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NIANUIN 1

JAPANESE CIVIL CODE

Section Il Agency

Article 99 “ A declaration of intention made by agent representing that the same is

made on behalf of principal within the scope of the agent's authority binds the principal.
The provision of the preceding paragraph shall apply with necessary

modification to any declaration of intention mad by a third party to an agent.”

Article 100 “A declaration of intention made by an agent without disclosing that he is
action for a principal is deemed to have been made on his behalf; but the provision of
paragraph 1 of preceding Article shall apply with necessary modification, if the other
party was aware, or should have been aware, that it was made on behalf of the

principal.”

Article 101 “ Where the validity of a declaration of intention is to be affected by reason of
absence of intention or fraud of duress, or by reason of the knowledge or negligent
ignorance of certain circumstance, the existence or non-existence of such reason shall
be determined with regard to the agent.

Where an agent has been commissioned to do a specific juristic act and has
done such act in conformity with the principal’s instructions, the principal cannot set up
the agent's ignorance of any circumstances of which the principal was ignorant by his

own negligence.”
Article 102 “ An agent need not to be a person with the capacity to act.”
Article 103 “An agent whose authority is not specified has authority to do only the

following acts:

1. Acts of preservation;
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2. Acts of making use of or improving the thing or the right in respect of
which the power was given, insofar as the nature of such thing or right is

not altered thereby.

Article 104 “An agent created by mandate may not appoint a sub-agent, except where

he has obtained the consent of the principal of an unavoidable reason exists."

Article 105 “If, it the case mentioned in the preceding Article, the agent has appointed
a sub-agent, he shall be responsible to the principal in respect of the appointment and
supervision. "

“ Where an agent has appointed a sub-agent as designated by the
principal, he shall incur no responsibility, unless he knew such sub-agent to be unfit or
untrustworthy and has nevertheless neglected to notify the principal thereof or to

remove him.”

Article 106 " A statutory agent may appoint a sub-agent on its own responsibility. In
such case, if there is any unavoidable reason, it shall assume only the responsibility set

forth in paragraph 1 of the preceding Article.

Article 107 “A sub-agent represents the principal in respect of acts within the scope of
his authority and has the same rights and duties as the agent toward the principal and

third parties.”

Article 108 “No person may become an agent of a party in respect of a juristic act to
which he himself is the other party or of both parties to one juristic act; but this shall not

apply in respect of the performance of an obligation.”

Article 109 “A person who manifested to third party he/she granted certain authority of
agency to other persons shall be liable for any act performed by such other persons

with third parties within the scope of such authority, unless such third parties knew, were
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negligent in not knowing , that such other persons were not granted the authority of

agency.

Article 110 The provision of the main clause of the preceding Article shall apply mutatis
mutandis to the case where an agent performs any act exceeding its authority and a

third party had reasonable ground for believing that the agent has the authority.

Article 112 The termination of the authority of agency may not be asserted via-a-vis a
third party without knowledge; provided, however, that, this shall not apply to the case

where such third party was negligent in not knowing such fact.

Article 113 paragraph 1 “If a person having no power of representation makes a
contract as an agent of another, such contract shall not be effective against the

principal, unless it is ratified by him.”

Article 114 " In the case mentioned in the preceding Article the other party may give a
notice to the principal to make within a reasonable period fixed by the former a definite
answer as to whether he ratifies the contract or not. If the principal does not make a

definite answer within such period, he is deemed to have refused to ratify.

Article 115 “A contract concluded by a person without any authority of agency may be
rescinded by the counter party until the principal ratified it; provided, however, that, this
shall not apply to the cases where the counterparty knew at the time of the conclusion of

the contract that the agent had no authority of agency.

Article 116 " In the absence of any declaration of intention to the contrary, ratification
shall be effective retroactively as from the time the contract was made; but the right of

third parties may not be prejudiced thereby."
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Article 117 “A person who concluded a contract holding himself/herself out as an agent
of another person shall be liable to the counterparty for the performance of the contract
or damages as chosen by such counterparty if he/she is unable to prove his/her
authority of agency nor obtain the ratification of the principal.

The provisions of the preceding paragraph shall not apply if the counterparty
knew, or was negligent in not knowing , that the person who concluded a contract
holding himself/herself out as an agent of another person had no authority of agency, or
if the person who concluded a contract holding himself/herself out as an agent of

another person had no authority to act.

Article 118 “With respect to a unilateral juristic act, the provision of Article 113 to the
preceding article inclusive shall apply mutatis mutandis only in case the counter party,
at the time of such act, agrees that the person who holds himself/herself as an agent
will act without authority of agency, or did not contest the authority of agency of such
person. The above provision shall also apply mutatis mutandis in case any person
performs a unilateral juristic act vis-a-vis any person without authority of agency with the

consent of such person.

