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Absorption-type company 
split

Kyushu bunkatsu

Absorption-type company 
split agreement

Kyushu bunkatsu keiyaku

Absorption-type merger Kyushu gappei

Accounting advisor Kaikei sanyo

Accounting audit/financial 
audit

Kaikei kansa

Accounting auditor/financial 
auditor

Kaikei kansa nin

Accounting principles Kaikei gensoku

Administrative order Kanri meirei

Affidavit Sensei kyojutsu sho

Agreement limiting liability Sekinin gentei keiyaku

Allocation of shares to third 
parties

Daisansha wariate

Allotment Wariate

Allotment without 
contribution

Musho wariate

Annexed detailed statement Fuzoku meisai-sho

Annual securities report Yuka shoken hokoku sho

Appointment Sen-nin

Articles of incorporation Teikan

Asset transfer Shisan joto

Audit Kansa

Audit and supervisory 
committee

Kansa to iinkai
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designated matters are subject to approval of the class shareholders meeting, in 
addition to approval of the general shareholders meeting, board of directors  
meeting or liquidators  meeting, as applicable. 

The articles of incorporation may impose conditions on the veto rights of such 
class shares.
(8) Class shares with right to appoint directors/statutory auditors　（取締役・
監査役選任権付種類株式）

Class shareholders holding class shares with the right to appoint directors/
statutory auditors may appoint the designated number of directors and/or statutory 
auditors at a meeting of such class shareholders (Art 108, cl 1, item 9 and cl 2, item 
9 of the Companies Act). Such class shareholders may dismiss the directors/statutory 
auditors appointed by such class shareholders.

This type of class shares may only be issued by transfer-restricted corporations 
without nominating committee, etc. A corporation with nominating committee, 
etc. or a public corporation (a corporation having an article provision to the effect 
that at least one class of shares is non-transfer-restricted shares) may not issue class 
shares with right to appoint directors/statutory auditors (Art 108, cl 1 of the 
Companies Act).

2.2 Common terms of shares of stock　
全部の株式の内容 － 全部の株式を譲渡制限株式、取得請求権付株式及び取得条
項付株式とすることも可能です。

All the shares of a joint stock corporation may have common terms such as 
transfer-restricted shares, shares with put option or shares subject to call, by the 
articles of incorporation (Art 107, cl 2 the Companies Act).

3. SHARE CERTIFICATES　（株券）
3.1 Share-certificate-issuing corporation

株券発行会社 － 会社法上、株式会社は定款で定めた場合に限り、株券を発行す
ることができます。会社法施行前から存在する株式会社で会社法施行時に株券を発
行しない旨の定款規定がない場合は、株券を発行する旨の定款規定があるものとみ
なされます。上場会社については、振替制度が適用され、株券は発行されません。

Before the enactment of the Companies Act, any joint stock corporation must 
issue share certificates, unless otherwise provided in the articles of incorporation. 
Under the Companies Act, conversely, a joint stock corporation may issue share 
certificates only if the articles provide that the corporation must issue share 

certificates (a share-certificate-issuing corporation ) (Art 117, cl 7 and Art 214 of 
the Companies Act). The articles may not provide that shares in a certain class are 
represented by share certificates, while shares in another class are not (Art 214 of 
the Companies Act). 

3.1.1 Joint stock corporations incorporated before the Companies Act　（会社法
施行前に設立された株式会社）

Joint stock corporations that did not have a provision in its articles to the effect 
that the corporation shall not  issue share certificates at the time of the Companies 
Act becoming effective are deemed to have a provision in its articles to the effect 
that the corporation shall issue share certificates (i.e., a share-certificate-issuing 
corporation) (Art 76, cl 4 of the Act concerning Coordination, etc. of Related Statutes 
in Connection with Enforcement of the Companies Act). 

3.1.2 Book-entry transfer system　（株式振替制度）
All listed corporations were required to issue share certificates under the 

regulations of stock exchanges. However, under the Act on Book-Entry of Company 
Bonds, Shares, etc. (the Book-Entry Act” ), shares and shareholders of listed 
corporations are mandatorily managed through book-entry with the Japan 
Securities Depository Center, Inc. ( JASDEC ). As of January 5, 2009, all listed 
corporations became non-share-certificate-issuing corporations, all share certificates 
of such corporations became invalid, and all listed shares were recorded in the 
accounts in the book-entry system. With respect to shares (e.g., listed shares) 
managed through the book-entry system ( Book Entry Transfer Shares ), recording 
the shares in the account in the book-entry system is deemed equivalent to holding 
share certificates (Art 128, 1, Art 140, Art 141, Art 143 of the Book-Entry Act). 

3.2 Transfer or pledge of shares

株券の譲渡・質入れ － 株券発行会社の株式の譲渡・質入れは、株券の交付が効
力発生要件とされています。株券非発行会社の株式の譲渡・質入れに株券の交付は
不要であり、株主名簿の記載が会社に対する対抗要件となります。上場会社等の振
替株式の場合は、振替機関等に開設した振替口座簿への記載が対抗要件となります。

3.2.1 Share-certificate-issuing corporations　（株券発行会社）
In a share-certificate-issuing corporation, the transfer or pledge of shares becomes 

effective only if share certificates representing the transferred shares are delivered to 
the buyer (Art 128, cl 1 and Art 146, cl 2 of the Companies Act). 

Chapter III
COMPANY FINANCE IN JOINT STOCK CORPORATIONS
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日本語の一行解説も盛り込まれているので、
さらに読みやすくなりました！
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