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“Japan Corporation Law Guide 3rd Ed” is the only book explaining Japan corporate law in English
provides you with a comprehensive analysis on Japan corporate law as well as other laws and regulations
governing companies in Japan. You will find out in detail about the statutes regulating companies in
Japan and legal requirements imposed on companies, from different business structures to the right of
shareholders, company requirements with respect to meetings, accounting disclosure and company
finance, the impact of the law on mergers and acquisitions and finally on dissolution and liquidation. The

guide is a must for those secking to set up operations in Japan, continuing to do business in Japan or
entering into business arrangements with Japanese entities.
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STATUTES REGULATING COMPANIES IN JAPAN (BADOSHEFRES)

STRUCTURE OF ENTITIES (FZ&0D1EK)

COMPANY FINANCE IN JOINT STOCK CORPORATIONS (MRE#DT 711 F>2R)

DIRECTORS & OFFICERS (Bif#&ROZDMDKZESF)

ACCOUNTING & DISCLOSURE OF JOINT STOCK CORPORATIONS (#X&#D=E-FHxR)

MERGERS AND ACQUISITIONS (M&A)

DISSOLUTION & LIQUIDATION OF JOINT STOCK CORPORATION (#X&#t DR - 7EH)
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SAMPLE FORMS (&#&EX)

ENGLISH - JAPANESE.
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GLOSSARY
ENGLISH - JAPANESE

English Japanese Kanji

Absorption-type company | Kyushu bunkatsu golusyH

splic

Absorption-type company | Kyushu bunkatsu keiyaku | Bl #1524

splic agreement

Absorption-type merger | Kyushu gappei Bl &0

Accounting advisor Kaikei sanyo 2ite

Accounting audit/financial | Kaikei kansa satEE
wdic

Accounting auditor/financial | Kaikei kansa nin et

auditor

Accounting principles Kaikei gensoku

Administrative order Kanri meirei

Affidavic Sensei kyojutsu sho S

Agreement limiting liability | Sekinin gentei keiyaku | FIENE 24

Alocation of shares to third | Daisansha wariae BEAELT

parties.

Allotment Wariate

Allotment without Musho wariate

contribution

Annexed deailed statement | Fuzoku meisai-sho R

Annual securitics repore | Yicka shoken hokoku sho | Tl i &

Appointment Sen-nin I

Articles of incorporation | Teikan i

Asset transfer Shisan joto e

Audit Kansa [

‘Audit and supervisory Kansa to iinkai BASEAS

committee
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(COMPANY FINANCE IN JOINT STOCK CORPORATIONS

Chapertll (g gtorsr )

designated matters are subject to approval of the class sharcholders meeting, in
addition to approval of the general sharcholders meeting, board of directors’
mecting or liquidators' mecting, 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 (IHi % -
A RRAE R AR

Class sharcholders holding class shares with the right to appoint dircctors/
statutory auditors may appoint the designated number of directors and/or statutory
auditors at a meeing of such class sharcholders (Arc 108, cl 1, item 9 and cl 2, item
9 of the Companies Act). Such class may dismiss che di

auditors appointed by such class sharcholders.

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 cffect
that at least one class of sharcs is non-transfer-restricted shares) may not ssuc class
shares with right to appoint directors/statutory auditors (Art 108, <l 1 of the

Companies Aci).

2.2 Common terms of shares of stock

RWOURKOWE — SO HA E RIS, USRS U MG 4
FRHRA LS 52 L b AHETT .

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  (#%)

3.1 Share-certificate-issuing corporation
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Before the enactment of the Companies Act, any joint stock corporation must
issue share cerificates, unless otherwise provided in the articles of incorporation.
Under the Companies Act, conversely, a joint stock corporation may issu share

certificates only if the articles provide that the corporation must issue share
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2. TYPES OF SHARE CERTIFICATES (H2)

certificates (a

“share-certificate-issuing corporation”) (Art 117, | 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 ions i before the Companies Act (%1%
AT S 2R R D)
Joint stock corporations that did not have a provision in its arcicles to the cffect

that the corporation shall “not” issue share certificates at the time of the Companies
Act becoming effective arc deemed to have a provision in its articles to the cffect
that the corporation shall issue share certificates (i.c., 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 Ach).

3.1.2 Book-entry transfer system  (FRAREHIIE)

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

became non-sh: ificate-issuing ions, 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 s deemed equivalent to holding
share certificates (Arc 128, 1, Arc 140, Arc 141, Arc 143 of the Book-Entry Aco).

3.2 Transfer or pledge of shares
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3.2.1 Share-certificate-issuing corporations  (Fk¥3E17 &xtk)

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 (Arc 128, cl 1 and Arc 146, cl 2 of the Companies Act).
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