, £ DORZEDOIERBEH R E FE K OB O T $t 2 0 E T & 23k
D -DRA & ORBERICBW T AP TH D, F Bl6 HOMRKEH/2KTF (economic
dependence) TRENTWNWDEIIT, TLUV I AL FRZDOMRLELTOAL T 45—

H—iL, BRHEELHAEDELZ LICL o TR =286 T 2LV SN, ik

*@kﬁéﬂﬁ:rﬁim\iﬂ/\ BEHTLHERT =275 &R0, LER- T, kNS E I

W72 WIGEIC, ZOREOEISHIREEROMBO T ZRETE LN ZBTHT
I THhHT=OIiE, RF 7 M IFRS 4 27 H (b) 2 “IRA T 2 ik be K O D fth oo B

HEOMARICE-T” L, ROUFBEIRET D,

(1) w@HO{EFE (AR S LS ORZE) 13, FERME 2 SLHEIC U 72 RTAMEI o THIM
THZENAMEIC/RD X DT, RT7 R IFRS 29 THE L (T LA v RMZ
;of%m@ﬁ¥®%@%éﬁﬁéﬂv~%ﬁfé’&ﬂf%é)%\m@féﬁx

T BRME LA DETHNDY L) L) SIEEM A TH 27 H (b) O 7 A
&/Xk&éiOL@ETéo

(2) FZ 7 b IFRS % B9 T/ G5 B16 THAY, FZ 7k IFRS % 27 T (b) I 5 “L D4
EDOHMEH I EER OCMBHEO S HERETE DN ZHTLT OIS THL e
IMMEHIT D EDTAZ AL D DI, RT 7 MIFRS 529 I 3 (K7
7 N IFRS 8 B T B4 BI6 UL Z DA X U A% R L TWD) [T S/ 5,

(3) FZ 7 b IFRS & B9 HRCHE B14 T M OV B15 THIX, liRHE & OFIfR CHILS & TH
L7, RTZ 7 MIFRSE22THDOHA XL AL 72D L OIHEET D,

F 7Y a VOB A ARG SR RO &L

R 4

DT TS DDA TS 3 L SRR SRR T BT % R — N ORRIC [

BELETHL?2HLE I TRITFR, EARRRIZEBWT, 472 a i il §E 72 47l i
SN EEDIEEN Z AT AN\ —% A4 7V a VIREFICEZD EE I DI L TR I,

(

8.

)

RHEDOIE AT T DDA T > a RO M R0 Rl IR 2 R — RORZEIC
MET 5, 24Uk, K77 M IFRSH BI3 TR I TN DA A X 2 AL, FRIRAME & A2
BOELZEICEST, INSH 2T ETOEDKROTA L ALRIY | FBIHEOE %
HLZWEENMMOBEDTFENZ AT H NV — %2 b b T 2 enHVELETHRT
7%1m&ﬂm@@ AL L CHEHYTHDLEEXDZ LITK D,

Hoxlx ERNCEE T 5 O E R (K 7 b IFRS %5 AV4 TH/N D55 AVS THICH 5 |
F7a /%ﬁﬁﬁ“ﬂ SEIRHEOR S A AT AEAIIE, ATV a VREEEN IR L

TWLZLIIRDEBZDEN) BHHZEEEMLTWD, ZORIERIX, F77
N IFRS 25 8 T JATHEV, SEHEDM A BT 2HAIATHE L2V LB LTH
STHXE L TND I EIZHE S D TH D (55 BC48 T (a) LV AV3 IH)

-4 -

Web




(

WEHEE (2) —2

2009 4 3 /| 18 HB/ER]

10. Fxid, BRHEOBYHEFTLIHETH, T LAV ERHLNREXIE, KT
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