Article 620 “In cases where a lease is cancelled, the cancellation shall be effective
solely toward the future. In such cases, if one of the parties is negligent, claims for

damages against that party shall not be precluded.”

Article 624 “An employee may not demand remuneration until the work he/she promised
to perform has been completed.

Remuneration specified with reference to a period may be claimed on the

expiration of that period.

Section 10 Mandates

Article 643 A mandate shall become effective when one of the parties mandates the

other party to perform a juristic act, and the other party accepts the mandate.
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Article 644 " A mandatary is bound to manage the affairs entrusted to him with the care

of a good manager in accordance with the tenor of the mandate.”

Article 645 " A mandatary must at any time upon demand by the mandatory make report
on condition of the agreement of the affairs entrusted to him, and upon the termination

of the mandate he must make a full report there on without delay.

Article 646 “A mandatary must deliver to the mandatory all moneys and things which he
has received in the management of the affairs entrusted to him; the same shall apply to
fruits which he has collected.

All rights which the mandatary has acquired in his own name on behalf of

the mandator must be transferred to the mandator.”

Article 647 “If the mandatary has consumed monies for his/her personal benefit that the
mandatary is to deliver to the mandator, or any monies that are to be used for the
benefit of the mandator, the mandatary must pay interest for the period from the day of
that consumption. In such cases, if any damages still remain, the mandatary shall be

liable to compensate for the same.”

Article 648 “ In the absence of a special agreement a mandatary cannot demand
remuneration from the mandatory.

Where a mandatary is to receive remuneration, he cannot demand it unless
the mandate has been performed; but if the remuneration has been fixed by periods,
the provisions of paragraph 2 of Article 624 shall apply with necessary modification.

If a mandate terminates in the course of its performance owing to any cause
for which the mandatary is not possible, he is entitle to remuneration in proportion to the

performance already affected.”
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Article 649 “ If any expenditure is required for management of the affairs entrusted to

the mandatary, the mandatory must upon demand pay it to him in advance.”

Article 650 " If a mandatary has defrayed any expenditure which is considered
necessary for management of the the affairs entrusted to him, he may demand from the
mandatory the reimbursement of such expenditure with interest thereon from the day on
which it was defrayed.”

It a mandatary has assumed an obligation which is regarded as necessary
for management of the the affairs entrusted to him, he may require the mandator to
perform it in his place and , if the obligation is not due, to furnish adequate security.

If a mandatary, without any fault on his part, sustains damage through the
management of the the affairs entrusted to him, he may demand compensation

therefore from mandator.”

Article 651 “"A mandate may be cancelled by either party at any time.
If one of the parties cancels a mandate at a time that is detrimental to the
other party, the former party must compensate the damages suffered by the other party;

provided, however, that this shall not apply if there are unavoidable grounds”.

Article 652 “The provision of Article 620 shall apply mutatis mutandis to mandates.”

Article 653 “"A mandate shall terminate when: *
I. The mandator or mandatary dies;

Il. The mandator or mandatary is subject to a ruling for the commencement of

bankruptcy procedures;

Ill.  The mandatary.is subject to an order for the commencement of guardianship.”

Article 654 “In cases where a mandate has terminated, if there are pressing

circumstances, the mandatary or his/her heir or legal representative must effect
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necessary dispositions until the time when the mandator or his/her heir or legal

representatives is able to take charge of the mandated business.”

Article 655 “The grounds of termination of mandate may not be asserted against the

other party unless the other party was notified of or knew of the same.”

Article 656 "“The provisions of this Section shall apply mutatis mutandis to mandates of

business that do not constitute juristic acts.”
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MMARUIN A

JAPANESE COMMERCIAL CODE

Article 32 “ Without the permission of the proprietor of the business, a manager shall not
carry on business or effect any transaction falling within any of the kind of the
proprietor's business on his own behalf or on the of a third party, nor shall he become a
member with unlimited liability or a director of a company or an employee of another
trader.

If a manager has effected a transaction on his behalf in contravention of the
provision of the proceceding paragraph, the proprietor of the business may treat such

transation as effected on behalf of himself.

COMMERCIAL AGENT

Article 36 “A commercial agent is a person who, without being his employee, habitually
act on behalf of a particular trader as agent or intermediary in commercial transactions

filling within the class of business carried on by such trader.

Article 37 “ When a commercial agent has acted as agent or intermediary in a

commercial transaction, he shall without delay dispatch notice thereof to his principal.”

Article 38 “A commercial agent shall not, without the consent of the principal, effect on
his own behalf or on that of a third person any commercial transactions which fall within
the class of business carried on by the principal, or become a member with unlimited
liability of a company having for its object the same kind of business.

If a commercial agent had contravened the provisiohs of the breceding
paragraph, the provisions of the second and third paragraph of Art. 32 shall apply with

necessary modifications.”
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Article 39 “"A commercial agent who has been entrusted with the sale of goods shall be
competent to receive notice of defects in the goods sold or deficiencies in their quantity,

and any other relating to the performance of the contract of sale”

Article 40. “Where a contract has not provided for the time period of the contract, any
party may cancel the contract with two months advance naotice.

Regardless of whether a contract has provided for the time period of the
contract, any party may cancel the contract at any time when there are unavoidable

reasons.”

Article 41 “A commercial agent may retain things or valuable instruments which he
holds in his possession on behalf of the principal, against claims which have arisen out
of his having acted as agent or intermediary for the principal in a commercial

transaction, unless there has been a different declaration of intention.”

Article 286 " If, in the case of a sales between traders, the buyer refuses or is unable to
take delivery of the subject-matter of such sales, the seller may deposit it with the
competent authority or may sell it by official auction after he has given peremptory
notice to accept within reasonable period fixed by him. In such case he shall dispatch

notice of fact to the buyer without delay.

BROKER

Article 305 “ A broker is a person who make its business to act as intermediary in

commercial transaction between other person.”

Article 306 “A broker may not accept on behalf of the parties either payment or any
other performance in connection with a transaction in which he has acted as

intermediary, unless a different declaration of intention or a different custom exists.
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Article 307 “If a broker has received a sample in connection with a transaction in which
he has acted as intermediary, he shall keep it in his custody until the transaction has

been completed.”

Article 308 " When a transaction has been effected between the parties, the broker
shall, without delay, prepare documents containing the full name of each party, the date
and summary of such transaction, and after signing them, shall deliver one of such
document to each party.

Except in cases where performance is to be affected by the parties
forthwith, the broker shall, after having caused each party to sign one of the documents
mentioned in preceding paragraph, deliver it to the other party.

If, in the case contemplated in the preceding two paragraphs, one of the
parties does not accept or sign the document, the broker shall dispatch notice thereof

to the other party without delay.”

Article 309 The broker shall enter in his book the particulars mentioned in the first
paragraph of the preceding Article.

Either party may at any time demand of the broker the delivery of a copy of
the entries in his book in connection with the transaction in which he has acted as

intermediary for him.”

Article 310 “If either party has directed the broker not to disclose his full name or his
trade name to the other party, the broker shall not enter such full name or trade name in
the documents mentioned in Art. 308 paragraph. 1 or in the copy mentioned in second

paragraph of the preceding Article.”

Article 311 “If the broker has not disclosed the full name or trade name of one of the

parties to the other, he shall himself be liable to latter for performance.”

Article 312. “Unless the broker completes the procedures of Article 308 have been

completed, he can not demand compensation.
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The compensation of a broker shall be borne equally by the parties.

COMMISSION AGENT

Article 313 “A commission agent is a person to effect sales or purchase of goods in his

own name for other person.”

Article 314 “ By a sale or purchase effected for another person, the commission agent
himself acquires rights and incurs duties with regard to the other party to the
transaction.

In addition to the provisions of this Chapter, the provisions relating to madate and
representative shall apply with necessary modification to relation between a commission

agent and his principal.”

Article 315 " If the other party does not perform his obligation in connection with the sale
or purchase which a commission agent has effected for his principal , the commission
agent shall himself be liable for performance thereof . But this shall not apply where a

different declaration of intention or different custom exists.”

Article 316 “ If, in case where a commission agent has sold at a lower price or brought
at a higher price than that designated by his principal, the commission agent himself

bears the difference, such sale or purchase shall be binding upon the principal.”

Article 317 “When a commission agent has received a commission to sell or purchase
goods having an exchange quotation, he may himself become the buyer or seller. In
such case the price shall be determined by the exchange quotation at time when notice

of his having become the buyer or seller was dispatched by him.

Article 318. “In situations where a commissioned agent is commissioned to make a
purchase, when the principal refuses to accept the purchased goods, or is unable to

accept the goods, the provisions of Article 286 shall apply mutatis mutandis.”
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Article 319. “The provisions of Article 37 and Article 4 shall apply mutatis mutandis to

commissioned agents.”

Article 320 “The provisions of this Chapter shall apply with the necessary modification to
persons who make it their business to effect in their own name for other persons

transactions other than sales or purchases.”
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